THE STATE OF TEXAS §
COUNTY OF CAMERON §

BE IT REMEMBERED on the 31* day of October 2016, there was conducted a Special
Meeting of the Cameron County Regional Mobility Authority, at the Joe G. Rivera and Aurora
de la Garza County Annex thereof, in San Benito, 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

DIRECTOR

DAVID N. GARZA
DIRECTOR

MICHAEL F. SCAIEF
DIRECTOR

MARK ESPARZA
DIRECTOR

NAT LOPEZ
DIRECTOR

HORACIO BARRERA
DIRECTOR

RUBEN GALLEGOS, JR.
ABSENT

ABSENT

ABSENT

The Meeting was called to order by Chairman Frank Parker, Ir., at 12:00 Noon. At this time, the Board considered
the following matters as per RMA Agenda posted and filed for Record in the Office of the County Clerk on this 28™ day of
October 2016 at 9:08 AM.
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CAMLRON COUNTY REGIONAL

AGENDA

Special Meeting of the Board of Directors
of the
Cameron County Regional Mobility Authority

Joe G. Rivera and Aurora de la Garza County Annex
1390 West I69E
San Benito, Texas 78586

Monday, October 31, 2016
12:00 Noon

PUBLIC COMMENTS:

1. Public Comments
CONSENT ITEMS:

2. All Item(s} under the Consent RMA. Agenda are heard collectively unless opposition is presented, in
which casc the contested Item will be considered, discussed, and appropriate action taken separately

A. Consideration and Approval of the Minutes for:
October 13, 2016 — Regular Mecting

B. Consideration and Approval to transfer funds from the Bank of New York Rate Stabilization fund
into the Bank of New York Debt Service Fund 2012 Bonds

ITEMS FOR DISCUSSION AND ACTION:

3. Action Hems
A. Approval of Claims

B. Coensideration and Approval of a resolution authorizing the issuance of Cameron County Regiansl
Mobility Authority Vehicle Registration Fee Revenue Refunding Bonds in an amount not to exceed
§5,000,000; Approval and Designation of a Pricing Committee to determine the Interest Rates,
Maturity Dates, Form of Bond and Other Matters Pertaining to such Scrics of Bonds; Approving
the Execution and Delivery of Transaction Dacuments; Ratifying the Designation of Bond Counsel
and Approving Other Agreements Related Thereto; Making Other Findings and Provisions
Relating to the Subject and Matters Incident Thereto

C. Consideration and Approval of a Resolution Authorizing the Commencement of Proceedings
Relating to the Issuance of SH 550 Refunding Bonds and Other Matters Related Thereta



D. Consideration and Approval of 2 Third Amendment to the SH 550 Funding and Development
Agreement Between Cameron County, Texas and the Cameron County Regional Mobility
Authority

E. Consideration and Authorization for Staff to Prepare a Proposal for Interoperability Capability

with the City of Pharr’s International Bridge System as permitted under the current agreement
between the City of Pharr and the Cameron County Regional Mobility Authority

EXECUTIVE SESSION;
4. Executive Session
A. Confer with Legal Counsel regarding legal issues related to agreement with HNTB for General
Engineering Consulting services and possible termination thereof pursuant to Texas Government
Code, Section 551.071 (2)

B. Confer with Legal Counsel regarding possible Legal Issues on the SH 550 Mitigation, pursuant to
V.T.C.A., Government Cade, Section 551.071(2)

S. Acton Relative to Executive Session
A. Possible Action

B. Possible Action

ADJOURNMENT:
Signed this 28'" day of October 2016

Frank Pakker, v
Cheirman ."I/

NOTE;

Participation by Telephone Conference Call - One or morc members of the CCRMA Board of Directors may participate in
this meeting through a telephone conference call, as authorized by Scc. 370.262, Texas Transportation Code. Each part of the
telephone conference call meeting that by law must be open to the public shall be audible to the public at the meeting location
and will be recorded. On conclusion of the mecting, the recording will be made available to the public,



3-B  Consideration and Approval of a resolution authorizing the issuance of Cameron County Regional
Mobility Authority Vehicle Registration Fee Revenue Refunding Bonds in an amount not to
exceed $5,000,000; Approval and Designation of a Pricing Committee to determine the Interest
Rates, Maturity Dates, Form of Bond and Other Matters Pertaining to such Series of Bonds;
Approving the Execution and Delivery of Transaction Documents; Ratifying the Designation of
Bond Counsel and Approving Other Agreements Related Thereto; Making Other Findings and
Provisions Relating to the Subject and Matters Incident Thereto

Mr. Adrian Rincones, RMA Chief Financial Officer introduced the item and introduced Mr. Dave
Gordon with Estrada Hinojosa, Cameron County Regional Mobility Authority’s (CCRMA) Financial Advisors.
Mr. Gordon went through the process that will be required to refund the bonds. Mr. Gordon advised the Board
that the Resolution was prepared by the CCRMA’s Bond Counsel. Mr. Gordon went through the schedule of the
entire transaction and answered questions from the Board and Staff. Mr. Rincones recommended the refunding
to the Board since it will result in savings to the CCRMA.

Director Scaief moved to approve a resolution authorizing the issuance of Cameron County Regional
Mobility Authority Vehicle Registration Fee Revenue Refunding Bonds in an amount not to exceed $5,000,000;
Approval and Designation of a Pricing Committee to determine the Interest Rates, Maturity Dates, Form of Bond
and Other Matters Pertaining to such Series of Bonds; Approving the Execution and Delivery of Transaction
Documents; Ratifying the Designation of Bond Counsel and Approving Other Agreements Related Thereto;
Making Other Findings and Provisions Relating to the Subject and Maiters Incident Thereto. The motion was
seconded by Secretary Garza and carried unanimously.

The Resolution and Agreements are as follows:

3-C  Consideration and Approval of a Resolution Authorizing the Commencement of Proceedings
Relating to the Issuance of SH 550 Refunding Bonds and Other Matters Related Thereto

Mr. Adrian Rincones, RMA Chief Financial Officer went over the item and the need for the Resolution.
Mr. Dave Gordon with Estrada Hinojosa went over the attached presentation. Mr. Gordon answered questions
from the Board and Staff.

Director Barrera moved to approve the Resolution authorizing the Commencement of Proceedings
Relating to the Issuance of SH 550 Refunding Bonds and Other Matters Related Thereto. The motion was
seconded by Secretary Garza and carried unanimously.

The Resolution is as follows:
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3-D  Consideration and Approval of a Third Amendment to the SH 550 Funding and Development
Agreement between Cameron County, Texas and the Cameron County Regional Mobility
Authority

Mr. Adrian Rincones, RMA Chief Financial Officer went over the item and the need for the Third
Amendment to the SH 550 Funding and Development Agreement. Mr. Dave Gordon with Estrada Hinojosa
explained to the Board the need for a Third Amendment to the SH 550 Funding and Development Agreement.
Mr. Gordon answered questions from the Board and Staff.

Director Barrera moved to approve the Third Amendment to the SH 550 Funding and Development
Agreement Between with Cameron County, Texas and the Cameron County Regional Mobility Authority. The
motion was seconded by Secretary Garza and carried unanimously.

The Agreement is as follows:

3-E  Consideration and Authorization for Staff to Prepare a Proposal for Interoperability Capability
with the City of Pharr’s International Bridge System as permitted under the current agreement
between the City of Pharr and the Cameron County Regional Mobility Authority

Mr. Adrian Rincones, RMA Chief Financial Officer introduced the item to the Board and explained to
them that the City of Pharr is in the market for an upgrade of a new tolling system for the Pharr/Reynosa
International Bridge. (see atiached memo)

Director Esparza moved to approve and authorize Staff to prepare a Proposal for Interoperability
Capability with the City of Pharr’s Intemnational Bridge System as permitted under the current agreement
between the City of Pharr and the Cameron County Regional Mobility Authority. The motion was seconded by
Director Barrera and carried unanimously.

The Memo is as follows:

EXECUTIVE SESSION ITEMS

Director Barrera made a motion at 12:33 P.M. to go into Executive Session. The motion was seconded
by Secretary Garza and carried unanimously.

EXECUTIVE SESSION:

4-A  Confer with Legal Counsel regarding legal issues related to agreement with HNTB for General
Engineering Consulting services and possible termination thereof pursuant to Texas Government
Code, Section 551.071 (2)

4-B  Confer with Legal Counsel regarding possible Legal Issues on the SH 550 Mitigation, pursuant to
V.T.C.A., Government Code, Section 551.071(2)

Director Scaief moved to come back into open session at 1:06 P.M. The motion was seconded by
Director Esparza and carried unanimously,
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ACTION RELATIVE TO EXECUTIVE SESSION:

5-A  Confer with Legal Counsel regarding legal issues related to agreement with HNTB for General
Engineering Consulting services and possible termination thereof pursuant to Texas Government
Code, Section 551.071 (2).

Director Esparza moved to acknowledge report of Counsel. The motion was seconded by Secretary
Garza and carried unanimously.

S5-B  Confer with Legal Counsel regarding possible Legal Issues on the SH 550 Mitigation, pursuant to
V.T.C.A., Government Code, Section 551.071(2)

Director Esparza moved to acknowledge report of Counsel. The motion was seconded by Director
Barrera and carried unanimously.

ADJOURNMENT

There being no further business to come before the Board and upon motion by Secretary Garza and
seconded by Director Esparza and carried unanimously the meeting was ADJOURNED at 1:07 P.M.

APPROVED this / { #an of /l/() i/él/[é&l’ 2016.

CHAIRMAN FRANK FARKER, JR.

SECRETARY DAVID N. GARZA
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PUBLIC COMMENTS
1 PUBLIC COMMENTS

None were presented.

CONSENT ITEMS

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

2-A  Consideration and Approval of the Minutes for:

October 13, 2016 — Regular Meeting

Secretary Garza moved to approve the minutes of October 13, 2016 Regular Meeting. The motion was
seconded by Director Esparza and carried unanimously.

2-B Consideration and Approval te transfer funds from the Bank of New York Rate Stabilization fund into the
Bank of New York Debt Service Fund 2012 Bonds

Director Esparza moved to TABLE the item. The motion was seconded by Secretary Garza and carried
unanimously.

ACTION ITEMS

3-A  Approval of Claims
The attached claims were presented to the Board of Directors for approval.
Mr. Adrian Rincones, RMA Chief Financial Officer introduced the claims into the record.

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

The Claims are as follows:

NOTE: Director Barrera arrived at 12:02 pm.
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2-B  CONSIDERATION AND APPROVAL TO TRANSFER FUNDS FROM THE BANK
OF NEW YORK RATE STABILIZATION FUND INTO THE BANK OF NEW
YORK DEBT SERVICE FUND 2012 BONDS (TABLED)



3-A  APPROVAL OF CLAIMS



CAMERON COUNTY REGIONAL NMOBILIT

MEMORANDUM

TO: Chairman and Board Members

ALY, vy

FROM: Adrian Rincones, Chief Financial Officer /{ e

pery
Ome K4 ILIT Va3 34 AW

RE: Claims

DATE: October 31, 2016

Attached are the claims paid on October 21, 2016, that are being presented for the Board’s
acknowledgement.

Also attached, claims being presented to the Board for consideration for October 31, 2016. Staff
recommends approval of the claims.



COUNTY REGIONAL

Claims Acknowledgement

Vendor ID Vendor Name Invoice Number Cash Required Invoice/Credit Description
Claims Paid October 21, 2016

Aflac Aflac 413086 145.78 Employee Supplemental Benefits

Cameron County Cameron County 2016-1004100-01 13,000.00 Legal Services as provided by Cameron County Civil Dept
Dylbia Jefferies FY2016

Entravision Entravision Communications Oct 2016 - 001 1,000.00 Manthly Marketing for SH550

Franco San Miguel FRANCISCO ) SANMIGUEL FSM 10.14.16 414 38 Tell Maintenance Equipment Rent Reimbursement

Lane Star Shredding Lone Star Shredding Document 1929010 52.50 Shredding Services

Matus Contractor Co Matus Contractor Company 42 5.500.00 Cutting grass, garbage ¢ollection and application of
herbicide in SHSS50 to HWY77

PUB Public Utikities Board Oct 2016 - 588837 257.35 Energy Services for SH550 - Port Spur

Reliant Reliant 121004817826-2 310.34 Utilities for Rancho Viejo Toll Operations Office

The Rentrfra Law Fir The Rentfro Law Firm, PLLC 020569 96.00 Legal 5ervices for West Rall Sep 2016

The Rentrfro Law Fir The Rentfro Law Firm, PLLC 020570 1,478 40 Legal Services for West Rall Sep 2016

The Rentrfro Law Fir The Rentfro Law Firm, PLLC. 020571 2,970 52 Legal Services for West Rail Sep 2016

The Rentrfro Law Fir The Rentfro Law Firm, PLLC 020572 34 .06 Legal Services for West Rail Sep 2016

Verizon Wireless Verizon Wireless 7427208189 6342 WiFi Hotspot Services

vMUD Valley Munlcipal Utility District Sep 2016-6802 39.49 Water Utilities for Rancho Viejo Office

vMUD Valley Municipal Utility District Sep 2016-8005 3555 Water Utllitles for Rancho Viejo Office

vuD Valley Municipal Utility District Sep 2016-8105 36.31 Water Utllities for Rancho Viejo Office



Claims for Consideration and Approval

Vendor ID Vendar Name Invaice Number Cash Reguired Invoice/Credit Descnption
October 31, 2016

Blanta C. Betancourt Blanta C. Betancourt BCB 10 31.16 16.24 Raimbursement for Office Supplies -
Snacks

Emp £ricka Trevino Ericka Trevino ET10.28.16 290.08 Mileage, Travel and Office Supplies
Reimbursement

Estrada & Hinojosa Estrada Hinojosa & Company Inc 2652 30,000.00 Financal Advisory Annual Retainer Fee for
Contract Yr 2016

Gexa Energy Gexa Energy, LP 22064717 177.02 Rental Office Utilities for Oct 2016

Lizbeth ). Ponce Lizbeth J. Ponce P 10.25.16 585.00 Reimbursement for Mailroom Carpet
Deposit and Board Meeting Lunch

Lizbeth ). Ponce Lizbath J. Pance uP 10.25.16-3 271.39 Reimbursement for travel and mileage

Ogilvy Public Ogilvy Public Relations Worldwide 91374330 15,000.00 Government Relations Support at the
Federal Level

Paul Hornsby & Co Paul Homsby & Company 16-11283 11,950.00 Waest Rall research and writing; delivery.
Analysis and report writing.

Rancho Vviejo Pet Rancho Viejo Pet Club LLC Nov 2016 1,750.00 Muonthly Rent for Administrative Offices in
Rancha Viejo - November 2016

Republic Services Republic Services 0863-001210132 78.83 Yardwaste service for Oct-Dac 2016

Staples Credil Staples Credit Plan Oct 2016 97.25 Office Supplies far Toll Operations Office

Superior Alarms Superior Alarms 575681 75.00 Quarierly payment for alarm services for
Admin Office

Texappraise Texappraise, inc. 16012 2,152.00 Consultant expenses for data collection,
mapping and deed re

TML Emp Health TMUintergovernmental Emplovee 2016-11 4,929.32 Health Benefits for Zmployees for Nov

™u TXU Energy 056001639662-1765 416.13 Utilities on SHSS0 - DC

™U TXU Energy 0560016359662-3128 46559 Utilltles on SH550 - FM1847

ZIEGNER ZIEGNER TECHNOLOGIES 103176 402.00 Hosting Services for MIP Fund Accounting

for Dec 2016



CONSIDERATION AND APPROVAL OF A RESOLUTION AUTHORIZING
THE ISSUANCE OF CAMERON COUNTY REGIONAL MOBILITY
AUTHORITY VEHICLE REGISTRATION FEE REVENUE REFUNDING
BONDS IN AN AMOUNT NOT TO EXCEED $5,000,000; APPROVAL AND
DESIGNATION OF A PRICING COMMITTEE TO DETERMINE THE
INTEREST RATES, MATURITY DATES, FORM OF BOND AND OTHER
MATTERS PERTAINING TO SUCH SERIES OF BONDS; APPROVING
THE EXECUTION AND DELIVERY OF TRANSACTION DOCUMENTS;
RATIFYING THE DESIGNATION OF BOND COUNSEL AND APPROVING
OTHER AGREEMENTS RELATED THERETO; MAKING OTHER
FINDINGS AND PROVISIONS RELATING TO THE SUBJECT AND
OTHER MATTERS INCIDENT THERETO. (2016 BOND DID NOT OCCUR
*AS PER CFO RATES WERE UNSTABLE CAUSING THE REFUNDING
SAVINGS TO ERODE* SEE 11.13.17 RMA AGENDA SPECIAL MEETING
ITEM 2-C)



TO:

FROM:

DATE:

SUBJ:

MEMORANDUM

CCRMA Board of Dircectors
Adrian Rincones /'L-{ =
October 27, 2016

Item 3B Consideration and Approval of a resolution autharizing the issuance of Cameron County

Regional Mobility Authority Vehicle Registration Fee Revenue Refunding Bonds in an amount not to exceed

$5,000,000;

As was discussed at the board meeting of October 13, 2016 the current outstanding 2010
Bonds present an opportunity for refunding4hat would provide a net present value savings.
Below is a summary of the recommended refopding.~— e “““‘;“”j

2010 VRF Bonds Refunding E.&(;_.NWJM,

o Current outstanding principal amount of $25,490,000, of which $4,480.000 is
proposed to be refunded

o Current coupon rate of existing bonds 5%, target average of refunded rate
approximately 1.95%

o Net present value of savings $285,900 (net of issuance fees)

o Refunding would not extend life of debt or principal repayment, simply refinance
to take advantage of lower existing coupon rates

Average annual cash flow savings of 30K annually from 2017-2026 provided by refunding
can be used to invest in CCRMA projects.

Staff recommends approval



3-C

CONSIDERATION AND APPROVAL OF A RESOLUTION
AUTHORIZING THE COMMENCEMENT OF PROCEEDINGS
RELATING TO THE ISSUANCE OF SH 550 REFUNDING BONDS AND
OTHER MATTERS RELATED THERETOQ



TO: CCRMA Board Members

FROM: Adrian Rincones, CCRMA f ==

/ -
£ [ TUT R

DATE: October 27,2016

SUBJ: Memo Item 3C & 3D

2012, 2014, and 2015 Toll Revenue Bonds Refunding & Restructuring

e Total Current outstanding principal amount of Toll Revenue Bonds is $49.5 million,
original issue was $40 million (2012) an additional $9.5 million (2014 & 2015) was
issued to close out project

e The primary revenues pledged for repayment of the bonds are a Pass Through Grant
from TxDOT for 30.5 million and net toll revenues.

The CCRMA is seeking to refund and restructure part of its Toll Revenue Bonds in order
to create cash flow savings over the next 5 years. The purpose of the restructuring stems
from the ramp up period taking longer than anticipated and toll revenues not reaching
original forecasted amounts. Below is some background of the project financing and
actions CCRMA is taking to increase toll revenues and improve operations.

Background

In July of 2012, the Direct Connector project was awarded to the lowest qualified bidder
for approximately $36 million and subsequently the CCRMA, through Cameron County,
issued $40 million in Revenue and Tax Bonds which would cover the cost of Construction
and Capitalized Interest Reserves. The original bidder was disqualified after the award and
issuance of the 2012 bonds, CCRMA was then required to award to the next lowest
qualified bid, which was a total of $44 million, in November 2012. The new award created
a six month delay and an $8 million dollar gap in funding. Delays were further multiplied
during construction due to weather and construction resulting in a total of 244 days over
the original contracted days. The Direct Connector project consisted of two mainline and
ramp toll gantry’s acquired for approximately $3.4 million for equipment and
implementation. A total of $2.4 million for overall construction management not inciuded



in the above awarded price brings the total construction cost of the Direct Connector to
$49.8 million.

Operations

The terms of the Pass Through Grant with TxDOT call for minimum annual
payments to be paid to CCRMA over the next 20 years. A year and half ago
CCRMA began working with TxDOT on possibly amending the terms to provide
an expedited payout of the grant. The expedited payout would allow CCRMA to
pay down debt sooner, reduce the annual debt service, and would create substantial
debt interest savings. The request has been worked at all levels of TxDOT and has
been reviewed by both CCRMA and TxDOT attorneys and up to this moment has
not been rejected, so the CCRMA continues to work this request and would be able
to capitalize on the savings if achieved.

In September 2014 CCRMA began a major transition of its back office tolling
operations from an outsourced function through CTRMA to an in house operation
to be managed and controlled locally. The transition is projected to provide a
savings of close to 45% of current toll operating expenses for violations processing
for an estimated total of $1.8 million over the next 5 years. The CCRMA will be the
first RMA to create its own tolling back office and will be the only one in South
Texas. This new capability will allow the CCRMA to further connect this system
and extend services to other tolling systems such as international bridges, park
systems, Port of Brownsville, and HCRMA toll roads. The system is expected to go
live on January 2017.

There are two remaining GAP projects in order to complete the full construction of
the SH550. GAP I is expected to begin construction January 2017 and GAP II in
late 2017. These two projects once complete will provide additional benefit and
functionality to the use of the SH1550 and we believe will have a positive impact on
Toll Revenues.

Toll rates have remained the same since the opening of the first phase of the toll
road. CCRMA does have the ability to raise toll rates with CPI levels and plans to
begin that process once the remaining GAP segments are complete and opened for
use.

The above actions we believe will all have a positive impact on toll revenue and operations
but will need time to ramp up and be implemented, therefore the desire to refund and
restructure the existing bonds for the next 5 years appears a reasonable time to see the
benefits of the above changes.



County Administrative Fee

The CCRMA and the County created a funding and development agreement as part of the
financing of the toll revenue bonds which included a County Administrative Fee (CAF) to
be paid to the County on an annual basis as a cost of issuance. The CCRMA has fully
complied with the payment of this fee since inception but is requesting as part of this
restructuring that the CAF be paid only if there is sufficient revenue to cover toll operations,
debt payments, and debt reserves. This will allow the CCRMA to focus any net toll
revenues on the strengthening of the debt payment and reserves and protecting the credit
integrity of the County.

Summary

The CCRMA is confident this refunding and restructuring will provide the necessary
support to continue to fulfill its obligations to pay the SH550 Toll Revenue Bonds properly
and allow the toll revenues to reach desired levels. Attached you will also find a condensed
summary of the financial benefits provided by the refunding and restructuring.



Lol

5 year Forecast CCRMA Forecasted Toll Revenues and Expenses

2017 2018 2019 2020 2021 Totals
Toll Revenue* $ 475,200 § 513,216 § 554,273 § 508,615 § 646,504 §$ 2,787,809
Toll Violation*

Revenue 665,280 718,502 775,983 838,061 905,106 3,902,932

Toll Interop

Revenue 550,000 577,500 606,375 636,694 520,541 2,891,109

Bridge Interop

Revenue - 75,000 185,000 203,500 223,850 687,350

1,690,480 1,884,218 2,121,631 2,276,870 2,295,001 10,269,200

Total Toll

Operating

Expenses {1,047,584) (1,367,866) (1,283,934) (1,300,484) (1,317,531) (6,317,400}

Net Projected

Profit Toll

Operations $ 642,896 § 516,352 § 837,696 § 976,386 § 978,470 $ 3,951,800

CCRMA Toll

Related Debt

Payments after

Restructuring 2017 2018 2019 2020 2021 Totals

2012 Bonds $ 1,873460 $ 1,799,625 $ 1,701,625 § 1,520375 § 1,475812 § 8,370,897

2014 CO Bonds 198,300 247,800 345,800 428300 430,925 1,651,125

2015 CO Bonds 152,813 152,813 152,813 251,563 293,500 1,003,500
Totals $ 2224573 § 2200238 § 2200238 § 2,200,238 $§ 2,200,237 $ 11,025,522

Pass Through

Funds $ 1,385,000 $ 1385000 § 1,385,000 § 1,385000 § 1,385,000 § 6,925,000

Net Projected

Profit from Toll

Operations $ 642,896 § 516,352 § 837,696 §$ 976,386 § 978,470 § 3,951,800

CAF Fee Savings  § 400,000 $ 500,000 § 500,000 § 500,000 $ 500,000 % 2,400,000

Building of Debt
Reserves $ 203,324 § 201,115 § 522,459 § 661,148 § 663,233 § 2,251,278

* Revenues have been forcasted conservatively using current trends in cash collections. They do not reflect full potential of
back office system or future toll rate increases.



RESOLUTION AUTHORIZING THE COMMENCEMENT OF PROCEEDINGS
RELATING TO THE ISSUANCE OF REFUNDING BONDS; AND OTHER
MATTERS RELATED THERETO

WHEREAS, pursuant to a certain SH 550 Funding and Development Agreement, as amended
(the 550 Agreement”), between Cameron County, Texas (the “County”™) and the Cameron County
Regional Mobility Authority (the “Authority™), the County has issued certain debt to fund the SH 550
Direct Connector Project payable in part from certain Authority vehicle registration revenues (the
“Bonds™); and

WHEREAS, the Authority’s financial advisor has previously provided a County plan of finance
to issue refunding bonds to refinance and restructure certain of the Bonds for a debt service savings; and

WHEREAS, the debt service savings and restructuring will have a beneficial impact on the
Authority’s and County’s operations;

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE
CAMERON COUNTY REGIONAL MOBILITY AUTHORITY, THAT:

I. The Board hereby authorizes its financial advisor, legal counsel, and staff members to do all
things necessary to move forward with and accomplish the preparation, sale, and issuance of the
Refunding Bonds at the earliest feasible time by mutual agreement by the County.

PASSED AND APPROVED BY THE CAMERON COUNTY REGIONAL MOBILITY
AUTHORITY, this 315t day of October, 2016.

Chairman

ATTEST:

Secretary
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GENERAL CERTIFICATE OF
CAMERON COUNTY REGIONAL MOBILITY AUTHORITY

We, the undersigned Chairman and Secretary of the Board of Directors of the Cameron County
Regional Mobility Authority (the “Authority™), do hereby execute and deliver this certificate for the
benefit of the Attorney General of the State of Texas and all other persons interested in the CAMERON
COUNTY, TEXAS REVENUE AND TAX REFUNDING BONDS, SERIES 2016 (STATE HIGHWAY
550 PROJECT) (the “Bonds™) issued by Cameron County, Texas (the “County™) pursuant to a certain
Trust Agreement (the “Trust Agreement”) and order authorizing the Bonds (the “Order”) now in the
process of issuance. We certify as follows:

L General

1.1 The following persons.are duly appointed members and officers of the Board of Directors of
the Authority:

Frank Parker, Jr. Chairman, and Board Member
David N. Garza Secretary and Board Member
Horacio Barrera Board Member

Mark Esparza Board Member

Michael F. Scaief Board Member

Ruben Gallegos, Jr. Board Member

Nat Lopez Board Member

Pete Sepulveda Executive Director

Governor Rick Perry appointed Frank Parker, Jr. as Chairman of the Authority, and the Cameron County
Commissioners Court appointed the other members of the Board of Directors of the Authority.

Pete Sepulveda, Jr. is the Executive Director for the Authority.

1.2 The Authority was created and orgenized pursvant to and in accordance with the provisions
of Chapter 370, Texas Transportation Code, and the corresponding Texas Department of Transportation
(“TxDOT") regulations, policies, and procedures, as amended from time to time. A petition was
submitted by the County to TxDOT requesting the creation of the Authority on June 27, 2004. The Texas
Transportation Commission (the “Commission™), which oversees the operations of TxDOT, authorized
creation of the Authority on September 30, 2004, in a Minute Order of the Commission. The County
created the Authority by authorizing a petition to TXDOT on June 15, 2004, which is attached hereto as
Exhibit A. Attached hereto as Exhibit B is a true and correct copy of the Bylaws of the Authority.

1.3 The County has represented to the Authority that on July 17, 2007, the County adopted an
order authorizing the adoption and implementation of the Vehicle Registration Fee, authorized pursuant to
Section 502.402, Texas Transportation Code (the “Vehicle Registration Fee™), at the rate of $5.00, which
was subsequently increased to $10.00 by order of the County on August 20, 2009.

1.4 The Authority and the County entered into a Transportation and Project Pledge Agreement
(the “Project Agreement”), which relates to the use by the County and the Authority of Vehicle
Registration Fees. Attached hereto as Exhibit C is a true and correct copy of the Project Agreement. A
true and correct copy of the Resolution Adopting the Transportation Project and Pledge Agreement
between the County and the Authority authorizing remittance of the Vehicle Registration Fees' is attached
hereto as Exhibit D.



1.5 The Authority and TxDOT entered into a cerlain “Pass-Through Agreement” dated February
22, 2012 wherein TxDOT agrees to deliver certain pass-through toll payments to the Authority for the
development of the SH550 Project. The Pass-Through Agreement is included in the Official Statement
related to the Bonds,

1.6 The County and the Authority entered into a SH550 Funding and Development Agreement
(the 550 Agreement”) dated August 1, 2012 regarding the development of the SH550 Project and the
pledge of the Pledged Revenues as defined in the 550 Agreement for the payment of the Bonds. The 550
Agreement was amended on February 1, 2014, March 15, 2015, and on November 1, 2016 in relation to
the Bonds. The 550 Agreement, as amended, is included in the transcript of proceedings related to the
Bonds.

1.7 The Attorney General's Office is authorized to dale this Certificate, as of the date of approval
of the Bonds, in reliance upon the commitment of the undersigned to notify him immediately if any of the
information contained herein ceases to be correct in all material respects.

II. No-Litigation and Signature Identification

2.1 No litigation or proceeding against the Authority is pending or, to our knowledge, threatened
in any court or administrative body nor, to our knowledge, is there a basis for litigation which would (a)
contest the right of the members or officials of the Authorily to hold and exercise their respective
positions; (b) contest the due organization and valid existence of the Authority; (c) contest the validity,
due authorization, and execution of the 550 Agreement or the Bonds; or (d) attempt to limit, enjoin, or
otherwise restrict or prevent the Authority from funclioning and collecting revenues pursuant to the 550
Agreement for the payment of principal of and interest on the Bonds.

2.2 On November 1, 2016, the date the 550 Agreement was last amended, adopted, and approved
by the Authority, and at all times since that date (o the date hereof, the following individuals have held
and now hold the positions with the Authority shown opposite their names and the signature appearing
beside each name set forth below is such person's genuine signature.

Frank Parker, Jr. Chairman
David N. Garza Secretary ,_/’/L
Pete Sepulveda, Jr. Executive Director y )

fExecution Page Follows)



DEC 29 2616

EXECUTED AS OF
CAMERON COUNTY REGIONAL MOBILITY AUTHORITY
Chairman, Board of £irectors
Secremry,%m
STATE OF TEXAS §

§
COUNTY OF CAMERON §

Before me, the undersigned authority, on this day personally appeared Frank Parker, Jr.,
Chairman, and David N. Garzs, Secretary of the Board of Directors, respectively, of the Cameron County
Regional Mobility Authority, known to me to be such persons who signed the above in my presence, and
each acknowledged to me that such person executed the above and foregoing Certificate for the purposes

stated therein.
DEC 1 4 2016

Given under my hand and seal of office this

Notary Public, State of Texas

[NOTARY SEAL]

CRISTINA ALCOCLP
Notary ID # 130684501

Wy Gommission Expires

SIGNATURE PAGE TO THE GENERAL CERTIFICATE OF THE
CAMERON COUNTY REGIONAL MOBILITY AUTHORITY
REVENUE AND TAX REFUNDING BONDS, SERIES 2016 (STATE HIGHWAY 550 PROJECT)
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EXHIBIT A
CREATION OF THE AUTHORITY



TEXAS TRANSFORTATION AEGIONALMOBILITY
COMMISSION ————

FETITION OF CAMERON COUNTY FOR AUTHORIZATION
TOFORM A REGIONAL MOBILITY AUTHORITY

TO THE TEXAS TRANSPORTATION COMMIBSION:

Putsnant lo the pmvisions of Chaptes 370 of ths Texss Transpostation Cods and 43 Tex.
Adwmin. Cods Soction 26.01, et seq, Cameron County, Texes (fe “County™) schmits this Poiiifion
for Autfiorization to Form & Reglonal Mobility Autherity. As vequiced by 43 Tex. Admin. Code
Section 26,11, the County submits e fllowing infbemation fn support of s Potitec:

L.  Comsron Comsty Commisslonces Conrt Rosslntion and offior suppert decmeity.
On June 15, 2004, the Commissioners Cowt of Cemeron County sdipted & menlution
spproving the crestiom of the Cemaertn Connty Reginnel Mubliity Auftiorty (the “Camercn
Counly RMA™), u copy of which Is aitached hereto a3 Atischment 1. Also altachad o
Attnchment 2 o wesolutions fiom fhs Brownsvills Metropotit Plegning Organization and the
Ehirffiggen/Sen Benito Mettapolitsn Panning Onganization, expressing support fr ths creation of
the Cameron Connty RMA, ‘

2. Description of Eprovements to Reginas] Mobity.

Cameron Comnty hes experiunoed tremendons growth in population and jobs created in
- Tecont years. Crmesun Connty i it ons of the most rapidly growlng ancas of the Uiited Staim,
.Recoutly, Forbes Magzine, knovm £z is nationsl mokings, ranked Brownsvillo as the 75® best
pleco to do business. Brownsviile also contfanss o lead the Rio Grende Vilkey In constroction.
Improvements to the tmasportaion infinsteneture fn the County are vitafly scedéd fu the pear
torm to mest he transportation decrands thet hove boon cxeated by this growth. The Sussation of



@mammmmmmmmwmmmmm
mwummmmmmwmhmwmwmm
wonld depend solely on stats or fedors] funding. Using the finding mecheniema avafisbls to &
under Chapter 370 of the Texas Transpactation Coda, the Cameron County BMA will bo sbi o _
anp!q!uﬁmkr!owlmlbuinmopmﬂonwhhﬂnmw:i
Tr=nsportztion (TXDOT). Under fio RMA stuctam, these projects may be plaved into
mﬂmmuyzﬁbﬁyﬁmmﬂdhmﬂbﬂnﬂm%tﬁmm@;bﬂn
m.mmuﬁnmaﬂnmnhnmﬁmdymm

Ths Cameron Couaty RMA will bensfit the state by assuming, in Jatgo pat, the burdes
ﬁmmﬁmﬂﬂmﬁlﬂiﬁnMWﬂMF@w
thet might offervieo be the silo responsibility of TADOY. For exampls, fhe Cameron Conly
RMA's tamspociation plming end development effirts woald bogin with its proposed fnfilel
projoct, the West Loop. The West Loop Prjact is a redway pioject in Brownsvills, Texss
(mooe fully descrihed in Paragraph 3, below) to be built on zaflroad right of way st becomzs
mm&w:m%&w:w«ummwﬂk
bplemented and raft liuvs axe selocaied to the west of o Gity. The West Loop will provide an
irgportant nertsouth. conddor aud a ilever poute for some of S nonsomtmorcid e that
mmﬂymﬂﬂﬂiﬁ,mmmﬁﬁm!mwdwmmwom
business disteict,

The Clty of Brownsvilis will benefit by having s secandaxy north-sonth tefffc carddor
that will seducs trave] fimes os wall as refleve traffic congestion oo U.S.77 aod nefghboring city
strests. mmmmwmmmmmm
peojects, and a more direct fmpact on transportation ploming decisions, 'The City and the
Cmiyﬁﬂahohammﬂmﬂyhﬁmﬁﬁmmmyhsmﬂﬁwbem
whmmmmmhmdhmmmmmh@wm

The creatian of fho Cameron County BMA. will elso beasfit the tmveling public by
M&Wuﬂummhmmmmbwm



Implomentsd in & wore timely fishion fisn could be done by TRDOT under ity traditional
] mdmhﬁmm&m&h& Such madway system inprovements, inohuling the
fnitial project proposed by fhe Camaron Comnty RMA, will reducs travel thue and anhanos the
safity of the tmveling pohiic.

3. ToithiProject.
‘The initle] project to be porsued by the Cemeron Comity BMA is the propossd West
Loog. Cameom Couty is n the process nf developing fho prefiminaty schametics fisc the West
Loop. The West Loop project 1s a tompile prajoot of approximstely 7.25 mikes located in the
City of Brovnsellle (the *Profece®) on the curret 1ight of way o the Union Peci Rsikond, As
shown in Attschment 3 heroto, the Project would eztend fom US,77/23 to Pslm Boulevard.
Tho Project would bo svainated by ths Cacieton Cously RMA under two slfernaiive somarios
Tor possitile implemenation of fismcisg mochanisms availsble to regionsl mubitity sofhorifies
mnder Chapter 370 of the Transpoation Code:
. uawmmmofsmﬂmd,wmﬁ
inferchange conpections to U.S, 77.83 and diemond inferchanges anit ovarpasses
along Hs xoute, and
» s & “Pasy Thoough Toll® ficilily conslsting of an erterial strest with
slgralized intermsctions and local avcess pmvided sloag iis rome. ’
A vehivulsr treffic assignment: sindy is corenfiy belng condncted by the Texas Tvorpike
Authosity Division of TEDOT fir puposes of evaloating the feasibility of constructing and
operating tie West Loop Project es & toll facllity or as & “pass thmough tofl® fucility. Both of the
West Loop scenzyios descebed above depend on the implemestefion of the West Rail Relocation
Project so that the Unlon Bacific Reffroad is relocated and the milroad right of way becomes
availsbls for the Profect.
(A) Consistency with Teras Trassportation Plan eud MPO Plan.
The West Laop -Prgject s been fuolnded in fae CHly of Brownsville's



®)

©

®)

ﬂmong‘hﬁwplanmdhﬂﬂumoﬁhn trenxportation plan of the Brownsville
Metsopolitan Planning Orgenization, mrnﬁuhhwh&dhﬁp]mﬁg
documesty a8 @ ourh azd gntier sl stroet. Canstrartion of the Project a5 2 toll
mdora"pmﬂnunghtnﬂ”ﬁuiﬁty,if&hdmm Mﬁn!m!eotnhnuldb
consfucied in Gt mimeer, will not be incomsistout with the polfcfes and
stemegics of such plaming doomments,
WMM&MEMG-MMMW
Lz,

Tise Teatas Departrent o £ Transpartaion i fn the peocess of onmpleting en ol
Mﬁmmwwﬁmommmm&mh
Mmhmdmmmmﬁmhhmwm
it will et in e taking of auy protected spacies habitst or displaooment of
bworm.mwuwmkmmdw
exvimantal, social, economio or caltural fsues Gt woold meclads the
development of tho Pooject, :
EnonnQpgosition andior Controversiss Regarding Project.

4sid; fom genteat Incal conoeras ebout the statb palicy safhising the oollection
of user tolls for roads andd othier transportation projects, the County 1s awars of no
Wmodﬁmh,mmﬁmwﬁw:mﬂghm

Prefiminary Financing Plan. :

At this time, nn!ywymlcdhaﬁofmmmmmdm
of fimds e available for e Projoct. The praliminary estimsins for the two
Prqject altersatives are sct finth below;



Bgquity from TXDOT —rail velocation and rght of way
mmmor-uswmmmﬁm
TeHequity iom TRDOT

RMA Bond proceeds

‘Totsdl Construction Cost

Total Cost
$29,155.880
450

844,033,
$4015,000

$1,506,384
$1,941,816
$8.070253
$88,772,783

$16,530,000
$13200,000
$6,310,000
$6,320,000
$11,165,000
$10,050,000
$7.370,000

§14,740,000
$15210,000

$150,667,783

$6.335,000
$1,060,000

$198,002,783

$16502,000
$16,000,000
$117,680,115
§47,520,668

$198,002,783



817,304,000
i oFway o exsag el 31605 00
Right of way for interchanges 80
WWWWM@MM 317,035,927
Rail relocation cost $13,200,000
Subiotal $51,244,927
Eagineesiog arel Administrotive @ 76 9,594
Environmente! Azscesment o s?;m,mo
Conxtruction Mpmt, @ 5% 52,587,246
Contlngzucts @ $7,761.739

Total Constynction Cost 66,733,507

Equily fromt TXDOT - mil refocation end right of wey ~ $16,802,600

Exquity from TXDOT = US 7733 intenchiange $19.931,507
RMA Bond proceeds $30.000,000
Yotal Constmetion Cost $66,733,507

Estimated project oosts may require replaoement with ktest cost Sgres.

As part of the ewvimements) assosment fhr o West Rall Projeot, Camennn. County s
coniducted nnmerous puhblic meetings and headmgs for that pmject. The envimnments!
asscssment for the West Reil Project is complete end a Finding of No Slgaificant Ipact i
expected to bo jasecd dhordly by fhie U.. Depastument of State. The Stato of Tamenlipes ko the
moojoet gponsor for the West Rai| Projeot on ths Masicen side. Mawico is in the process of
dcvdopﬁgﬁdt&chﬂnlMﬁwmhuﬁnWﬂmlyﬁs.hﬂmm and
- scheomtic design.



4. Commitroent to Secure Environmantal Approvals,

Ay noted sbove, TXDOT is ctirrently condncting o enviconmendal ssssssmant of the
Project conldor. Ta tho extont not undatiaken by TXDOT, the Canteron Comty RMA wiil be
mmwmmmmmwmmmmmm
fesnes, mmmwmmmwmuﬂmmum
undextalon by the Cameron Connty RMA.

§.  Other Potential Profects.

T addition to e Project, tho County haa ideatified fhe Sillawing as addiions] tumpiks
andhmpmhﬁmpmjwﬁ;whkﬁmﬂuhﬁmAMtSmﬂ&Mmmﬂﬂ
prejects that may bo consideced by the Cameron County RMA fir development or finzacsl
gupport in tho firtore:

. Esst Loop-to comnot Brownsville oestral business distdict fo Vetemn's
Inteenstional Bldgn to EM 1419 and FM 511 25 & reliever ouio S¢ commennial
traffic

. Becond Canseway to South Pedos Iland-fo povide sdditionsl sccess and
improved taffin flow to mud fro Soath Padvo Idtand o & locstion fo be
determined

. FM 509 Extenslon-{o serve noeds of ths Clly of Harfingen in an area aorth

) of o City end provide fmpooved. acosss to e Harfingen Intemationsd Airport
enilto cvantually commoct FM 509 to tho conidor serving o Free Trade Bridgs at
Los Indiox, cresting an outer loop exoond Hedinge,

6 Board Represantetion and Appolatment.
‘Tho inltial boned of direstors for the Cameron Comty BMA, will consist of up to seven



(7 members. &(@Mwmbmwwmmmmmml
mdma)ﬁlm%nwlumoummbomdmdbyﬁow Two

fvectss sppoinied to the inffat buard by the County siall serve tms expiing on Febraary 1,

M,MMWmmle.w.mmMmmwﬁﬁngm

Febroary 1,2009. The diseoter appointed by fis Govemot to the fnifial bosrd shall sorve s foem

expiring on Febwary 1, 2009, Sobseqeent direcions shall serve teoms of six () yeam. Tho

Cameron Cowsty Conmaiasinarrs Comt will makp sppoiutments fiat adequatdly represnt Gio

Conuity es a whale aud the cities thomghout the Comty. Cameron County believes that the

wmm&mbmw&mmhmmthmmwaﬂm

mbmwﬂnﬂhdqmwﬁmormmmmh@m

Request for Pablie Heardig s Approssl .

Cameron Counly respoctfilly requests that TXDOT mview thi Petition and tho

informsition submiticd hereln and coniduet @ poblie hearing gs required by 46 Tex. Admin, Code

section 2612 as suon as practicable; and, Gt the Texas Trnsportetion Commfasion themafler

review this Pesition and jssus ammmhmamwmupnw
Regional Mobility Anthagity,
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EXHIBIT B
BYLAWS OF THE AUTHORITY

B-1



BYLAWS OF THE CAMFRON COUNTY, REGIONAL MOBILITY AUTECRITY
§ L The Authorily .

mmmmmwmﬁcmwﬁmoﬁnnﬁmaﬂﬁewﬁmmmoﬂh
hﬁmdhmmmmm(ﬁa“ a regional
mbﬂhyaﬁndgaﬁnﬂudmﬂmﬁuMbtbamﬁmanmMBﬁ&mm&
by the 78 Legialature of Texss, end codiffed in Texas Trsnsportation Code, Chupter 370, a5 the
mbymemwﬁn:!@'wmwmh m.wm
the Texas Dipartmeant ion conceming ths operstion of regi
mmqmﬁﬁmmusarmmmgznummmm

§ 2. Principel Offfce
mwmwoﬁuammﬂvmuhmmrm
§ 3. General Powers

mmm.m%ﬁmamwmhemmbymm of Directors
(&MMmmﬂmdeomwmmmw&b
Gmsﬂmﬂonmﬂmufmnsmeomeﬂ.ihMmlﬁ.ﬂlﬁohﬁm.mdﬂwAuﬂmﬂy
thall act through the Board in the parformance of its dutics apd fonctlons.,

§4. Initial Board
) The initial Boanrd of the Authority shall be ccmposed. of seven Direclors, appointed as

I)  The Govemor shall sppofct ona (1) director, who shall derve as the
offficer of the Board. The Govemar’s Appointes wmst be & redidont of Cameron
County,

2) mwmmmxmmmmmﬁ:@mmm
(2) with terms of six (6) yeats, two (2) with tecns of foux (4) years and two @2)
with teams of two (2) years,

b)  The tenms of the initial Directurs of the Authority ahall begin on e date of fhsir
appaintment ftough Febroary 1 of the year in which the tenn of e2ch initia] Board

c) Mmthpohﬁﬁﬁcﬁmﬁonofﬁo&mm@@%m
Caurt.



d) Mhiﬁdnkwwmﬂsmm:ﬁllﬂsorhmrhuhumﬂy

sppointed
amd quelified or until his ar har doath, resignation, or remowal from office in acoordanes
with these bylawa.

§5. Subsequent Directors.

a) wmmumwmhimmmmwmﬁwmmmm
the tem of cach Direolor subsoyueatly sppointod expires, the Camoron Conmty
cmmmmmmmwammmuMﬂkam

b} Bach Dircotor appoited by a Commissioners Court must be a yesident of the
county governed by that Commissioners Conrt at tho timo of thair appoiotment.

¢ Subject to § 7 of fhess bylaws sud Gxoopt as may be otherwise provided by law

mMthWyM&WMa&emm
mhmmmhmnm.mammwmmmmu
mdﬁrnﬁmmmmmmummﬂﬁswhmm

bemdnlymnimdmdqmlﬂhdormﬂlh!smhudnﬂ:,migm&n,ormaulﬁm
office ia accordmos with tfisse bylews,

d) Dimhmqualfﬁadhmmd&nppﬂu&lslnwmﬂthenbyhmmyhc
reappointed fllowing the expimtion of their tomns, Bxcent as otharwise provided b
mﬂuﬂelm.ﬁmhmlhﬁﬂmmﬁsmmﬁudmal;?xaoarmm Y

§ @. Qualificationa of Divectors

%) Mnﬁmwmmm&mﬂﬁuﬂmmﬁthﬂﬂsﬁandh
the Regional Mobility Authority Act or RMA Rules, ’

b) Al appointmsnts to the mmummﬂmﬂm Bex, religion,
age, oz national osigin,

¢} Aneicoled official is not eligibloto serve as a Director.

d An loyoe of & city or county looated swholly or pertly within the boundaries of
ﬂnmgr?;meﬁﬁbhbmuanhm. .

¢ A pemon who is un officer, employro, or paid cossultant of & Texas tade
sssocistion in fho fold of road constibotion or maintensnce, public transpostation or
avistion, or whose spouse is an officer, manager, or paid comsnltant of Texes trade
assaciation in the aforementioned fields, is not eligible to serve as a Directer or s the
Anthority’s Bxecutive Divector.



5 Apamisnﬁeﬁg‘bhmmasanhmaruﬁammuﬂy'nm
Diwmifmpmmmmapm’sspoum

1) ﬁmloyedbywpmﬁdpmhﬁemmrofabuﬁmaﬂyuoﬂm
orpenization,

ofhter than a polifical subfivisios, rogulated by or receives onoy
fiom TxDOT or the Axthinrity;

2) owns or cantrols, dirscly or indirecly, more than a 10 percent fatrvest In
business entity or other organization (hat is regulatod by ormmiveamnnayﬁm:
MGrmnAuMmoﬂluﬂmmuwmbrmﬁﬂmofMpﬂw

sight-of-way; .
3)  usesormeesd substential ampyat of tengiblo goods, services, from
hmgg?:&m.mmmmm&mﬁﬁg
Ve, attend o for’ g
aoquhﬁnnofﬁrnpihﬁg!u-ogwm * h
4)  igewcfficer, employee, consultant of a Texas trade azsoclation in the feld
Mmﬁmmmgﬂqua:ﬁ;;m "

S)  isrequired toropisterasa lobbyist under Chapter 303, Govermment Coda, becsuss
of the person’e activities fir compensation on bebalf of a profession
refated to 618 oparation of TXDOT ar the Authosity.

§ 7. Vacandes

A vacancy on the Board mummﬂmmMnmwam
Bach Direclor appointed to a vacent position o appointed fix: the uneRpired tarm of the
Dircotor’s prodecessar i that position,

§ 8, Resigmiion and Removal

abmmmnmmmmmmmhmmmm
County Commissioners Court. A Director may ba removed from the Board ithe Direstor docg
Dot possess ot he ime the Dircotor is appeinted, ordoss not mofntain, tho qualifications reqaired
by the Regional Mohility Anthority Act, the RMA Holes, or thees bylaws, or if the Divector
violates nny of the fwegaing, Tn addition, & Director who cannot discharge the Director’s duties
for a substantial portion of tho term for which he or she ig appeinted bocause of dllness or
disability, ar = Dicestor who is shsent from more fiun helf of the regulmdly schednled Board
mieetings dwing a given calendsr year, inay be removed. ¥ atry Director of the Anfhority oy
Board Counsel inows that g potential ground for removal of 2 Directors cdsts, then hefshe shall
notify ths Bonrd of the potentfal grmnd for removal. The Director shail be considered resnoved



ﬁomﬂ:eﬁoa:dmb'aﬂumcmﬂmhymdmmimofmﬁlﬁmﬂn&mmmmy
Commissloners Courl.

§ 9. Compensation of Directory

Dirvotors shall eerve without compensatinn, but will be reimbuxsed for their sotas} axpensés of
stteading each meeting of the Board and for such atfinr expenses o5 may be reasomably incured
in thelr carrying out the duties aud fienction as set forth hrerefn.

§ 10. Conflict of Intevest

A Director shall not: {s) ancept or solicit any gift, favor, or servics that might reasonably tend 10
mmnmmmmmmﬁndutammamammmm
Director imows or sionld Imow is being offered with the intent to influecs the Director’s

§ 11, Moostings

Mmhrmwwmmwbm&m&mxnammmm )
ﬁmembe&tmﬁndbyh&mmﬂnimmypﬁpmmmmﬂngﬁﬂk
determined by 2 majority of thoss present Ghat suchmeeting is tnnecessary or that & quorum will
muwmwmmmmmmmummuﬁmm.
WmmmmﬁhwmthmmMu
wmwmmuahmdmmmmmm
mmyme&nyahﬂlbehsﬂatmhﬁmndplmuksgﬁﬂdbyhthahmm,ifﬂm
Chaimmen calls the mesting, or by tho three Directors, if they call the meeting. The Chafrman
shall sot the agendgs for meetings of the Board, except that the agendus of meetings colled by
fhres Directors shall be sef by those Direciors, aud except that @ request of two Directors to st
an agenda ifem for the next meeting shall antomatically be honored by the Chaioman,

§ 12, Voting: Quorum

A majority of tite Directors constitutes a quornm, aud the voto of a majotity of the Directors
prezent at 8 msating at which a quorum Is present will be necessary Sir any ection taken by tho
Board. No vacancy in the membsership of ths Boanl will impair the right of'a quorum to exerclse
all of the rights and to perform all of the dutias of e Board, Therefore, if a vacanoy ocaurs, a
mgjority of the Directors then serving in offics will constitxe a quoram.



§ 13. Meetings by Telsphane

wmwmmmmmﬁmmommgmmmmmmm
MWWWMﬂmmwmmMmemﬁmw
which aﬂpmpuﬁdpﬁnghﬁcmeeﬁngmwmhmmawﬁchpnbﬁc
mﬁmismawamwmu.wmammam
Whm%ﬂmkmmﬂmwﬁm&r&i}mnnhammm
the § 13 mmmmwmummwwammwmhs
mhmm&m»pmatmhamﬂrmwmo!
oﬁeﬁngmﬁnmmdmbuﬁnmm&amm&nmmhmmwm
or convened &s genemlly provided under § 16 thess bylaws. Each part of the telophone
confirenca call meeting that by Jaw omst bo open to the public shall be audibls t the prblic at
&lclouﬁonspuiﬁedhﬂnmﬁcaandahnhmm&ﬂ.mbyoﬁnmdﬂmr
mwmmmmdﬁmmwcmumm
amirmtes of the maoting shall be mads availshls to the g,

§ 14. Procedure

All mectings of the Boznl and its conmitices shall be conducted in accordancs with Robat’s
Mmof%mbwmm&aﬂmﬁ:gMapmﬁdbykmm
muwmmwmmummummmmMmmm
mdmmwmmmmmmamwhmmu
considered at the meeting for which they have been posted, To the extont procedures proseribed
by eppiicable statutes, the RMA Rules, or the bylaws cenfiict with Robart's Rules of Onder, the
Statutes, the RMA. Rules, or thess bylaws shall govem, .

§ 15. Commitives

The Boani may appaint comonitess, however it is the specific intent of the Board to retein all
wmmgmm&mmmuwmmmmmy.

§ 16. Notice of Divectors

Notios of each meeting of the Bosrd shall be pent by mail, electronic mail, or facsimils to all -
mmmmummmmnmmm«mmw
pror to Board meetiogs, F¥ seat by meil, such notic will be deemed delivered when it is
dmhmmmmmmwmnmwwemm«
ﬁeﬁmﬂgmmmwmuwammdemmmwmmm
M&mummbu.ﬂuehmﬁwofwﬁmﬂmmyhﬁmbymmmdwmyof
@mﬁnwmsm.mmmmpmwmm
applies i
Direcior to give such notice.



§ 17. Watver of Notive

Wkenever any sotioe is required to be given o any Director by stetute or by theso bylaws, a
wﬂmmudu&mmm&y&epmorpmmhstWhm
befbre ar after the time required for gosh notice, shall be desmed equivalent to G giving of sach
notice. . y

8 18. Atfendanos as Walcey

Aftendance of a Direotor st a meeting of tho Board thercof will constitute a watver of notics of
such meeting, except that & Dimotor will not bo considered in stieadance when the Direotor
wn%a%&ﬁmmﬁoﬁmgbwﬂmawm
on the ground thet the meeting s not Iawfislly called or convened.

§ 19, Offiters

The officers of tho Authority shall consist of a Cheirman, a Vice Chatomem, a Searetary, gud a
Troasurer. The offices of Seoretary and Tressorer may be held simibiamcouly by the sxme
peon. Theindividuals elected as officers shall not be conmpeasated for their secvics &s offoars.
Hnwm.oﬁomahﬂbmm&xaﬂmhmdincmdmﬁgmm
mmmmmmhmzmome&mmmwm
msy also designato &n Assistant Secretary and Treasurer, who ghalf also be conaidered
officers of the Authority.

§ 20. Election and Terns of Office
%mhhmwwmamwMWsmmm

elected by manmdﬁ:tatemoftwoymmbjwtbsmofﬁmbylnmm&m of
officers to suceeed officers whnse terms have expired shall be by & vote of ths Directars of the

Authority at the Hast mecting of the Authority held sfler Jannary 1 of éech yesror at such other
meeting as the Bosnd datermines,

§ 21. Removal and Vacancies

Each offiver shell hold office until a sucoessor is chosen and qualifisd, or mfil the officer’s
death, resignation, or removel, or, in the case of a Director serving a8 an offiger, until such
offioer ceases 1 serve a8 a Director, Any officer, except the Chaimmmn, may reign at any fime
apon giving written otice to the Board. Ths Cheitman may sesign at any time unon glving
wriiten notice to the Board and Govemar, Any office axcept the Chairman maybe renioved from
mrﬁwumoﬁmﬂmﬁmwi&uﬁwwtmmbymuﬁmﬂwmwm@uﬂtyoﬂhe



Directors of the Avthority, ﬁeDﬁwMofﬂwAnﬂ:mﬁywamyMgvnbtoﬁumy
officer position oxcept the Chairman vecated due to an event deseribed in tils § 21 for the
remainder of the unzxpired term,

§ 22. Chafrmun

mmm&@piwwmammmmwhmmmy. Tho Chefrman
mnuummmpofmnmmummmmﬁxmmofm
Bo&d(meptnmvidedinﬂmmclﬂugmdﬁ 11 of these bylaws), and initially
approve the reimbuzsement of expenses to the Bxeoutive Director.

§ 23. Vice Chafrmag

‘Ths Vice Cheirman mupst bo Dimturofﬂwﬂnt&ority.hnﬁngﬁnabmmd‘mbﬂiqofﬂae
Chairman, upon the Chatrman’s desth (and pending the Govemor's appalniment of & successor
m&aﬁmn),mmmﬂzeﬂmhmm'smmwmdnhnmshﬂlpmmahﬁeam
exgrcise the aythority and powers of the Chairmen.

§ 24.Secrotary

‘The SecremwneednutbcaDMrofdenﬂmﬁm'me&mmymll keep truc and
hofdlwmormonmmmmmmmmmmh
Magmnhﬁn,andhepup-h—dﬂonhokohﬂofﬂmpoﬂdua&op&dhyﬁaﬂu&oﬂm
amﬂmmmmmdmm&mpdﬂwmud,ofmmm

Mobility Autherity Act, mmhﬁmhﬁdhgm&am.mwﬁomw.
g&s%ﬁ;’:ﬁm mlwhﬂmomﬁmdﬁemawm mﬂmnﬂutall

camenis, trust agreements, bands, obligations o: Anfthority that requfre
mmmwmmmhwwmmmwm@

£ 25. Treasurer

The Treasurcr peed not bo a Direotar of the Anthonify. The Treagurer shall execute all
mﬁd&omﬁﬁe@pﬂmbbhwmﬁrmﬁmmammm unless the
Board designates adi&m:tofﬁw;mm.ormploymofﬁchmrhytomh any orall



of such. roquisitions. In addition, the Treagurer shall execute, and if necessary attest, any other
documents or cectificates required 1o be exceuted and gttouted by the Treasurer under the toms
ofmmwormmwmmmwmmmm
mwormmmmmmmm o fil and accuate aocount of all
mwmamd&hummmmummumdmhﬁenmofﬂmhﬁmﬂy
Md@oﬂumhhs%ﬂh&hmbbﬂmmumﬁmwﬂn
Authority as depositaries, rondor o the Direcors at such times s may be roquired an acoount of
aﬂﬂmncialmdh:mmﬁ:gmduﬁewntﬂw!hmnﬂauﬁodmm:mdnd
mmmhmmw&thMQMmmhmwm
Authority; hvmtmahofdeﬂhﬁy‘sﬁmﬂsuMdhymluﬂmofchouﬂ,mbjmm
the rostrictions of aoy tust sgreement entered info by the Authority; and bold mch
ndmhﬂﬁaﬁwommmdpaﬁmmhoMMumeDMOfﬂwaorme
Executive Director shall roquire, B, and to fhe extont thet, the difies or xesponsibilitias of ths
Treasurer mmmdwndmemuﬂmwmdhﬁwpmam
confijcting duties and responsibilities shall bo deemed vested in the Tresstrer,

§ 26. Administrators

mMnWMﬁMMWMMﬁOMMMW.OﬁHQMm
may be sppointed by the Executive Direstor with tho consent of the Board. All such
ammmthmwmmmmmmmm«m
powess a8 may be assignod to them by the Executive Directors or es set forth in Bomrd
Rmh:ﬁm.Anya&niﬁaﬁnhrmybemei&orwleatmyﬁmabyﬂn
of thelr duties as » Notwithstanding the all cxpenss
reimbursements to tho Exceutivs Director shall bie subject to the initial epproval of the Chelvmsn,
as provided in § 22 of thesa bytaws.

§ 27. Exccative Director

@)  The Excetive Director will be sclected by the Board and shalt serve et the plessure of
the
Board, pexforming all duties sssigned by @io Board and implementing all resohitions
. adopted by the Boand. Ths Bxecutive Dircctor shall at afl imes provide all information
to the entire Board at the same fime that hefshe provides it to the officers,

b)  Ineddition, the Executive Director;

1)  chall bs sesponsible for gemorsl mmnegement, hitng end termipation of
employees, end day-to-day operations of the Anthority;

2)  shallbe responsiblo for preparing a draft of the Strategic Plan for the Authority's
openations, as described xx § 36 of these bylaws;



3)  chall be sesponsible fir proparing a doft of te Amthority’s written Anrmal
Report, ag described in § 36 of these bylaws; )

4)  atthe invitation of the Cameron Comty Commizslanars Court, shell appear, with
mwmmﬁmmwmﬁmmwm
Anthority’s Ammal Report and respond to questions receive comments
segarding the Report ar the Aufiority’s operations;

5) may excuto intcragency and interdocal contracts md service contmaets pot
cxceeding ameants estehiished in Resohitions of the Boand;

6) =iy oxecuts confraefs, confmct supplements, comtract change onlers, and
mwmammmmmmhmmamm

7)  shell have such ohligationy and enthority ag may be described in one or mors
Redolutions enacled from thore to time by the board,

c)  The Execative Director may delegate the fomgoing dutics and sesponsihilities as the
Execativo Director deems appropeiate, provided such delegation does nol conffict with
eppliceble law or any express dreotion of fhe Board,

§ 26. Intexim: Exscutiva Diroctur

The Boand may designate ax Interfm Bxecative Director to pmform the duties of five Executive
Dixector during such times as the posifion of Becufive Director is vacant. The Fnferim Executive
Direotor need nat be an employes of fhe Aunthority.

§ 25. Indemnlification by the Authmity

Any persen muede a party to or invalved o sy Higation, inclnding sny civil, crimins} or
administrative action, snit or proceeding, by reason of the fact that such person i3 or was a
Director, officer, mndnﬂﬁMmdﬁnMwhynmnofmnhm’sdm
negligence or miscondirct ja the perfieynancs off bis or ber duties as such Director, officer, or
mdministrator shell bo indamuified by the Authuity, to the extent fimds are availabls

expenies, including attomey’s fees, actnally and noesssarily inturved by him or hee in connestion
with eny sction therein, except in relztian to matiérsas to whichit s a that susch Director,
officer, or edministrainr i3 Jishle for guss neglipense or willfinl migcondnot in the perfiemance
of his or her dutiss, A conviction or Judgment emtared in conmection with compromise or



mﬂmofmmﬁﬂpﬁmshﬂlmtbyﬂsdﬂadmndgnmﬁmmndjndhﬁmof
liebility for such gross negligence ar willhd misconduct. The right to indemmification will
ﬁclude&eﬁﬂﬂﬁbsmﬁbyﬁehﬁmi&ﬁrmhmmdh@hsammﬁngh
advmenfmmﬂmoﬁﬁmhﬁemwmmhmwbyhmmdhhmh
'M&mhﬁd&h&hiﬁmﬁﬂm&nhﬂda&uﬁdh%ﬂ&dmﬂwﬁdn
Dizectne, officer or sdministeator, tho Authority may, upon approval of the Board in its sale
discretion, indomnify a Director; officer, or administrator wnder such other ciroumstances, or

Birector, officer, adminisimtor, or employee of the Anthority, subject to any limitations that exist
by law. Auy indeamificstion by tho Anthority pursonnt (o this § 31 shall bs evidenced by a
resofution ofthe Boand.

§ 30. Expenses Subject to Indemnifteation

As mnmmmwwmﬁmmpmmwmﬁmmmm
compromise or seflement of any such Etigation only if:

a)  independent logal commsel designatod by a majority of the Board, excluding those
Directors who have incumed expenses in conneetion with soch Efigation fir
- which indepmifieation hag been ox {s to be soughs, shall have edvised the Board
that, in tho opinion of such counsel, sach Director, officer, edministrutor, or other
employeo {5 not Heble to the Aufharity for gmss negligence or willfis] miscondct
E!::ipuﬁmenfhhorhumﬁmwahmpm to the subject of such

an; and

b)  amsjority of the Directors ehiall havomade a detormiiaation that such compromiss
or ssttlement was or will be in the best interesty of the Authority,

§ 31. Pracedure for Indenmification

mmmwwofmmwmmmmhdwwmmﬁ
pursuant to an prder of or allowance by a court under ths spplicable provisions of the laws of the
Stats of Texas in effect at fhe timo and pussant to & resoftion of a mujority of tho Dircotors,
other than thoso who bavo incumed expenses in conncction with such Titigation for which
Indequnification has been ar is to be sooght. In the event that all of the Directors are mads partics
to such kitigafion, a majority~of the Board shall bo suthorized to pass a resolution o provide for
legal expenses for fhio eafire Board. .

§32. Additionel Indemnification .
Tho right of indemification provided by thess bylaws shull not bo deomed exclugive of any right



to which any Ditector, officer, administrator, or other employee may be eatilled, a8 a matter of

law, and awmmmlymwmﬁmmmmmﬁ
other employees. :

§ 33. Contracts and Purchases

All contracts and purchases on hohalf of the Authosity shall be entered into and made i

accordance with rules of procedure grescsihod by the Board end applicable Ixws and rufes of the
State of Texas,

§ 34. Bovercign Ymmunity
nchuthoﬂlywﬂlmtbyagmmmmoﬂnwisawdvemim;hgcmﬂsmuﬂgn
immumity.

§ 35. Termination of Enmployecs

§ 36. Sirategle Plan, Annual Report, aud Preseatation to Commissioners Comt

0)  Bach evanrumbered year, tie Authorily sholl isme o Stmtogic Blan of its
opecetions covering fhio next five fiscal years, beginning with the next odd-
numberod fiscal year, A dmft of each Stratogic Plan shall be submitted to the
Board for review, approvel, end, mibject to rovisions reqoired by tho Board,

b) mwm&m&mnmmemﬁaqemm

under the most roccut Strategic Plen. The draft shofl he snbmbted to the Board hr
review, approval, and, subject to Tevisions required by the Board, edoption, Mot
Jatee than Jamary 1 following the conclnsion of fiie preceding Sscal yeer, the
Authoity shall filo wifh the Cameron Comnty Commissinners Cowrt the
Anthority's Annnal Report, a5 edopted by the Board.

¢)  Atthefvitstion of tho Cameron County Comumissioners Cost, ropresemiatives of
the Board nnd the Excentive Dimector shell sppesr before the Commissiones



Court to present fis Aumial Report end respond to questions end recaive
comments,

§ 37. Complsnce with Law  ~ -

Tha Roard shall with all requircments of the Regional WMYAm Ticahie
Wmﬂ%TMWoﬁw mdaﬂotharapplimblaag\'.

§ 38, Fiscal Year

Tho fiscal your fir the Authority shall be from October 1,110 September 30,
§39. Seal

Tho officis] seal of fhe Axthority shall cansist of the embossed Fupression of cironlar digk with
g:mds‘ﬁm&mtykegimﬂmuﬂw Asnthorily, 2004™ an the outer rim, with a sfer in
conies of the

§ 40, Public Access Policy
The Anthority shall msintuin an access policy t bo edopind by the Board that provides tho

with a rotsomable opportunity to appoer befors fhe bound fo sposk on may issao nader the
judsdictfonnf the Authority.

§ 4L, Amendments to Bylaws

Bxeept as may be otbarwise provided by law, thess bylaws may be amondad, modified, elteed,
or repealed In whole or in part, af any regular moeting ofithis Board afber ten days advance notice
hag been given by the Chatimean to cach Dircetor of tho pmposed change. Thess bylaws may not
be amended ot any special or emengency mesting of the Board,

§ 42, Dissehrtion of the Authosity

8)  Vahmiary Bissohtion
1)  An Authority may not be dissolved maless tho dissotution is spproved by fhe
Texas Transportation Commission (fa “commission™),

2)  ABoand may submit o request (o the commission for gpproval to dissolve.

3J)  Theconmissionmay epprovea request to dissolve anly i€
A)  alldebis, obligations, end Hebilities of the authority have been paid
and discharged or adeguste provision has been made for the payment of afl
debts, obligetions, and Hebilities;



B) (e are no suits psading againgt the anthmily, or adequete
provision heg been made for tie setisfection of any judgment, order, or
decreo thaf may be entered sgainstit in any pending sl md

C)  thoeuthority hes commitments from othor govemmental entities to
gssums

jurisdiction ofall authority transpostation fecilitics.
b) Involuntary dissolulion

1)  Tho commission by ordar may require un suthority to dissolve if the commission
dafermineg that the autherity has not substantially complied with the requirentents
of 8 commission rule or an agreentant betwoen the depariment and the quthority.

2)  Thecommission may not require dissalution unless;

A) md'i‘hucnndiﬁunsdmﬁbedinﬂwﬁomﬂ(ﬂ@)md(ﬂ)mebm
ety

B)  Thoholders of axty indebicdness have evidenced thelr agrecment to
the dissolution.
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TRANSPORTATION PROJECT AND PLEDGE AGREEMENT

STATE OF TEXAS

O O a0Y

COUNTY OF CAMERON

This Transportation Profect and Fledgs Agreement (this “Agrsement”} is catered into as
" of the 4th day of March, 2010, between CAMERON COUNTY, TEXAS (the “County™), a
political subdivision of the State of Texes, end the CAMBRON COUNTY REGIONAL
MOBILITY AUTHORITY. (the “duthority™), a regionzl sobility mthority existing under
Chapter 370 of the Texas Transportation Codo and political subdivision of fhe State of Texss,

RECITALS

WHEREAS, the County petitioned the Texss Tramsporiation Commission (the
“Commizsion™) for antherization to form the Avthority pursnant to the provisions of the Texas
Transportation Code; and

WHEREAS, the Commission anthorized the crestion of the Authonl.y on September 30,
2004; and

WHEREAS, the Anthority now operates parsuant to, among other statotory provisions,
Chepters 370 and 502, Texas Trensportstion Code, and the Commyission
rogulations, policies and procedizes, as amended fiom time t0 time (collectively, the
“Authorizing Law™y; and

WHEREAS, the County, pursuant to Section 502.1725, Texas Transportetion Code,
adoptedanodermrﬂwﬂzingtheadwﬁmwimﬂmmﬁmofm%ﬁonﬂVeﬁcle
Registretion Pee ipitially in the amount of $5.00, subsaquently inoreased to $10.00 effective
Jenuary 1, 2009 (the “Vehicle Fes"); and

WHEREAS, fbe Antborizing Law requies that fhe County remit the revénuo fem the
VehicloFee (o the Authority o fund long-term transportstion projects in the County; and

WHEREAS, it hos been determined that such long-term transportstion projects (the
“Profects”), es further desoribed hereln, will benafit the Covnty and #s residents through
improved mobility, increased safity, enhanced cconomic development, and expansion of the tax
base which will resuit in increased reventies to support the County and the provision of services
to residents; and

WHEREAS,theAuﬂ:ndly,onltsownorthmughmmﬁlyaeatadbythu\u&nmy.
jntends to issue debt with @ maximum repayment term of no more than 40 years in one or moze
lewfol forms, including but not limited to bonds or other cbligations, to obtain financing
necessaty to develop the Projacts;

1R 249229v.4



WHEREBAS, pursuant to the Authorizing Law, the County is authorized to enter inlo this
Agreement with the Anthority to acquire, construet and maintain the Profects;

NOW, THEREPORS, for sud in consideration of the respeclive promises and mutnal
covenants and benefits hercinafier set forth, the Anthotity and the County agree ag follows:

ARTICLE I
DEFINITIONS

Section 1.01, Definitions. Throughout €his Agreement, the following terms and
expressions as used herein shall have fhe aueanings set forth below, nnless the context clearly
indicates othorwise:

“Bonds” or “Vehiclo Registration Fec Revenue Bonds™ shell tican one or moro series of
bonds issusd by tho Authority prrsnant to this Agreement and the Bond Resolutions.

“Pledged Vehicle Fee Revemmes” shall mean 100% of the findg collectad by the Comnty
and the State of Texas from the levy of the Vehicle Fes, pursuant to Authosfzing Law, without
deduction, offset, or credit for any administrative charges or expenses incvared by the County or
the Autitority in connection with the levy and collection of the Vehicle Feo,

“Project” shall mean s scquisition, constmction and maintenance of eny Authority
Project, as epproved by the Authority from time to time, and relstod improvements,

“Resolntion” shall mean tho resolution enflicizing the issusnce of the Bonds.

Section 1.02, Ipferpretations, All terms defined herein and all pronouns used i this
Ammtxhaﬂbodemdtnapplyequanymsingnlarmdphnlmdtoaugmdu. The tifles
and headings ‘of the articles and sections of this Agroement have been inserted for convenience
and shall not in any way modify or restrict soy of the terms and provisions hereof, This
Agreement and all the terms and provisions hereof shall be lbezslly construed to effectnate (he
purposes set forth herein,

ARTICLE I¥
SERVICES TO BE FROVIDED

i DL_fe Frojsc The Anﬁoﬂty apgrees to develop all
engincering plans, specifications, and details required for the implementation of tho Project. The
Auhority farther agrees to contract with all individuals or entities necessary to complets the

Project in rdmce with tho engineering plans, specifications and ofher comstrucHon
documents,

Section 2.02. Mainteancs of the Proicet. Upon full and final completion of the Profect,’
the Authority agrees to maintsin the Project in a reasonably prudent memmer, Pursuant to this
Agreemont and notwithstanding sy other provision herein, the County shall not have eny
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obligation to maintsin the Project and all obligations and lisbilities with respect to the Project
sball be the responsibility of the Auhority,

. Section 2,03. Issuance of the Bonds. The Authority agrees to sell the Bonds at the
catlicat, most feasible date, The Authority agrecs to use a portion of the prosesds of the sale of
the Bonds to finance the costs of fhe Project and to pay the costs associated with issuing fhe
Bonds, The Resolution shall provids that the Bonds may be secured by a pledge of the Pledged
Vehicle Fee Revenues end any interest eamed thereon. :

ARTICLE HI
OBLIGATIONS OF THE COUNTY

lion, Collpct g anee of Vehicle Fee by the Comty, In
accordsnce with Section 502,1725 uf:fhe Texas Transporistion Code and in consideration of the
construction of the Projoct by the Authodty, the County covenants and agrees to teke all steps
necessery and anthorized under the Avthorizing Law and ofher applicable laws to contiruously
impose, collect end remit the Vehicle Fes during the term of this Agresment in the manner and to
fhe maximum exteat permiticd by applicsble law., The County also covenants and agrees that it
will not cause a reduction, sbatement, or exemption in the Vehide Fee or in the-araount in which
it is authorized tobe'collected. The County furthier covenants and agrees that, during the texm of
this Agreement, within 5 days of receipt of the portion of the Fledged Vehicle Fee Reveaues the
County collects, it will pay to the Authority 100% of the Pledged Vehicle Fee Rovenues the
County collects, without demand, notice, covnterclaim, or offset, inoluding my edministrative
charges or cxpenses incurred by the County in connection with fhe levy and collection of the
Vehicle Feo or the Pledged Vehicle Pee Revenues.

Section 3.02. Qblieations of Comtv to be Absolnte, The obligation of the County to
make the payments set forth in this Agreement shall be absolute and vnconditionsl, and until
such time as the Bonds and the paying agent/registrar’s fees, if eny, bave been filly peid or
provision for payment thercof shell have been made fn accordance with the Resolution, the
County will not suspead or discontinue sny payments provided for in this Agrecmant and will
not terminate this Agrecment for any cause, including, without limiting the generality of the
foregoing, failwe of the Aufhodty to implement the Project at the cost estimated or in
accordance with the final plens and specifications; suy ects or circumstances that might
constitute fiilure of consideration, eviction, or constructive eviction; destruction of or damage to
the Project; commercial fiustration of porposs; or any feflure of the Anfheiity to perfonm and
observe any agrecment, whether express or implied, or any duty, Hability, oz obligation arising
out of or cormected with this Agreement, Nothing contained in this Seotion shall be construed to
release the Authority from performance of any of the agreements on its part contained in this
Agreemcat, and in the event the Anthority shall fail to perform any such agreement on its part,
the County may institte such action sgalust the Authority as the Connty may deemt necessary to -
compel performance so lung es this action does not abrogate the County’s chligations to make
the payments.set forth £ this Agreement.

US 249229v4 ' w3



ARTICLE IV

MISCEILLANEOUS PROVISIONS

Section4.01. Term. This Agreement shall be in force and effect fom tho date of
execution hereof to the metinity of the Bands or the redemption or defeasance thereof, but ata
mexinmum maturity not Jonger than 40 yesrs from the date hereof,

allshn and SN AESHENS
supplemented or extendad by mmutust agresment of the parties hereto, but not in such menner es
to impair the rights of fhie holdars of the Bonds,

Section 4.03. Merger. This Agreemont embodies fire entire understanding betwoen the
parties hereto and there are no prior effective roprosentation, warranties, or agrezments between
the parties hereto.

Section 4,04, Sevenbilitv, The provisions of this Agrecment are severable, and if any
provision or part of this Agreement or the application hereof to any prrson or ciroumstance ahall
ever be held by any court of compotent judsdiction to be Invalid or wnconstitationsl for any
reason, the remsinder of this Agreement sud the application of such provision or parct of this
Agreement {o ofher persans or circumstances shall not be affected thareby,

[Signature page joliows.]
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EXECUTED in multiple counterparts as of the date first weitten sbove,

CAMERON COUNTY, TEXAS

Title; County Judge
ATTEST:

. \““'““u'”"lr

34‘ e %,
WL~
By: ANG i
i any A
- % <
ly . -..,..un"té.f“

(SEAL) """'numn““\“

S-1
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CAMERON COUNTY

ety

Name: Pavid B. Allex [
Title; - Chairman, Board of Directors
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EXHIBIT D

RESOLUTION ADOPTING THE TRANSPORTATION PROJECT AND PLEDGE
AGREEMENT
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RESOLUTION AUTRORIZING AND APPROVING A TRANSPORTATION PROJECT
AND PLEDGE AGREEMENT BETWEEN THE CAMERON. COUNTY REGIONAL
MOBILITY AUTHORITY AND CAMERON COUNTY, TEXAS; AND AUTRORIZING
AND APPROVING OTHER MATTERS IN CONNECTION THEREWITH

- WHEREAS, Camoron County, Texas (the “County*), a-political subdivision of the State
of Texzs, petitioned the Texas Transportation Commission (the “Commission”) for authorization
to foom the Caméron County Regional Mobility Anthorfty (the “Authority™) pursnant to the
provisions of the Texas Transporiation Code; and . .

WHEREAS, the Authority now operates pursuant to, among other statutory provisions,
mawmmrmmmmqmmmmgmn
regulations, policies and procedurcs, 25 amended from time to time (collectively, the
“Authorizing Law™); and

WHEREAS, fhe County, pursuant to Section 502.1725, Texas Transportation Code,
adopted an onler mmthorizing the adoption aud implementstion of an Optionst Vehiole

Registretion Feo initlly in the amount of $5.00, subsequently incroased to $10.00 effootive
Jannary 1, 2009 (the “Fekicls Fes™), snd

WHEREAS, fhe Authorizing Law requires that the Couaty remit the revenue from the
Vehicle Fec to the Acthority to find Jongterm trensportation projects in the Covnly; and :

WHEREAS, the Covnty and Authority now wish to enter into that Transportation Project
andPledgeAgmmginmbmﬁnﬂyﬂmﬁmeadndhumasMﬂ_A(me
“Agreement™), in order o ensure the County continucs fo collect the Vehicle Fee through' the
maturity of any bonds issned by the Authority and securcd by the Vehicle Fes; and

WHEREAS, the Board, after carefl considerstion, bas reviewed the Agreement, mnd hes
determined that the Agreament is in the best interest of the Authority;

NOW THEREFORE, BB T RESOLVED BY fhe Board of Directors of the Cameron _
County Regional Mobility Axthority that:

Section],  The findings, definitions and recitations eet out in the preamble to this
Resolution are found to be truc and corroct and are hereby adopted by the Board of Directors of
the Authority (the “Board"") and made a part hereof for )] prrposes.

Section2.  The Agreement is hereby approved and adopted in substaatially the form
attached hereto as Bxhilit A.

Section3.  The Agresment upon being duly executed and delivered by the Authority
and the County in accordance with ite terma will be in foll force and effizct and will constitute a
legal, valid and binding obligation of the Authority,
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Sectimn4.,  The Chalrman, Secrelary end any other officer of the Board are hereby
expressly authorized, empowered and directed from time to time end at any fime to do and
perform ali ofber acts and things end to spprove mindsterial changes or other dhangos required by
tho County or other agencies of the State of Texas, and to exequic, acknowledge and/or defiver,
in the name and on behslf of the Avthority, any end all documents, cerfificates, and other
instrumoats, whether or not herein mentioned, mclading, but not limited {0, any covensuts,
remedies or restrictions, as they may detexmine to be necessary or desirable in orderto carry out
the intent of the Board s expressed in fhis Resolution end the tenms and provisions of
Agreement. ‘



ADOPTED THIS 19TH DAY OF FEBRUARY, 2010,

Execution Page to Resolution
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CONSIDERATION AND APPROVAL OF A THIRD AMENDMENT
TO THE SH 550 FUNDING AND DEVELOPMENT AGREEMENT
BETWEEN CAMERON COUNTY, TEXAS AND THE CAMERON
COUNTY REGIONAL MOBILITY AUTHORITY



THIRD AMENDMENT
TO
SH 530 FUNDING AND DEVELOPMENT AGREEMENT
CAMERON COUNTY AND CAMERON COUNTY REGIONAL MOBILITY AUTHORITY

This Third Amendment to the SH 550 Funding and Development Agreement (the “Third
Amendment”) is entered into as of November 1, 2016, between CAMERON COUNTY, TEXAS (the
“County™), & political subdivision of the State of Texas, and the CAMERON COUNTY REGIONAL
MOBILITY AUTHORITY (the “Authority™), a regional mobility authority existing under Chapter 370 of
the Texas Transportation Code and a political subdivision of the State of Texas.

RECITALS

WHEREAS, effective as of August 1, 2012, the Authority and the County entered into a SH 550
Funding and Development Agreement (the “550 Agreement"), which provided for the issuance by the
County of up to $40,000,000 in Bonds (as defined therein), as amended by the First Amendment to SH
550 Funding and Development Agreement which provided for the issuance by the County of $5,000,000
in “Completion Bonds” as defined therein dated February 15, 2014 (the “First Amendment™) and a
Second Amendment to SH 550 Funding and Development Agreement which provided for the issuance by
the County of an additional $4,500,000 in Completion Bonds, dated as of March 5, 2015 (the “Second
Amendment” together with the 550 Agreement and the First Amendment the “Agreement”) to provide
funding for the SH 550 Direct Connector Transportation Project described in the Agreement;

WHEREAS, the Agreemeat specifies the terms and conditions under which funds are to be mads
available to the Authority and the Authority’s obligation to repay the Bonds, as well as the sources for

repayment;

WHEREAS, the Authority and the County have determined that cash flow restructuring and debt
service savings may be obtained by refunding certain of the bonds described above (the “Bonds™) and that
it is in the best interest of both parties for the County to issue “Refunding Bonds” in an amount up to
$16,000,000;

WHEREAS, Section 4.02 of the Agreement authorizes amendments to the Agreement pursuant
to the mutual agreement of the parties; and

WHEREAS, the parties desire to fusther amend the Agreement to provide for the issuance of
Refunding Bonds and to place the proceeds of the Refunding Bonds into an Escrow Fund for use in
connection with refunding certain of the Bonds, subject to the same terms and conditions as are set forth
in the Agreement and the Trust Agreement.

NOW, THEREFORE, for and in consideration of the respsctive promises and mutual covenants
and benefits hereinafter set forth, the Authority and the County agree to amend the Agreement as follows
{new or amended language is shown by underlining, except for underlined captions which appear in the
original text):

ARTICLE I. AMENDMENTS

Section 1.01 of the Agresment is amended by amending subsection (k) and adding subsection (n)
as follows:



(9] “Trust Agreement” shall mean that certain “Trust Agreement by and betwesn
Cameron County, Texas and The Bank of New York Mellon Trust Company, National
Association” dated as of August 1, 2012 as amended as of Februery 1, 2014, March 15,
2015, and November 1, 2016 relating to the Bonds and the Completion Bonds.

Section 3.01 (a) and (b) of the Agreement are amended to read as follows:

(8) The County agrees to issue and sell the Bonds in an aggregate principal amount
sufficient, net of payment of issuance costs and establishing any necessary reserves, including
capitalized interest, to provide the Project Funding derived therefrom. The County agrees to issue
and sell the Completion Bonds in an aggregate principal amount sufficient, net of payment of
issugnce costs and establishing any necessary reserves, including capitalized interest, to provide
the additional Project Funding necessary to complete the Project at the earliest, most feasible date
following the authorization thereof by the County, but in no event later than May 30, 2015. The
County agrees to use a portion of the proceeds of the sale of the Bonds to make and advance a
portion of the Project Funding to the Authority on the date of issuance of the Bonds, and to use a
portion of the proceeds of the sale of the Completion Bonds to make and advance a portion of the
Project g to the Authority on the date of jssuance of the Completion Bonds. Jo order to

iz & - D& 18 L, ) ! [1_When Ine
may, in its sole di n, secure payment
AD Bondg, in whole or part by a pledge of the
Project Funding Payments and the Pledged Revenues, or any portion thereof,

(b) As a condition to the County’s providing the Project Funding, the Authority
acknowledges that its execution of this 550 Agreement, the First Amendment, the Second
Amendment, and the Third Amendment evidences its obligation to repay the Project Funding,
together with interest on the unpaid principal balance of the Project Funding at the same stated
retes of interest that the County will pay on the Bonds, Completion Bonds, and the Refunding
Bonds, respectively, with interest payable on August 15, 2015 and each February 15 and August
15 thereafter until the Project Funding is repaid in full. Interest shall be paid on the sgame basis as
the County pays interest on the Bonds, Completion Bonds, e i
respectively (and in the same proportions), which is presumed (unless otherwise stated in the
documents governing the issuance of the Bonds, Completion Bonds, or Refanding Bonds) to be a
360-day year composed of 12 30-day months. The Project Funding shall be repaid in the
amounts and at the times which will equal the actual debt service on the Bonds, Completion
Bonds, and the Refunding Bonds less capitalized interest. The Project Funding may, at the sole
option of the Authority, bs prepaid in whole or in part from time to time with no prepayment
peaalty, but in an amount which will permit the County to defease or redeem all or part of the
outstanding Bonds, Completion Bonds, or Refunding Bonds. The Authority will also execute and
. deliver, or cause to be delivered, such other documents and opinions of counsel to the Auvthority
as the County may reasonably request to evidence the Authority’s obligation to repay the Project
Funding,

Section 3.02 of the Agreement is ameaded to add the following language:




ARTICLE II. MISCELLANEOUS PROVISIONS

Any provision of the 550 Agreement, the First Amendment, or the Second Amendment, not
amendedbythis'l'hﬁﬂAmendmentshallremaininﬁlllfomeandeﬁ'ectasorighallywﬁtten,unlm
conforming changes are required to give effect to, or to allow for the implementation of, this Third
Amendment, in which cases such additional changes shall be made for the limited purpose so stated.

[Remainder of this page inteationally left blank.]



EXECUTED in multiple counterparts as of the date first written above.

ATTEST:

By:
Name: 8
Title: ),
N ’//
§'_;§% --------- ‘9 00;,{'
GERAGY 2fhr FEE
SN GEE
i Ci{\ R
"’ffmollljm\"'\

ATTEST:

By:

Name: David N, Garza

Title: Secretary, Board of Directors

CAMERON COUNTY, TEXAS

By: %/%/,

Name: David A. Gagh
Title: County Judge Pro Tem

CAMERON COUNTY REGIONAL
MOBILITY AUTHORITY

By:

Name; Frank Parker, Jr.
Title: Chairman, Board of Directers

Signature Page to the Third Amendment to the
SH 550 Funding and Development Agreement



EXECUTED in multiple counterparts as of the date first written above.

CAMERON COUNTY, TEXAS

By:
Name: David A, Garza
Title: County Judge Pro Tem

ATTEST:

By:
Name: Sylvia Garza-Perez
Title: County Clerk

(SEAL)

CAMERON COUNTY REGIONAL
MOBILITY AUTHORITY

Name: Frank Parker, Jr.
Title: Chairman, Board of Directors

By: /%M

Name: David N, Garza
Title: Secretary, Board of Directors

Signature Page to the Third Amendment to the
SH 550 Funding and Development Agreement
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CONSIDERATION AND AUTHORIZATION FOR STAFF TO
PREPARE A PROPOSAL FOR INTEROPERABILITY CAPABILITY
WITH THE CITY OF PHARR’S INTERNATIONAL BRIDGE SYSTEM
AS PERMITTED UNDER THE CURRENT AGREEMENT BETWEEN
THE CITY OF PHARR AND THE CAMERON COUNTY REGIONAL
MOBILITY AUTHORITY



MEMORANDUM

TQ: CCRMA Board of Directors
FROM: Adrian Rincones i~
DATE: October 28, 20
SUBJ: Consideration and Authorization for Staff to Prepare a Proposal for Interoperability
Capability with the City of Pharr’s International Bridge System as permitted under the

current agreement between the City of Pharr and the Cameron County Regional Mobility
Authority

The City of PHARR is in the market for an upgrade or new tolling system for the
Pharr/Reynosa International Bridge. We have been working on interoperability between
the bridge and the SH550 since the interlocal between the City of Pharr and the CCRMA
was passed in June 2015.

With the implementation of the CCRMA back office and host server we have a strategic
possibility to offer a solution for Pharr that would meet their needs and create
interoperability between the tolling systems. We would utilize our existing vendors Kapsch
and TollPlus to provide a proposed solution.

It will take some work, innovation and partnerships to find a solution that will match the
goals and budget the City of Pharr has but I do believe we have a good chance. This request
is only to authorize us to develop a proposal, in the event Pharr would like to pursue the
proposal we would request from the Board authority to develop the contract terms and
amendment to the existing interlocal.

Staff recommends approval
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