THE STATE OF TEXAS
COUNTY OF CAMERON

§

BE IT REMEMBERED on the 28" day of June 2019, there was conducted a Special
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:
12:00 Noon

PRESENT:

FRANK PARKER, JR.
CHAIRPERSON

MICHAEL F. SCAIEF

DIRECTOR

MARK ESPARZA
DIRECTOR

ARTURO A. NELSON
DIRECTOR

AL VILLARREAL
DIRECTOR

DR. MARIA VILLEGAS, M.D.
ABSENT

The Meeting was called to order by Chairman Parker, at 12:01 P.M. 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

24t day of June 2019 at 10:25 A.M.
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L

K.
L.

Discussion and Possible Action regarding the Cameron County Regional Mobility Authority’s
Procurement Policies.

Consideration and Approval of a renewal of a Letter of Credit with Texas Regional Bank.

Consideration and Approval of an Interlocal Agreement between Cameron County and the Cameron

County Regional Mobility Authority regarding an Electronic Toll Collection System for the Cameron
County International Toll Bridge System and the Cameron County Parks System,

Consideration and Approval to Authorize Staff to Procure the following services pursuant to TxDOT
procurement requirements: Striping, Mowing, Guard Rail Repairs, Lighting, Signage, Signalization,
Road Sweeping and other Maintenance Related Projects for SH 550/1 169 and other CCRMA owned
Facilities,

Consideration and Approval of Supplemental Work Authorization No. 1 to Work
Authorization No. 9 with S&B Infrastructure, Ltd,, for GEC Professional Services for the
Mexican Agencies Coordination.

Consideration and Approval of a Professional Services Agreement with S&B Infrastructure, Ltd. for
the CBP Primary Lane Expansion Project at the Veterans International Bridge at Los Tomates,

Consideration and Approval of Change Order No. 4 with TollPlus.

Consideration and Approval of obtaining Additional Services from Neopost USA.

M. Consideration and Approval of Master Lease Agreement for a Printer with Maintenance with

N.

0.

P.

Toshiba Utilizing the DIR CO-OP.

Consideration and Approval of a Time Extension to the Professional Services Agreement with JWH
& Associates for a Traffic Study at Isla Blanca Park.

Consideration and Approval of an Amendment in the amount of $5,940.00 to the Professional
Services Agreement with JWH & Associates for a Traffic Study at Gateway Bridge.

Consideration and Approval of a Professional Services Agreement with S&B Infrastructure, Ltd.
For Improvements to the Export Dock Building at the Free Trade Bridge at Los Indios.

Consideration and Approval of Change Order Number 3 with Foremost Paving, Inc. for the Veterans
Bridge FAST Lane Project.

Consideration and Approval to Accept and Close Out the Veterans Bridge FAST Lane Project.

Consideration and Authorization to Submit a BUILD Grant Application for the Veterans Bridge
CBP Primary Lane Expansion Project.

Consideration and Approval of Interlocal Agreement between Cameron County and the Cameron
County Regional Mobility Authority.

Consideration and Approval of an Agreement between the Cameron County Regional Mobility
Authority and A to Be USA LLC for Toll Collection System Integration, Implementation and
Maintenance.

Considération and Appointment of a Policy Board member and Alternate Board Member to the Rio
Grande Valley Metropolitan Planning Organization Policy Committee.



W. Consideration and Appointment of 2 Technical Committce Member and Alternate to the Rio Grande
Valley Metropolitan Planning Organization Technical Committee.

EXECUTIVE SESSION:
5. Executive Session.

A. Confer with Legal Counsel on an Interlocal Agreement with Cameron County regarding an
Electronic Toll Collection System for the Cameron County International Toll Bridge System and the
Cameron County Parks System, Pursuant to V.T.C.A., Government Code, Section 581.071 (2).

B. Deliberation Regarding Acquisition of Real Property legally described as Units 3 through 8 of the
Rancho Viejo Plaza Condominiums, in Rancho Viejo, Cameron County, Texas, Pursuant to Vernon
Texas Code Annotated (V.T.C.A.), Government Code, Section 5§51,072.

C. Confer with Legal Counsel regarding Contract with Foremost Paving, Inc. for the SH 550 Gap 1
Project, pursuant to V.T.C.A. Government Code, Section 551.071(2).

D. Deliberation and Discussion Concerning the Evaluation and Duties of the Cameron County Regional
Mobility Authority Executive Director, Pedro Sepulveda, Jr., Pursuant to Vernon Texas Code
Annotated (V.T.C.A.), Government Code, Section 551.074 (1)

E. Deliberation Regarding Acquisition of Real Property legally described as JY Trevino Abstract 6, 130
Acres out of 383.01 Acres, Tract C, San Martin Grant, Share 7, Cameron County, Texas, Pursuant
to Vernon Texas Code Annotated (V.T.C.A.), Government Code, Section 551.072,

F. Deliberation Regarding Acquisition of Real Property legally described as JY Trevino Abstract 6, 90
Acres out of 383.01 Acres, Tract C, San Martin Grant, Share 7, Cameron County, Texas, Pursuant
to Vernon Texas Code Annotated (V.T.C.A.), Government Code, Section 551.072.

6. Action Relative to Executive Session.

A. Possible Action.

B. Possible Action.

C. Possible Action.

D. Possible Action.

E. Possible Action,

F. Pessible Action.

JO NT:
Signed this 24th da

Frank Parker, Jr.
Chairman

NOTE:

Participation by Telephone Conference Cafl — One or more membess of the CCRMA Board of Directors may participate in this meeting
through a telephone conference call, 83 authorized by Sec. 370.262, Texas Transportation Code. Each part of the telephone conference call
mecting 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 meeting, the recording will be made available to the public.



1

2-A

PUBLIC COMMENTS

PUBLIC COMMENTS

Chairman Parker introduced and welcomed new Board Directors.

PRESENTATIONS, RESOLUTIONS AND/OR PROCLAMATION ITEMS

Presentation on the Status of Cameron County Regional Mobility Authority Projects.

Mr. Pete Sepulveda, Jr., RMA Executive Director went over a Power Point Presentation on the Status of
Cameron County Regional Mobility Projects.

Director Scaief moved to acknowledge presentation as presented. The motion was seconded by
Director Esparza and carried unanimously.

The Presentation is as follows:

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

3-A

3-B

Consideration and Approval of the Minutes for:

May 10, 2019 — Regular Meeting.

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

Director Esparza moved to approve the minutes for May 10, 2019 Regular Meeting with corrections as

presented. The motion was seconded by Director Scaief. Motion carried. Directors Nelson and
Villarreal abstained.

Consideration and Approval of a Proclamation honoring Mr. Nat Lopez for his 7 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 contents of the Proclamation with the
Board.

Director Scaief moved to approve the Proclamation honoring Mr. Nat Lopez for his 7 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.
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4-A

4-B

4-D

Consideration and Approval of a Proclamation honoring Mr. Horacio Barrera for his 7 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 contents of the Proclamation with the
Board.

Director Scaief moved to approve the Proclamation honoring Mr. Horacio Barrera for his 7 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

Acknowledgement of Claims.

Mr. Victor Barron, RMA Controller went over the Claims for Acknowledgement and presented into the
record.

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

The Claims are as follows:

Approval of Claims.

Mr. Victor Barron, RMA Controller went over the Claims and presented into the record.

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

The Claims are as follows:

Consideration and Approval of the Financial Statements and Budget Amendments for the month
of April 2019.

Mr. Adrian Rincones, RMA Chief Financial Officer went over the Financial Statements for the month
of April 2019 and presented into the record.

Director Esparza moved to acknowledge the Financial Statements for the month of April 2019. The
motion was seconded by Director Nelson and carried unanimously.

The Financials are as follows:

Consideration and Approval of Election of Officers to the Cameron County Regional Mobility
Authority Board of Directors.

Mr. Pete Sepulveda, Jr., RMA Executive Director went over the item with the Board and advised them
of the officer positions that need to be filled.

Chairman Parker moved to appoint Director Scaief as Vice Chairman, Director Nelson as Secretary and
Director Villarreal as Treasurer to the Cameron County Regional Mobility Authority Board of
Directors. The motion was seconded by Director Esparza and carried unanimously.
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4-G

4-H

Discussion and Possible Action regarding the Cameron County Regional Mobility Authority’s
Procurement Policies.

Mr. Pete Sepulveda, Jr., RMA Executive Director went over the item with the Board and advised them
of the need to approve the Procurement Policies to meet TxDOT requirements. Mr. Sepulveda noted
that the Policies had been approved by CCRMA’s legal counsel and TxDOT.

Vice Chairman Scaief moved to approve the Cameron County Regional Mobility Authority’s
Procurement Policies. The motion was seconded by Director Esparza and carried unanimously.

The Policies are as follows:

Consideration and Approval of a renewal of a Letter of Credit with Texas Regional Bank.

Mr. Pete Sepulveda, Jr., RMA Executive Director went over the purpose of having the letter of credit
and the need for the renewal.

Secretary Nelson moved to approve the renewal of the Letter of Credit with Texas Regional Bank. The
motion was seconded by Treasurer Villarreal and carried as follows:

NOTE: Director Scaief and Director Esparza abstained and did not participate in the discussion
on Texas Regional Bank item.

AYE: Chairman Parker, Secretary Nelson and Treasurer Villarreal.
NAY: None.
ABSTAINED: Directors Scaief and Esparza abstained on Texas Regional Bank Item.

The Letter of Credit is as follows:

Consideration and Approval of an Interlocal Agreement between Cameron County and the
Cameron County Regional Mobility Authority regarding a Toll Collection System for the
Cameron County International Bridge System and the Cameron County Parks System.

Mr. Pete Sepulveda, Jr., RMA Executive Director went over the item with the Board and the
opportunity this presents for the CCRMA. Mr. Sepulveda noted that the County had already approved
the Interlocal Agreement and that the CCRMA’s legal counsel had reviewed and approved.

Vice Chairman Scaief moved to approve the Interlocal Agreement between Cameron County and the
Cameron County Regional Mobility Authority regarding a Toll Collection System for the Cameron
County International Bridge System and the Cameron County Parks System. The motion was seconded
by Director Esparza and carried unanimously.

The Agreement is as follows:

Consideration and Approval to Authorize Staff to Procure to meet TxDOT standards through
RFQ’s or RFP’s the following services: Striping, Mowing, Guard Rail Repairs, Lighting, Signage,
Signalization, Road Sweeping and other Maintenance Related Projects for SH 550/I 169 and
other CCRMA owned Facilities.
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4-1

4-J

4-K

Mr. Pete Sepulveda, Jr., RMA Executive Director went over the item with the Board and the need to
have on call agreements with vendors for different types of services.

Director Esparza moved to approve Staff to Procure to meet TxDOT standards through RFQ’s or RFP’s
the following services: Striping, Mowing, Guard Rail Repairs, Lighting, Signage, Signalization, Road
Sweeping and other Maintenance Related Projects for SH 550/1 169 and other CCRMA owned
Facilities. The motion was seconded by Treasurer Villarreal and carried unanimously.

Consideration and Approval of Supplemental Work Authorization No. 1 to Work Authorization
No. 9 with S&B Infrastructure, Ltd., for GEC Professional Services for the Mexican Agencies
Coordination.

Mr. Pete Sepulveda, Jr., RMA Executive Director went over the item with the Board and the need for
the Work Authorization. Mr. Sepulveda advised the Board that Cameron County had already approved
the scope and fee for this item.

Secretary Nelson moved to approve Supplemental Work Authorization No. 1 to Work Authorization
No. 9 with S&B Infrastructure, Ltd. for GEC Professional Services for the Mexican Agencies
Coordination. The motion was seconded by Director Esparza and carried unanimously.

The Supplemental Work Authorization is as follows:

Consideration and Approval of a Professional Services Agreement with S&B Infrastructure, Ltd.
for the CBP Primary Lane Expansion Project at the Veterans International Bridge at Los
Tomates.

Mr. Pete Sepulveda, Jr., RMA Executive Director went over the item with the Board and the need for
the Agreement. Mr. Sepulveda noted that Cameron County had previously approved the scope and fee
for this Agreement. Mr. Sepulveda further stated that CCRMA’s legal counsel had approved the
Agreement.

Vice Chairman Scaief moved to approve the Professional Services Agreement with S&B Infrastructure,
Ltd. for the CBP Primary Lane Expansion Project at the Veterans International Bridge at Los Tomates.
The motion was seconded by Director Esparza and carried unanimously.

The Agreement is as follows:

Consideration and Approval of Change Order No. 4 with Toll Plus.
Mr. Adrian Rincones, CCRMA CFO went over the need for the change order as a result of providing
the electronic toll collection services at the Cameron County International Bridges and Cameron

County Parks System.

Director Esparza moved to approve Change Order No. 4 with Toll Plus. The motion was seconded by
Vice Chairman Scaief and carried unanimously.

The Change Order is as follows:
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4-N

4-0

Consideration and Approval of Obtaining Additional Services with Neopost USA.
Mr. Adrian Rincones, CCRMA CFO went over the proposed additional services needed from Neopost
USA regarding the outgoing mail for toll operations. Mr. Rincones went over the proposed benefits and

projected savings.

Secretary Nelson moved to approve the additional services with Neopost USA. The motion was
seconded by Treasurer Villarreal and carried unanimously.

The Additional Services are as follows:

Consideration and Approval of Master Lease Agreement for a Printer with Maintenance with
Toshiba Utilizing the DIR CO-OP.

Mr. Adrian Rincones, CCRMA CFO, went over the services and pricing in the proposed lease
agreement as well as the benefits to the CCRMA’s operation. CCRMA Legal Counsel reviewed and
approved the lease agreement.

Vice Chairman Scaief moved to approve the Master Lease Agreement for a Printer with Maintenance
with Toshiba utilizing the DIR CO-OP. The motion was seconded by Director Esparza and carried

unanimously.

The Agreement is as follows:

Consideration and Approval of a Time Extension to the Professional Services Agreement with
JWH & Associates for a Traffic Study at Isla Blanca Park.

Mr. Pete Sepulveda, Jr., RMA Executive Director, went over the scope of the traffic study at Isla
Blanca Park. Mr. Sepulveda noted that at the request of Cameron County the CCRMA had contracted
JWH & Associates to perform the traffic study and develop recommendations. Mr. Sepulveda noted
that the study was 95% complete and that Cameron County Parks staff was reviewing the study. The
time extension is to match the agreement between Cameron County and CCRMA.

Director Esparza moved to approve a time extension to the Professional Services Agreement with JWH
& Associates for a Traffic Study at Isla Blanca Park. The motion was seconded by Secretary Nelson

and carried unanimously.

The Time Extension is as follows:

Consideration and Approval of an Amendment in the amount of $5,940 to the Professional
Services Agreement with JWH & Associates for a Traffic Study at Gateway Bridge.

Mr. Pete Sepulveda, Jr., RMA Executive Director, explained to the Board that at the request of
Cameron County, the CCRMA contracted with JWH & Associates to conduct a traffic study at
Gateway Bridge to analyze the traffic recommendations made by the General Services Administration.
JWH & Associates presented their recommendations to Cameron County and the County requested
additional scope to address issues and areas not in the initial scope. Mr. Sepulveda noted that Cameron
County has approved the additional scope and fee.

RMA Minutes June 28, 2019-Regular\Page 6



4+Q

4-R

4-S

Vice Chairman Scaief moved to approve an amendment in the amount of $5,940 to the Professional
Services Agreement with JWH & Associates for a Traffic Study at Gateway Bridge. The motion was
seconded by Treasurer Villarreal and carried unanimously.

The Amendment to the Professional Services Agreement is as follows:

Consideration and Approval of a Professional Services Agreement with S&B Infrastructure, Ltd.
For Improvements to the Export Dock Building at the Free Trade Bridge at Los Indios.

Mr. Pete Sepulveda, Jr., RMA Executive Director introduced the item and advised the Board that
Cameron County had requested that the CCRMA design enhancements to the Customs and Border
Protection Export Dock at the Free Trade Bridge at Los Indios to accommodate and process
Transmigrante Traffic. This agreement will allow for the design of the improvements needed. Mr.
Sepulveda advised the Board that the County had approved the scope and fee contained in the
agreement.

Secretary Nelson moved to approve the Professional Services Agreement with S&B Infrastructure, Ltd.,
for improvements to the Export Dock Building at the Free Trade Bridge at Los Indios. The motion was

seconded by Director Esparza and carried unanimously.

The Agreement is as follows:

Consideration and Approval of Change Order Number 3 with Foremost Paving, Inc. for the
Veterans Bridge FAST Lane Project.

Mr. Pete Sepulveda, Jr., RMA Executive Director, advised the Board that this Change Order covered
additional seeding required by the General Services Administration. Mr. Sepulveda advised the Board
that Cameron County has approved the additional funding.

Director Esparza moved to approve Change Order Number 3 with Foremost Paving, Inc. for the
Veterans Bridge FAST Lane Project. The motion was seconded by Treasurer Villarreal and carried

unanimously.

The Change Order is as follows:

Consideration and Approval to Accept and Close Out the Veterans Bridge FAST Lane Project.

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

Consideration and Authorization to Submit a BUILD Grant Application for the Veterans Bridge
CBP Primary Lane Expansion Project.

Mr. Pete Sepulveda, Jr., RMA Executive Director advised the Board that an application was going to be
prepared by CCRMA staff and submitted to the U.S. Department of Transportation for potential
funding for the project. Mr. Sepulveda mentioned that any local match would be provided by Cameron
County.
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4-T

4-U

4-v

4-W

Treasurer Villarreal moved to authorize the submittal of the BUILD Grant application for the Veterans
Bridge CBP Primary Lane Expansion Project. The motion was seconded by Secretary Nelson and
carried unanimously.

Consideration and Approval of Interlocal Agreement between Cameron County and the
Cameron County Regional Mobility Authority.

Mr. Pete Sepulveda, Jr., went over the purpose of the Interlocal Agreement advising the Board that
Cameron County wanted to extend the term of the existing interlocal agreement. Mr. Sepulveda advised
the Board that the scope and fee has been previously approved by Cameron County.

Secretary Nelson moved to approve the Interlocal Agreement between Cameron County and the
Cameron County Regional Mobility Authority. The motion was seconded by Treasurer Villarreal and

carried unanimously.

The Agreement is as follows:

Consideration and Approval of an Agreement between the Cameron County Regional Mobility
Authority and A to Be USA LLC for Toll Collection System Integration, Implementation and
Maintenance.

Mr. Adrian Rincones, CCRMA CFO, went over the proposed agreement explaining that the Vendor
was properly procured and selected by the Board and that this step was to approve the actual agreement
for them to perform and provide the services being requested by the CCRMA.

Director Esparza moved to approve the Agreement between the Cameron County Regional Mobility
Authority and A to Be USA LLC for Toll Collection System Integration, Implementation and

Maintenance. The motion was seconded by Vice Chairman Scaief and carried unanimously.

The Agreement is as follows:

Consideration and Appointment of a Policy Board member and Alternate Board Member to the
Rio Grande Valley Metropolitan Planning Organization Policy Committee.

Vice Chairman Scaief moved to appoint Chairman Parker as the Policy Board Member and Secretary
Nelson as the Alternate Policy Board Member. The motion was seconded by Director Esparza and
carried unanimously.

Consideration and Appointment of a Technical Committee member and Alternate to the Rio
Grande Valley Metropolitan Planning Organization Technical Committee.

Director Esparza moved to Appoint CCRMA Executive Director Pete Sepulveda, Jr. as the Technical
Committee member and CCRMA CFO Adrian Rincones as the Alternate technical Committee member.
The motion was seconded by Secretary Nelson and carried unanimously.
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5-A

5-B

5-C

5-D

5-F

6-A

6-B

EXECUTIVE SESSION ITEMS

Secretary Nelson moved to go into Executive Session at 1:14 PM. The motion was seconded by
Director Esparza and carried unanimously.

Confer with Legal Counsel on an Interlocal Agreement with Cameron County regarding an
Electronic Toll Collection System for the Cameron County International Toll Bridge System and
the Cameron County Parks System, Pursuant to V.T.C.A., Government Code, Section 551.071 (2)

Deliberation Regarding Acquisition of Real Property legally described as Units 3 through 8 of the
Rancho Viejo Plaza Condominiums, in Rancho Viejo, Cameron County, Texas, Pursuant to
Vernon Texas Code Annotated (V.T.C.A.), Government Code, Section 551.072.

Confer with Legal Counsel regarding Contract with Foremost Paving, Inc. for the SH 550 Gap 1
Project, pursuant to V.T.C.A. Government Code, Section 551.071(2).

Deliberation and Discussion Concerning the Evaluation and Duties of the Cameron County
Regional Mobility Authority Executive Director, Pedro Sepulveda, Jr., Pursuant to Vernon Texas
Code Annotated (V.T.C.A.), Government Code, Section 551.074 (1)

Deliberation Regarding Acquisition of Real Property legally described as JY Trevino Abstract 6,
130 Acres out of 383.01 Acres, Tract C, San Martin Grant, Share 7, Cameron County, Texas,
Pursuant to Vernon Texas Code Annotated (V.T.C.A.), Government Code, Section 551.072.

Deliberation Regarding Acquisition of Real Property legally described as JY Trevino Abstract 6,
90 Acres out of 383.01 Acres, Tract C, San Martin Grant, Share 7, Cameron County, Texas,
Pursuant to Vernon Texas Code Annotated (V.T.C.A.), Government Code, Section 551.072.

Director Esparza moved to come back into open session at 1:43 P.M. The motion was seconded by
Secretary Nelson and carried unanimously.

ACTION RELATIVE TO EXECUTIVE SESSION ITEMS

Confer with Legal Counsel on an Interlocal Agreement with Cameron County regarding an
Electronic Toll Collection System for the Cameron County International Toll Bridge System and
the Cameron County Parks System, 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 Vice
Chairman Scaief and carried unanimously.

Deliberation Regarding Acquisition of Real Property legally described as Units 3 through 8 of the
Rancho Viejo Plaza Condominiums, in Rancho Viejo, Cameron County, Texas, Pursuant to
Vernon Texas Code Annotated (V.T.C.A.), Government Code, Section 551.072.

Director Esparza moved to acknowledge report of Counsel. The motion was seconded by Vice
Chairman Scaief and carried unanimously.
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2-A PRESENTATION ON THE STATUS OF CAMERON COUNTY REGIONAL
MOBILITY AUTHORITY PROJECTS.





























































































4-A ACKNOWLEDGEMENT OF CLAIMS.



























4-C CONSIDERATION AND APPROVAL OF THE FINANCIAL STATEMENTS AND
BUDGET AMENDMENTS FOR THE MONTH OF APRIL 2019.






CCRMA MONTHLY FINANCIALS
TABLE OF CONTENTS

REVENUES & EXPENSES

ADMINISTRATIVE REVENUES AND EXPENSES....corvvreeervrrreervrerecrssressassssrssnsssasessesssesassseessstosssosmessessasssssrassers
ToLL OPERATIONS REVENUES AND EXPENSES - CASH
COMBINED REVENUES AND EXPENSES ....cvvvevvervroreerersrrrerseesserserosserssesstssssssssssssessasssessssssosssssstostossesossasssesss 3

CAPITAL PROJECT’S
SUMMARIZED CAi»HAL PROTECTS ACTIVITY wovvvvereeevrevverurervesssesssorsssssssssssssssssssesesscosssresasensnansesssasraesassssess 4
FINANCIALS

BALANCE SHEET ...coueveeveivterevisvesevreesesirersassessesssssscssssssassstsnsesssssssssontssnsssmsssesres sssssssesarssnssssnsiassansorsessesseaes
STATEMENT OF CASH FLOW

















































4-E CONSIDERATION AND ACTION REGARDING THE CAMERON COUNTY
REGIONAL MOBILITY AUTHORITY’S PROCUREMENT PROCESS.
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POLICIES AND PROCEDURES GOVERNING PROCUREMENTS OF
GOODS AND SERVICES BY THE
CAMERON COUNTY REGIONAL MOBILITY AUTHORITY

SECTION 1. STATEMENT OF GENERAL POLICY.

It is the policy of the Cameron County Regional Mobility Authority (the “Autherity”) that
all Authority procurements shall be based solely on economic and business merit in order to best
promote the interests of the citizens of the region served by the Authority.

SECTION 2. CONFLICT OF INTEREST.

2.1  Independence and Influence. A member of the Board of Directors or an employee or agent
of the Authority shall not:

(a)  contract with the Authority or, without disclosure and recusal, in accordance with
sections 2.2 and 2.4, be directly or indirectly interested in a contract with the
Authority or the sale of property to the Authority (aside from, in the case of an
employee or agent, a contract establishing the employment or agency relationship);

(b)  accept or solicit any gift, favor, or service that might reasonably tend to influence
that Board member, employee or agent in the making of procurement decisions or
that the Board member, employee or agent knows or should have known is being
offered with the intent to influence the Board member’s, employee’s or agent’s
making of procurement decisions; or

()  accept other compensation that could reasonably be expected to impair the Board
member’s, employee’s or agent’s independence of judgment in the making of
procurement decisions.

2.2.  Business and Real Estate Interests. If a member of the Board of Directors of the Authority
owns either ten percent or more or $15,000 or more of the fair market value of a business entity
that is seeking to contract with the Authority, or funds received from the business entity exceed
ten percent of the Board member’s gross income for the previous year, the Board member shall
file an affidavit stating the nature and extent of his or her interest and shall abstain from further
participation in any procurement decisions affecting the business entity, If a Board member has
an equitable or legal ownership interest with a fair market value of $2,500 or more in real property
that the Authority is considering purchasing or leasing, the Board member shall file an affidavit
stating the nature and extent of his or her interest and shall abstain from participation in any
decisions related to the purchase or lease of the real property by the Authority.

2.3 Familial Relationships. A Board member, employee, or agent of the Authority may not
exercise control over any decisions that could result in the hiring of or a contract with an individual
who is related to the Board member, employes, or agent within the second degree of consanguinity
or affinity. Regardless of the whether the Board member participates in the decision, the Authority
may not hire or contract with an individual who is related to a Board member within the second



degree of consanguinity or affinity. Degree of consanguinity or affinity shall be determined
according to the criteria set forth in Chapter 573, Government Code.

24  Conflicts Disclosure. A bidder and a member of the Authority’s Board of Directors shall
be required to file a conflicts disclosure statement with the RMA, in the form adopted by the Texas
Ethics Commission, disclosing:

(@)  any employment or other business relationship between the bidder and the Board
member, or the spouse, parent, or child of the Board member, that resulted in the
Board member or his or her spouse, parent, or child receiving taxable income (other
than investment income) that exceeds $2,500 for the twelve-month period
preceding the date on which the bidder sought to contract with the Authority; and

(b) any gifts with an aggregate value of $250 or more given to a board member or his
or her spouse, parent, or child during the twelve-month period preceding the date
on which the bidder sought to contract with the Authority.

SECTION 3. DI V. D BUS TICIPATION: COMPLIANCE W
POLICY.

Disadvantaged Business Enterprises will be encouraged to participate in the procurement
process. If the Authority adopts a policy regarding Disadvantaged Business Enterprises, all
procurements shall comply with such policy.

SECTION 4. DEFINITIONS.

As used in this policy, the following words and terms shall have the following meanings,
unless the context clearly indicates otherwise.

Available bidding capacity: Bidding capacity less uncompleted work under a construction
or building contract. -

Authority: The Cameron County Regional Mobility Authority.

Bid or quote: The response to a request for the pricing of products, goods, or services (other
than professional services or certain consulting services) that the Authority proposes to procure.

Bid documents: Forms promulgated by the Authority that the bidder completes and submits
to the Authority to document the bidder’s bid on a contract to be let by the Authority. Bid
documents promulgated by the Authority for a procurement will include the following information:
(1) the location and description of the proposed work; (ii) an estimate of the various quantities and
kinds of work to be performed and/or materials to be furnished; (iii) a schedule of items for which
unit prices are requested; (iv) the time within which the work is to be completed; (v) any special
provisions and special specifications; (vi) the amount of bid guaranty, if any, required; and (vii)
and the Authority’s policy regarding the participation in the contract or in subcontracts let under
the contract by Disadvantaged Business Enterprises, in accordance with the Authority’s policies
regarding such participation,
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anty: The security designated in the bid documents for a construction or building
contract to be furnished by the bidder as a guaranty that the bidder will enter into a contract if
awarded the work.

Bidder: An individual, partnership, limited liability company, corporation or any
combination submitting a bid or offer of goods or services.

Bidding capacity: The maximum dollar value a contractor may have under a construction
or building contract at any given time, as determined by the Authority.

Board: The Board of Directors of the Authority.

Building contract: A contract for the construction or maintenance of an Authority building,
toll plaza, or appurtenant facilities.

Comprehensive Development Agreement (“CDA™): An agreement with a private entity

that at a minimum provides for the design and construction of a transportation project, that may
also provide for the financing, acquisition, maintenance or operation of a transportation project,
and that entitles the private entity to a leasehold interest in the transportation project or the right to
operate or retain revenue from the operation of the transportation project.

Construction_contract: A contract for the construction, reconstruction, maintenance, or
repair of a segment of a transportation project, including a contract let to preserve and prevent
further deterioration of a transportation project.

Consulting service: The service of advising or preparing studies or analyses for the
Authority under a contract that does not involve the traditional relationship of employer and
employee. Except in connection with CDAs, consulting services may not be procured under a
construction or building contract. Censulting services are not professional services or general
goods and services as defined in this policy.

Design-build or design-build-finance agreement: An agreement with a private entity that

provides for the design, construction, financing, expansion, extension, related capital maintenance,
rehabilitation, alteration, or repair of a transportation project but does not grant the private entity
a leasehold interest in the transportation project or the right to operate or retain revenue from the
operation of the transportation project.

Design-build_contractor: A partnership, corporation, or other legal entity or team that
includes an engineering firm and a construction contractor qualified to engage in the construction
of transportation projects in the State of Texas and that is selected by the Authority in accordance
with section 10 of this Policy.

Emergency: Any situation or condition affecting a transportation project resulting from a
natural or man-made cause that poses an imminent threat to life or property of the traveling public
or which substantially disrupts or may disrupt the safe and efficient flow of traffic and commerce
or which has caused unforeseen damage to machinery, equipment or other property which would
substantially interfere with or prohibit the collection of tolls in accordance with the Authority’s
bonding obligations and requirements.



Executive Director: The Executive Director of the Authority or any individual designated
by the Board to act as the chief administrative officer of the Authority.

Federal-aid project: The construction, reconstruction, maintenance, or repair of a segment
of a transportation project, including a contract let to preserve and prevent further deterioration of
a transportation project, funded in whole or in part with funds provided by the government of the
United States or any department thereof.

General goods and services: Goods, services, equipment, personal property and any other
item procured by the Authority in connection with the fulfillment of its statutory purposes that are

not procured under a construction or building contract or that are not consulting services or
professional services as defined by this policy.

Highway: A road, highway, farm-to-market road, or street under the supervision of the
State or political subdivision of the State.

Intermodal hub: A central location where cargo containers can be easily and quickly
transferred between trucks, trains and airplanes.

Lowest best bidder: The lowest responsible bidder on a contract that complies with the
Authority’s criteria for such contract, as described in section 5 below.

Materially unbalanced bid: A bid, as may be more particularly defined in the bid documents,
on a construction or building contract that generates a reasonable doubt that award to the bidder
submitting a mathematically unbalanced bid will result in the lowest ultimate cost to the Authority.

Mathematically unbalanced bid: A bid, as may be more particularly defined in the bid
documents, on a construction or building contract containing lump sum or unit bid items that do
not reflect reasonable actual costs plus a reasonable proportionate share of the bidder’s anticipated
profit, overhead costs, and other indirect costs.

Nonresident bidder: A person who is not a resident of Texas.

Official newspaper of the Authority: The Brownsville Herald, the Harlingen Valley
Mormning Star, or other general circulation newspaper published in Cameron County as may be
designated by the Board of Directors.

Professional services: Services that political subdivisions of the State must procure
pursuant to the Professional Services Procurement Act, which are services defined by state law as
accounting, architecture, landscape architecture, land surveying, medicine, optometry,
professional engineering, real estate appraising, or professional nursing, or services provided in
connection with the employment or practice of a person who is licensed or registered as a certified
public accountant, an architect, a landscape architect, a land surveyor, a physician (including a
surgeon), an optometrist, a professional engineer, a state certified or state licensed real estate
appraiser, or a registered nurse. Except in connection with a CDA, or as otherwise allowed by
applicable law, professional services may not be procured under a construction or building contract.



Professional Services Procurement Act: Subchapter A of Chapter 2254 of the Texas
Government Code, as amended from time to time.

Public utility facility:
(8)  awater, wastewater, natural gas, or petroleum pipeline or associated equipment;
(b)  anelectric transmission or distribution line or associated equipment; or

() telecommunications information services, or cable television infrastructure or
associated equipment, including fiber optic cable, conduit and wireless communications facilities,

Salvage property: Personal property (including, without limitation, supplies, equipment,
and vehicles), other than items routinely discarded as waste, that through use, time, or accident is
so damaged, used, consumed, or outmoded that it has little or no value to the Authority.

Surplus personal property: Personal property (including, without limitation, supplies,
equipment, and vehicles) that is not currently needed by the Authority and is not required for the

Authority’s foreseeable needs. The term includes used or new property that retains some
usefulness for the purpose for which it was intended or for another purpose.

State: The State of Texas.

System: A transportation project or a combination of transportation projects designated as
a system by the Board in accordance with Texas Transportation Code § 370.034.

Transportation project:

(a) a turnpike project;

(b) a system as defined in Transportation Code §370.003(13);

()  apassengeror freight rail facility, including (i) tracks; (ii) a rail line; (iii) switching,
signaling, or other operating equipment; (iv) a depot; (v) a locomotive; (vi) rolling stock; (vii) a

maintenance facility; and (viii) other real and personal property associated with a rail operation.

(d) a roadway with a functional classification greater than a local road or rural minor
collector;

(e)  abridge;

H  aferry;

(& an airport other than an airport that on September 1, 2005, was served by one or
more air carriers engaged in scheduled interstate transportation, as those terms were defined by 14

C.F.R. section 1.1 on that date;

(h)  apedestrian or bicycle facility;
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)] an intermodal hub;
G4) an automated conveyor belt for the movement of freight;

(k)  a border crossing inspection station, including (i) a border crossing inspection
station located at or near an international border crossing; and (ii) a border crossing inspection
station located at or near a border crossing from another state of the United States and not more
than 50 miles from an international border;

) an air quality improvement initiative;

(m)  apublic utility facility;

(n) a transit system;

(0)  aparking area, structure, or facility or a collection device for parking fees;

(p)  projects and programs listed in the most recently approved state implementation
plan for the area covered by the Authority, including an early action compact;

(99  improvements in a transportation reinvestment zone designated under Subchapter
E, Chapter 222 of the Transportation Code; and

{y) port security, transportation, or facility projects eligible for funding under Section
55.002 of the Transportation Code.

Turnpike project: A highway of any number of lanes, with or without grade separations,
owned or aperated by the Authority and any improvement, extension or expansion to the highway,
including:

(a) an improvement to relieve traffic congestion or promote safety;

(b)  a bridge, tunnel, overpass, underpass, interchange, entrance plaza, approach, toll
house, service road, or ramp;

{c) an administration, storage, or other building the Board considers necessary to
operate the project;

(d)  property rights, easements and interests the Board acquires to construct or operate
the project;

()  aparking area or structure, rest stop, park, and any other improvement or amenity
the Board considers necessary, useful, or beneficial for the operation of a turnpike project; and

() a toll-free facility that is appurtenant to and necessary for the efficient operation of
a turnpike project, including a service road, access road, ramp, interchange, bridge, or tunnel.

IxDOT: The Texas Department of Transportation.



SECTION S. CONSTRUCTION AND BUILDING CONTRACTS.

3.1  Competitive Bidding. A contract requiring the expenditure of public funds for the
construction or maintenance of the Authority’s transportation projects may be let by competitive
bidding in which the contract is awarded to the lowest responsible and responsive bidder that
complies with the Authority’s criteria for such contract, and such bidder shall constitute the lowest
best bidder in accordance with this section 5. Bidding for procurements made by competitive
bidding will be open and unrestricted, subject to the procedures set forth in this policy or, in the
alternative, subject to the procedures set forth in “Local Area Management Procedures” adopted
by the Authority Board of Directors in separate action. Any notice of contract letting shall specify
which procedures apply to the procurement.

5.2 Qualification of Bidders. A potential bidder must be qualified to bid on construction
contracts of the Authority. Unless the Authority elects, in its sole discretion, to separately qualify
bidders on a construction project, only bidders qualified by TxDOT to bid on construction or
maintenance contracts of TxDOT will be deemed qualified by the Authority to bid on the
Authority’s construction contracts. At its election, the Authority may waive this subsection 5.2
with respect to bidders on building contracts.

5.3 Qualifying with the Authority.

() If, in its sole discretion, the Authority elects to separately qualify bidders on a
construction project, the Authority will require each potential bidder not already
qualified by TxDOT to submit to the Authority an application for qualification
containing:

(1) a confidential questionnaire in a form prescribed by the Authority, which
may include certain information conceming the bidder’s equipment,
experience, and references, as well as financial condition;

(2)  the bidder’'s current audited financial statement in a form and substance
acceptable to the Authority; and

(3)  a reasonable fee to be specified by the Authority to cover the cost of
evaluating the bidder’s application.

(b)  An audited financial statement as referenced in subsection (a)(2) requires
examination of the accounting system, records, and financial statements of the
bidder by an independent certified public accountant in accordance with generally
accepted auditing standards. In order for the audited financial statement to be
considered acceptable, the auditor must express an opinion concerning the fairness
of the financial statement and conformity with generally accepted accounting
principles.

{¢)  Upon the recommendation of the Executive Director and with the concurrence of
the Board of Directors, the Authority may waive the requirement that a bidder’s
financial statement be audited if the estimated amount of the contract is one million
dollars ($1,000,000.00) or less. A bidder with no prior experience in construction
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(d)

or mainfenance shall not receive a bidding capacity of more than one hundred
thousand dollars ($100,000.00).

The Authority will advise the bidder of its qualification and approved bidding
capacity or of its failure to qualify. A bidder qualified by the Authority will remain
qualified at its approved bidding capacity for twelve (12) months from the date of
notice of approval; provided, however, that the Authority may require updated
audited information at any time if circumstances develop which might alter the
bidder’s financial condition, ownership structure, affiliation status, or ability to
operate as an ongoing concern, and the Authority may revoke or modify the
bidder’s qualification and approved bidding capacity based on such updated
information. All such decisions concerning bidder qualifications shall be at the
Authority’s sole discretion,

5.4  Notice of Contract Letting,

(a)

(b)

(©)

@

(e)

*Each notice of contract letting must provide:
(1)  the date, time, and place where contracts will be let and bids opened;

(2)  the address and telephone number from which prospective bidders may
request bid documents; and

(3)  a general description of the type of construction, services or goods being
sought by the Authority.

*Additional information may be provided at the discretion of the Authority.

The Authority shall post a notice of contract letting on its website for at least two
(2) weeks before the date set for letting of a contract.

Notice of contract letting shall also be published in an officially designated
newspaper of the Authority at least once, with the first such notice published no
less than two (2) weeks before the date set for letting of the contract. In the event
the contract is 10 be paid or reimbursed with federal-aid highway program funding,
the Authority shall comply with requirements and procedures set forth in Title 23
C.FR.

The Authority may also publish notice of contract lettings in the Texas Register,
trade publications, or such other places that the Authority determines will enhance
competition for the work.

The date specified in the notice may be extended if the Executive Director, in his
or her sole discretion, determines that the extension is in the best interest of the
Authority. All bids, including those received before an extension is made, must be
opened at the same time,



5.5  Bid Documents. The Authority will prepare a set of bid documents for each construction
or building contract to be let through the procedures of this section 5.

5.6 Issuance of Bid Documents.

Except as otherwise provided in this policy, the Authority will issue bid documents for a
construction contract or building contract upon request and only after proper notice has been given
regarding the contract letting. A request for bid documents for a federal-aid project must be
submitted in writing and must include a statement in a form prescribed by the Authority certifying
whether the bidder is currently disqualified by an agency of the federal government as a participant
in programs and activities involving federal financial and non-financial assistance and benefits. A
request for bid documents for any other construction or building contract may be made orally or
in writing. Unless otherwise prohibited under this policy, the Authority will, upon receipt of a
request, issue bid documents for a construction contract as follows:

(a)  to abidder qualified by TxDOT, if the estimated cost of the project is within that
bidder’s available bidding capacity as determined by TxDOT;

(b)  to abidder qualified by the Authority, if the estimated cost of the project is within
that bidder’s available bidding capacity as determined by the Authority; and

(¢)  to a bidder who has substantially complied with the Authority’s requirements for
qualification, as determined by the Authority.

5.7  Withholding Bid Documents. The Authority will not issue bid documents for a construction
contract if;

(a) the bidder is suspended or debarred from contracting with TxDOT or the Authority;

(b)  the bidder is prohibited from rebidding a specific project because of default of the
first awarded bid;

(© the bidder has not fulfilled the requirements for qualification under this policy,
unless the bidder has substantially complied with the requirements for qualification,
as determined by the Authority;

(d)  the bidder is disqualified by an agency of the federal government as a participant
in programs and activities involving federal assistance and benefits, and the
contract is for a federal-aid project; or

(¢)  the bidder or its subsidiary or affiliate has received compensation from the
Authority to participate in the preparation of the plans or specifications on which
the bid or contract is based.

3.8  Completion and Submission of Bid Documents.



(a)

(b)

(c)

(@)

(e)

0

At the option of the Authority, a pre-bid conference may be held before opening
bids to allow potential bidders to seek clarification regarding the procurement
and/or the bid documents. Alternatively, bidders may submit written requests for
clarification.

Bidders shall complete all information requested in bid documents by typing,
printing by computer printer, or printing in ink. The bidder shall submit a unit price,
expressed in numerals, for each item for which a bid is requested (including zero
dollars and zero cents, if appropriate), except in the case of a regular item that has
an alternate bid item. In such case, prices must be submitted for the base bid or with
the set of items of one or more of the alternates. Unit prices shown on acceptable
computer printouts will be the official unit prices used to tabulate the official total
bid amount and used in the contract if awarded.

Each set of bid documents shall be executed in ink in the complete and correct name
of the bidder making the bid and shall be signed by the person or persons authorized
to bind the bidder.

If required by the bid documents, the bidder must submit a bid guaranty with the
bid. The bid guaranty shall be in the amount specified in the bid documents, shall
be payable to the Authority, and shall be in the form of a cashier’s check, money
order, or teller’s check issued by a state or national bank, savings and loan
association, or a state or federally chartered credit union (collectively referred to as
“bank”). The Authority will not accept cash, credit cards, personal checks or
certified checks, or other types of money orders. Bid bonds may be accepted at the
sole discretion of the Authority. Failure to submit the required bid guaranty in the
form set forth in this subsection shall disqualify a bidder from bidding on the project
described in the bid documents.

A bid on a federal-aid project shall include, in a form prescribed by the Authority,
a certification of eligibility status, The certification shall describe any suspension,
debarment, voluntary exclusion, or ineligibility determination actions by an agency
of the federal government, and any indictment, conviction, or civil judgment
involving fraud or official misconduct, each with respect to the bidder or any person
associated therewith in the capacity of owner, partner, director, officer, principal
investor, project director/supervisor, manager, auditor, or a position involving the
administration of federal funds; such certification shall cover the three-year period
immediately preceding the date of the bid. Information adverse to the bidder as
contained in the certification will be reviewed by the Authority and by the Federal
Highway Administration, and may result in rejection of the bid and disqualification
of the bidder.

The bidder shall place each completed set of bid documents in a sealed envelope
that shall be clearly marked “Bid Documents for ”* (name of
the project or service). When submitted by mail, this envelope shall be placed in
another envelope that shall be sealed and addressed as indicated in the notice. Bids
must be received at the location designated in the notice on or before the hour, as
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established by the official clock of the Authority, and date set for the receipt. The
official clock at the place designated for receipt of bids shall serve as the official
determinant of the hour for which the bid shall be submitted and shall be considered
late.

5.9  Revision of Bid idder. A bidder may change a bid price before it is submitted to the
Authority by changing the price and initialing the revision in ink. A bidder may change a bid price
after it is submitted to the Authority by requesting return of the bid in writing prior to the expiration
of the time for receipt of bids. A person authorized to bind the bidder must make the request. The
Authority will not accept a request by telephone, telegraph, or electronic mail, but will accept a
properly signed facsimile request. The revised bid must be resubmitted prior to the time specified
for the close of the receipt of bids.

5.10  Withdrawal of Bid. A bidder may withdraw a bid by submitting a request in writing before
the time and date of the bid opening. A person authorized to bind the bidder must make the request.
The Authority will not accept telephone, telegraph, or electronic mail requests, but will accept a
properly signed facsimile request.

3.1l Acceptance, Rejection. and Reading of Bids. Bids will be opened and read at a public

meeting held at the time, date, and place designated in the notice. Only the person so designated
by the Authority shall open bids on the date specified in the notice, or as may have been extended
by direction of the Executive Director. The Authority, acting through the Executive Director or
the Executive Director’s designee, will not accept and will not read a bid ift

(a) the bid is submitted by an unqualified bidder;
(b) the bid is in a form other than the official bid documents issued to the bidder;

(c)  the form and content of the bid do not comply with the requirements of the bid
documents and/or subsection 5.8;

(d)  thebid, and if required, federal-aid project certification, are not signed;

{e)  the bid was received after the time or at some location other than specified in the
notice or as may have been extended;

3] the bid guaranty, if required, does not comply with subsection 5.8;

(g)  the bidder did not attend a specified mandatory pre-bid conference, if required
under the bid documents;

(h) the proprietor, partner, majority shareholder, or substantial owner is thirty (30) or
more days delinquent in providing child support under a court order or a written
repayment agreement;

i) the bidder was not authorized to be issued a bid under this policy;

)] the bid did not otherwise conform with the requirements of this policy; or
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(k)  more than one bid involves a bidder under the same or different names.

J.12  Tabulation of Bids. Except for lump sum building contracts bid items, the official total bid
amount for each bidder will be determined by multiplying the unit bid price written in for each
item by the respective quantity and totaling those amounts. If a unit bid price is illegible, the
Authority will make a documented determination of the unit bid price for tabulation purposes. If a
unit bid price has been entered for both the regular bid and a corresponding alternate bid, the
Authority will determine the option that results in the lowest total cost to the Authority and tabulate
as such. If both the regular and alternate bids result in the same cost to the Authority, the Authority
will select the regular bid item or items.

5.13  Award of Contract. Except as otherwise provided in this section 5, if the Authority does
not reject all bids, it will award the contract to the lowest best bidder. In determining the lowest
best bidder, in addition to price the Authority shall consider:

(a) the bidder’s ability, capacity, and skill to perform the contract or provide the service
required;

(b)  the bidder’s ability to perform the contract or provide the service promptly, or in
the time required, without delay or interference;

()  the bidder’s character, responsibility, integrity, reputation, and experience;
(d) the quality of performance by the bidder of previous contracts or services;

(e)  the bidder’s previous and existing compliance with laws relating to the contract or
service; and

H the sufficiency of the bidder’s financial resources and ability to perform the contract
or provide the service.

5.14  Rejection of Bids; Nonresident Bidders. The Authority, acting through the Executive
Director or his or her designee, may reject any and all bids opened, read, and tabulated under this

policy. It will reject all bids if:
(8)  there is reason to believe collusion may have existed among the bidders;
(b)  the low bid is determined to be both mathematically and materially unbalanced;

(c})  the lowest best bid is higher than the Authority’s estimate and the Authority
determines that re-advertising the project for bids may result in a significantly lower
low bid or that the work should be done by the Authority; or

(d) the Board of Directors, acting on the recommendation of the Executive Director,
determines, for any reason, that it is in the best interest of the Authority to reject all
bids.
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5.15

5.16

In accordance with Texas Government Code, Chapter 2252, Subchapter A, the Authority
will not award a contract to a nonresident bidder unless the nonresident underbids the lowest best
bid submitted by a responsible resident bidder by an amount that is not less than the amount by
which a resident bidder would be required to underbid the nonresident bidder to obtain a
comparable contract in the state in which the nonresident’s principal place of business is located.

Bid Protests.

(a)

(b)

(©

All protests relating to advertising of bid notices, alleged impropricties or
ambiguities in bid documents, deadlines, bid openings and all other bid-related
procedures must be made in writing and submitted to the Executive Director within
five (5) business days of the bid opening. Each protest must include the following:

8] the name and address of the protester, and the vendor it represents, if
different;

(2)  the identification number, reference number, or other identifying criteria
specified in the bid documents to identify the procurement in question;

(3)  astatement of the grounds for protest; and
(4)  all documentation supporting the protest.

A decision and response to the protest will be prepared by the Executive Director
within a reasonable time after receipt of a properly prepared written protest.

Appeals of responses and decisions regarding protests must be made to the Board
in writing, and must be filed with the Executive Director of the Authority, with a
copy to the Chairman of the Board of Directors, within ten (10) business days after
the response and decision regarding the original protest are issued. Written appeals
shall include all information contained in the original written protest, as well as any
newly discovered documentation supporting the protest that was not reasonably
available to the protester when the original protest was filed. Subject to all
applicable laws governing the Authority, the decision of the Board regarding an
appeal shall be final.

Contract Execution; Submission of Ancillary Items.

(a)

(b)

Within the time limit specified by the Authority, the successful bidder must execute
and deliver the contract to the Authority together with all information required by
the Authority relating to the Disadvantaged Business Enterprises participation to
be used to achieve the contract’s Disadvantaged Business Enterprises goal as
specified in the bid documents and the contract.

After the Authority sends written notification of its acceptance of the successful
bidder’s documentation to achieve the Disadvantaged Business Enterprises goal, if
any, the successful bidder must furnish to the Authority within the time limit
specified by the Authority:
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(1)  a performance bond and a payment bond, if required and as required by
Texas Government Code, Chapter 2253, with powers of attorneys attached,
each in the full amount of the contract price, executed by a surety company
or surety companies authorized to execute surety bonds under and in
accordance with state law;

(2)  a certificate of insurance on a form acceptable to the Authority showing
coverage in accordance with contract requirements; provided, however, that
a successful bidder on a routine construction contract will be required to
provide the certificate of insurance prior to the date the contractor begms
work as specified in the Authority’s order to begin work.

J5.17  Unbalanced Bids. The Authority will examine the unit bid prices of the apparent low bid
for reasonable conformance with the Authority’s estimated prices. The Authority will evaluate,
and may reject, a bid with extreme variations from the Authority’s estimate, or where obvious
unbalancing of unit prices has occurred.

5,18  Bid Guaranty. Not later than seven (7) business days after bids are opened, the Authority
will mail the bid guaranty of all bidders to the address specified on each bidder’s bid documents,
except that the Authority will retain the bid guaranty of the apparent lowest best bidder, second-
lowest best bidder, and third-lowest best bidder, until after the contract has been awarded, executed,
and bonded. If the successful bidder (including a second-lowest best bidder or third-lowest best
bidder that ultimately becomes the successful bidder due to a superior bidder’s failure to comply
with these rules or to exccute a contract with the Authority) does not comply with subsection 5.16
the bid guaranty will become the property of the Authority, not as a penalty but as liquidated
damages, unless the bidder effects compliance within seven (7) business days after the date the
bidder is required to submit the bonds and insurance certificate under subsection 5.16. A bidder
who forfeits a bid guaranty will not be considered in future bids for the same work unless there
has been a substantial change in the design of the project subsequent to the forfeiture of the bid
guaranty and the Board of Directors, upon request made in writing by bidder and received at such
time that the Board may consider the request at a regularly scheduled board meeting prior to the
due date for the bids, approves of the submission of a bid by the bidder.

(a)  Inaddition to other provisions required by the Authority, construction and building
contracts will provide for the Authority to make progress payments, which shall be
reduced by retainage, as work progresses and is approved by the Authority.

(b)  Retainage shall be in the amount of five percent (5%) of the contract price until the
entire work has been completed and accepted. Unless the Authority agrees
otherwise in writing, retainage shall not bear interest or be segregated from other
Authority funds. If the Authority agrees to segregate retainage in an interest-bearing
account, the Authority may impose terms and conditions on such arrangement,
including but not limited to, the following:
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(1)  retained funds must be deposited under the terms of a trust agreement with
a state or national bank domiciled in Texas and approved by the Authority;

(2)  all expenses incident to the deposit and all charges made by the escrow
agent for custody of the securities and forwarding of interest shall be paid
solely by the contractor;

(3)  the Authority may, at any time and with or without reason, demand in
writing that the bank return or repay, within 30 days of the demand, the
retainage or any investments in which it is invested; and

(4)  any other terms and conditions prescribed by the Authority as necessary to
protect the interests of the Authority.

Without limiting the Authority’s right to require any other contract provisions, the
Authority, at its sole discretion, may elect to require that a liquidated damages
provision be made a part of any contract it enters into,

SECTION 6. PROFESSIONAL SERVICES.

6.1  General. Except as otherwise permitted by Transportation Code, Chapter 370, the
Authority shall procure all professional services governed by the Professional Services
Procurement Act in accordance with the requirements of that Act. In the event of any conflict
between these policies and procedures and the Act, the Act shall control.

6.2  Selection of Provider; Fees.
()  The Authority may not select a provider of professional services or a group or

association of providers or award a contract for the services on the basis of
competitive bids submitted for the contract or for the services, but shall make the
selection and award based on the provider’s:

(1)  demonstrated competence and qualifications to perform the service,
including precertification by TxDOT (if applicable); and :

(2)  ability to perform the services for a fair and reasonable price.

(b)  The professional fees under the contract:

(1)  may be consistent with and must not be higher than the recommended
practices and fees published by any applicabie professional associations and
that are customary in the area of the Authority; and

(2)  may not exceed any maximum provided by law.

6.3  Request for Qualifications. In order to evaluate the demonstrated competence and

qualifications of prospective providers of professional services, the Authority shall invite
prospective providers of professional services to submit their qualifications to provide such
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services as specified in a Request for Qualifications (“RFQ") issued by the Authority. Each RFQ
for professional services shall describe the services required by the Authority, the criteria used to
evaluate Statements of Qualifications (SOQ), and the relative weight given to the criteria.

Notice of RFQs.

6.4

6.5

(a)

®

(©)

(@

Notice of the issuance of an RFQ for professional services must provide (1) the
date, time, and place where responses to the RFQ must be submitied, (2) the contact
or location from which prospective professional service providers may request the
RFQ, and (3) a general description of the type of professional services being sought
by the Authority. Alternatively, the Authority may publish or otherwise distribute,
in accordance with these procedures, the RFQ itself in lieu of publishing a notice
of RFQ. Neither a notice of an RFQ for professional services, nor any RFQ itself
shall require the submission of any specific pricing information for the specific
work described in the RFQ, and may only require information necessary to
demonstrate the experience, qualifications, and competence of the potential
provider of professional services.

The Authority shall publish on its website all notices of the issuance of an RFQ
and/or the entirety of the RFQ itself at least two (2) weeks prior to the deadline for
the responses.

The Authority may also publish notice of the issuance of an RFQ, or the content of
the RFQ itself, in an issue of the Texas Register, and in newspapers, trade journals,
or other such locations as the Authority determines will enhance competition for
the provision of services.

The date specified in the RFQ as the deadline for submission of responses may be
extended if the Executive Director determines that the extension is in the best
interest of the Authority.

Contract for Professional Services

(a)

(b)

In procuring professional services, the Authority shall:

(1)  first select the most highly qualified provider of those services on the basis
of demonstrated competence and qualifications; and

) then atiempt to negotiate with that provider a contract at a fair and
reasonable price.

If a satisfactory contract cannot be negotiated with the most highly qualified
provider of professional services, the Authority shall:

(I)  formally end negotiations with that provider;

(2)  select the next most highly qualified provider; and
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7.4

7.5

(d)

(e)

in addition to advertisement of the procurement as set forth in subsection 7.3(c)
above, the Authority may solicit bids by direct mail, telephone, Texas Register
publication, advertising in other locations, or via the Internet. If such additional
solicitations are made, the prospective bidder may not be solicited by mail,
telephone, internet, or in any other manner, nor may the prospective bidder receive
bid documents until such time that the advertisement has appeared on the
Authority’s website or in an officially designated newspaper of the Authority; and

a purchase may be proposed on a lump-sum or unit price basis. If the Authority
chooses to use unit pricing in its notice, the information fumished to the bidder
must specify the approximate quantities estimated on the best available information,
but the compensation paid the bidder must be based on the actual quantities
purchased.

Award Under Competitive Bidding.

(a)

(b

Contracts for general goods and services procured using competitive bidding shall
be awarded to the lowest best bidder based on the same criteria used in awarding
construction contacts, together with the following additional criteria:

(1)  the quality and availability of the goods or contractual services to be
provided and their adaptability to the Authority’s needs and uses; and

(2)  the bidder’s ability to provide, in timely manner, future maintenance, repair
parts, and service for goods being purchased.

In accordance with Texas Government Code, Chapter 2252, Subchapter A, the
Authority will not award a contract to a nonresident bidder unless the nonresident
underbids the lowest best bid submitted by a responsible resident bidder by an
amount that is not less than the amount by which a resident bidder would be
required to underbid the nonresident bidder to obtain a comparable contract in the
state in which the nonresident’s principal place of business is located.

Competitive Sealed Proposals.

(a)

Request for Proposals. As an alternative to competitive bidding and at the discretion
of the Authority, the Authority may solicit offers for provision of general goods
and services by issuing a request for proposals (“RFP”). Each RFP shall contain the
following information:

(1) the Authority’s specifications for the good or service to be procured;

(2)  an estimate of the various quantities and kinds of services to be performed
and/or materials to be furnished;

(3)  aschedule of items for which unit prices are requested, if applicable;

(4)  the time within which the contract is to be performed;
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(5)  any special provisions and special specifications; and

(6)  if applicable, the Authority’s goals regarding the participation in the
contract or in subcontracts let under the contract by Disadvantaged Business
Enterprises.

The Authority shall give public notice of an RFP in the manner provided for requests for
competitive bids for general goods and services.

(b) Opening and Filing of Propgsals: Public Inspection. The Authority shall avoid

disclosing the contents of each proposal on opening the proposal and during
negotiations with competing offerors. The Authority shall file each proposal in a
register of proposals, which, after a contract is awarded, is open for public
inspection unless the register contains information that is excepted from disclosure
as public information.

(9] Revision of Proposals. After receiving a proposal but before making an award, the
Authority may permit an offeror to revise its proposal to obtain the best final offer.
The Authority may discuss acceptable or potentially acceptable proposals with
offerors to assess an offeror’s ability to meet the solicitation requirements. The
Authority may not disclose information derived from proposals submitted from
competing offerors. The Authority shall provide each offeror an equal opportunity
to discuss and revise proposals.

(d)  Refusal of All Proposals. The Authority shall refuse all proposals if none of those
submitted is acceptable.

(e) Contract Execution, The Authority shall submit a written contract to the offeror (the
“first-choice candidate™) whose proposal is the most advantageous to the Authority,
considering price and the evaluation factors in the RFP. The terms of the contract
shall incorporate the terms set forth in the RFP and the proposal submitted by the
first-choice candidate, but if the proposal conflicts with the RFP, the RFP shall
control unless the Authority elects otherwise, If the Authority and the first-choice
candidate cannot agree on the terms of a contract, the Authority may elect not to
contract with the first-choice candidate, and at the exclusive option of the Authority,
may submit a contract to the offeror (“second-choice candidate™) whose proposal
is the next most favorable to the Authority, If agreement is not reached with the
second-choice candidate, the process may be continued with other offerors in like
manner, but the Authority shall have no obligation to submit a contract to the next
highest-ranked offeror if the Authority determines at any time during the process
that none of the remaining proposals is acceptable or otherwise within the best
interest of the Authority.

() Depository Services. As an alternative to competitive bidding, as determined by
the Authority in its sole and absolute discretion, the Authority may solicit
applications from depository banks in Cameron County, Texas, for the deposit of
the Authority’s public funds. Notice that the Authority intends to receive
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applications from which to select a depository bank shall be published at least once
each week for twenty (20) days in the officially designated newspaper of the
Authority, be posted on the Authority’s website, and be posted at the Cameron
County Courthouse before the date to submit the application. Each application shall
contain at least the following in the Authority’s sole and absolute discretion: -

(D
(2)

3)

4

(3

The amount of the bank’s paid-up capital stock and permanent surplus.

A statement showing the financial condition of the bank on the date of the
application,

A certified check or cashier’s check for at least one-half percent of the
Authority’s revenue for the preceding year.

The ability to qualify as a depository for public funds in accordance with
state law.

Any other information necessary to comply with or satisfy any and all other
requirements described in the Authority’s procurement, the Authority’s
policies, and applicable law.

At the meeting at which the Authority selects the qualified applicant(s), the Authority shall:

(1)

(2)

©)

G

)

Enter all applications filed with the Authority in the minutes of the meeting.
Consider the applications.

Select the qualified applicant(s) that offer the most favorable terms and
conditions for the handling of the Authority’s funds as determined in the

sole and absolute discretion of the Board.

Designate the depository bank(s) for the Authority’s funds by adopting a
resolution to that effect.

Perform any other actions concerning the applications as determined by the
Board of Directors of the Authority.

7.6 Proprietary Purchases. If the Executive Director finds that the Authority’s requirements for
the procurement of a general good or service describe a product that is proprietary to one vendor
and do not permit an equivalent product to be supplied, the Authority may solicit a bid for the
general good or service solely from the proprietary vendor, without using the competitive bidding
or competitive proposal procedures, The Executive Director shall justify in writing the Authority’s
requirements and shall submit the written justification to the Board. The written justification must
(1) explain the need for the specifications; (2) state the reason competing products are not
satisfactory; and (3) provide other information requested by the Board.
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SECTION 8. CONSULTING SERVICES.
8.1 Contracting for Consulting Services. The Authority may contract for consulting services if

the Executive Director reasonably determines that the Authority cannot adequately perform the
services with its own personnel,

8.2  Selection Criteria. The Authority shall base its selection on demonstrated competence,
knowledge, and qualifications and on the reasonableness of the proposed fee for the services.

8.3  Contract Amounts. The Authority may procure consulting services anticipated to cost no
more than fifty thousand dollars ($50,000.00) by such method and on such terms as the Executive
Director determines to be in the best interests of the Authority. Without limiting the foregoing,
the Executive Director may, subject to section 8.9 below, procure consulting services anticipated
to cost no more than fifty thousand dollars ($50,000.00) pursuant to a "single-source contract,” if
the Executive Director determines that only one prospective consultant possesses the demonstrated
competence, knowledge, and qualifications to provide the services required by the Authority at a
reasonable fee and within the time limitations required by the Authority. Consulting services
anticipated to cost more than fifty thousand dollars ($50,000.00) shall be procured by the
Authority’s issuance of a Request for Qualifications (“RFQ”) or a Request for Proposals (“RFP”)
as the Authority deems appropriate.

8.4.  Request for Qualifications. Each RFQ prepared by the Authority shall invite prospective
consultants to submit their qualifications to provide such services as specified in the RFQ. Each
RFQ shall describe the services required by the Authority, the criteria used to evaluate proposals,
and the relative weight given to the criteria.

8.5.  Request for Proposals. Each RFP shall contain the following information:

(@)  the Authority’s specifications for the service to be procured;

(b) an estimate of the various quantities and kinds of services to be performed;
()  aschedule of items for which unit prices are requested, if applicable;
(d) the time within which the contract is to be performed;

(¢e)  any special provisions and special specifications; and

H if applicable, the Authority's goals regarding the participation in the contract or in
subcontracts let under the contract by Disadvantaged Business Enterprises.

8.6  Notice of Procurement and Solicitation of Responses.

(a)  Notice of the issuance of an RFQ or RFP must provide (1) the date, time, and place
where responses to the RFQ or RFP will be opened, (2) the address and telephone
number from which prospective proposers may request the RFQ or RFP, and (3) a
general description of the type of services being sought by the Authority.
Altermatively, the Authority may publish and otherwise distribute, in accordance

21-



(b)

(c)

(d)

with these procedures, the RFQ or RFP itself in lieu of publishing a notice of
issuance of an RFQ or RFP.

Notice of the issuance of an RFQ or RFP, or the content of the RFQ or RFP itself,
shall be posted on the Authority’s website and shall be published in an officially
designated newspaper of the Authority at least once, with the first such notice
published at least two (2) weeks before the deadline for the submission of responses.

The Authority may, but shall not be required to, solicit responses to a RFQ or RFP
by direct mail, telephone, advertising in trade journals or other locations, or via the
Internet. If such additional solicitations are made, the prospective bidder may not
be solicited by mail, telephone, internet, or in any other manner, nor may the
prospective bidder receive bid documents, until such time that notice of the RFQ or
RFP has been made available on the Authority’s website or published in an
officially designated newspaper of the Authority.

The date specified in the RFQ or RFP as the deadline for submission of responses
may be extended if the Executive Director determines that the extension is in the
best interest of the Authority. All responses, including those received before an
extension is made, must be opened at the same time.

8.7  Opening and Filing of Responses; Public Inspection, The Authority shall avoid disclosing

the contents of each response to an RFQ on opening the response and during negotiations with
competing respondents. The Authority shall file each response in a register of responses, which,
after a contract is awarded, is open for public inspection unless the register contains information
that is excepted from disclosure under the Texas Public Information Act or other applicable law.

8.8 Contract Negotiation and Execution.

€))

(b)

With regard to consulting services procured through issuance of an RFQ, the
Authority shall submit a written contract to the respondent (the “first-choice
candidate™) whose response best satisfies the Authority’s selection criteria. If the
Authority and the first-choice candidate cannot agree on the terms of a contract, the
Authority may terminate negotiations with the first-choice candidate, and, at the
exclusive option of the Authority, the Authority may enter into contract
negotiations with the respondent (“second-choice candidate™) whose response is
the next most favorable to the Authority. If agreement is not reached with the
second-choice candidate, the process may be continued with other respondents in
like manner, but the Authority shall have no obligation to submit a contract to the
next highest-ranked respondent if the Authority determines that none of the
remaining responses is acceptable or that continuing with the procurement is not
within the best interest of the Authority.

With regard to consulting services procured through issuance of an RFP, the
Authority shall submit a written contract to the offeror (the "first-choice candidate")
whose proposal is the most advantageous to the Authority, considering price and
the evaluation factors in the RFP. The terms of the contract shall incorporate the
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terms set forth in the RFP and the proposal submitted by the first choice candidate,
but if the proposal conflicts with the RFP, the RFP shall control unless the Authority
elects otherwise. If the Authority and the first choice candidate cannot agree on the
terms of a contract, the Authority may elect not to contract with the first choice
candidate, and at the exclusive option of the Authority, may submit a contract to
the offeror ("second-choice candidate") whose proposal is the next most favorable
to the Authority. If agreement is not reached with the second choice candidate, the
process may be continued with other offerors in like manner, but the Authority shall
have no obligation to submit a contract to the next highest-ranked offeror if the
Authority determines at any time during the process that none of the remaining
proposals is acceptable or otherwise within the best interest of the Authority.

8.9  Single-Source Contracts. If the Executive Director determines that only one prospective
consultant possesses the demonstrated competence, knowledge, and qualifications to provide the
services required by the Authority at a reasonable fee and within the time limitations required by
the Authority, consulting services from that consultant may be procured without issuing an RFQ
or RFP; provided, however, that the Executive Director shall justify in writing the basis for
classifying the consultant as a single-source and shall submit the written justification to the Board.
The justification shall be submitted for Board consideration prior to contracting with the consultant
if the anticipated cost of the services exceeds fifty thousand dollars ($50,000.00). If the anticipated
cost of services is less than fifty thousand dollars ($50,000.00), the Executive Director, with the
prior approval of the Executive Committee, may enter into a contract for services and shall submit
the justification to the Board at its next regularly scheduled board meeting.

8.10 Prior Employees. Except as otherwise provided by state or federal law or for those
employment positions identified in a resolution of the Board, nothing shall prohibit the Authority
from procuring consulting services from an individual who has previously been employed by the
Authority or by any other political subdivision of the state or by any state agency; provided, that
if a prospective consultant has been employed by the Authority, another political subdivision, or a
state agency at any time during the two years preceding the making of an offer to provide
consulting services to the Authority, the prospective consultant shall disclose in writing to the
Authority the nature of his or her previous employment with the Authority, other political
subdivision, or state agency; the date such employment was terminated; and his or her annual rate
of compensation for the employment at the time of termination.

8.11 Mixed Contracts. This section 8 applies to a contract that involves both consulting and
other non-professional services if the primary objective of the contract is the acquisition of
consulting services,

SECTION 9. COMPREHENSIVE DEVELOPMENT AGREEMENTS.
9.1 Allowed. If specifically authorized by an

apphcablc statute, the Authonty may enter mto a CDA with a private entity to construct, maintain,
repair, operate, extend, or expand a transportation project. A CDA shall, at a minimum, provide
for the design and construction of a transportation project, may also provide for the ﬁnancing,
acquisition, maintenance, or operation of a transportation project, and shall entitle the private entity
to a leasehold interest in the transportation project or the right to operate or retain revenue from
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(a) An RFQ issued by the Authority shall include the following information:
(1)  adescription of the project;
(2)  criteria used to evaluate the proposals;
(3)  therelative weight given to the criteria; and
(4)  the deadline by which proposals must be received by the Authority.

(b) A proposal submitted in response to an RFQ issued under this section 9.4, or a
competing proposal submitted in response to an RFQ issued under section 9.3(c)
above, must include, at a minimum, the following:

1) information regarding the proposer’s qualifications, experience, technical
competence, and capability to develop the project;

(2)  a proposed financial plan for the proposed project that includes, at a
minimum, (A) projected project costs, and (B) proposed sources of funds;

(3)  such additional information that the Authority requests within the RFQ;

(4)  theidentity of any member of, or proposed subconsultant for, the proposing
entity or team who is also performing work, directly or as a subconsultant,
for the Authority; and

(8)  in the case of a competing proposal submitted in response to an RFQ
published by the Authority after receipt of an unsolicited proposal, a
$20,000 non-refundable proposal review fee.

(¢)  The Authority may withdraw an RFQ at any time, and may then publish a new RFQ
in accordance with this section 9.4.

9.5 Evaluation of Proposals Submitted in Response to a Request For Qualifications.

(a)  The Authority shall review responses to an RFQ submitted in accordance with section 5.4
based on the criteria described in the RFQ. The Authority shall evaluate all proposals received,
and shall determine which proposers qualify to submit detailed proposals in accordance with the
requirements of section 9.6. The Authority may include an interview as part of its evaluation
process. (b) The Authority must qualify at least two (2) private entities to submit detailed
proposals in accordance with the procedures under section 9.6, unless the Authority does not
receive more than one (1) proposal in response to an RFQ. If only one (1) entity responds to an
RFQ {or no entity submits a response to an RFQ issued after receipt of an unsolicited proposal)
the Authority may request a detailed proposal from, and may attempt to negotiate a CDA with, the
sole proposer.

9.6  Requests For Detailed Proposals.
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(a)

(b)

©

@

(e)

The Authority shall issue a request for detailed proposals (“RFDP™) from all
proposers qualified in accordance with section 9.5 above. The Authority shall
provide an RFDP directly to the proposer, and such RFDP must contain the
following information:

(1) detailed instructions for preparing the technical proposal and items to be
included;

(2)  the process for submission of ATCs and/or VACs and the manner in which
they will be considered in the evaluation and scoring process;

(3)  the relative weighting of the technical and price proposals and the criteria
for evaluating and ranking them;

(4)  thestipulated amount to be paid to unsuccessful proposers subject to section
9.12 below, if any; and

(5)  the deadline by which proposals must be received.

An RFDP under this section 9.6 shall require proposers to submit a sealed technical
proposal and a separate sealed cost proposal. An RFDP under this section 9.6 may
require proposers to provide information refating to the following:

(1)  the proposer’s qualifications and demonstrated technical competence;
(2)  the feasibility of developing the project as proposed;

(3)  detailed engincering or architectural designs;

(4)  the proposer’s ability to meet schedules;

(5)  costing methodology; and

(6)  any other information the Authority considers relevant or necessary to fully
assess the project.

The Authority may withdraw a RFDP at any time prior to the submission deadline
for detailed proposals. In such event the Authority shall have no liability to the
entities chosen to submit detailed proposals.

In developing and preparing to issue a RFDP in accordance with section 9.6(a), the
Authority may solicit input from entities qualified under section 9.5 or any other
person.

After the Authority has issued a RFDP under section 9.6(a) but prior to the
submission of RFDP responses, the Authority may solicit input from the proposers
regarding ATCs and/or VACs.
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9.7 Evaluation and Ranking of Detailed CDA Proposals. The Authority shall first open,

evaluate, and score each technical proposal based on criteria set forth in the REDP. The Authority
shall subsequently open, evaluate, and score each cost proposal based on criteria set forth in the
RFDP. Based on the weighting of technical and cost proposals described in the RFDP, the
Authority shall then identify the proposer whose proposal offers the best value to the Authority.
The Authority may interview the proposers as part of its evaluation process.

9.8 Post-Submissions Discussions.

(a)

(b)

(c)

After the Authority has evaluated and ranked the detailed proposals in accordance
with section 9.7, the Authority may enter into discussions with the proposer whose
proposal offers the apparent best value, provided that the discussions must be
limited to incorporation of aspects of other detailed proposals for the purpose of
achieving the overall best value for the Authority; clarifications and minor
adjustments in scheduling, designs, operating characteristics, cash flow, and similar
items; and other matters that have arisen since the submission of the detailed
proposal.

If at any point in discussions under subsection 9.8(a) above, it appears to the
Authority that the highest-ranking proposal will not provide the Authority with the
overall best value, the Authority may end discussions with the highest-ranking
proposer and enter into discussions with the proposer submitting the next-highest
ranking proposal.

If, after receipt of detailed proposals, the Authority determines that development of
a project through a CDA is not in the best interest of the Authority, or the Authority
determines for any other reason that it does not desire to continue the procurement,
the Authority may terminate the process and, in such event, it shall not be required
to negotiate a CDA with any of the proposers.

9.9  Negotiations for CDA. Subsequent to the discussions conducted pursuant to section 9.8
and provided the Authority has not terminated or withdrawn the procurement, the Authority and
the highest-ranking proposer shall attempt to negotiate the specific terms of a CDA.

(a)

®

©

The Authority shall prescribe the general form of the CDA and may include any
matter therein considered advantageous to the Authority.

The Authority may establish a deadline for the completion of negotiations for a
CDA. If an agreement has not been executed within that time, the Authority may
terminate the negotiations, or, at its discretion, may extend the time for negotiating
an agreement,

In the event an agreement is not negotiated within the time specified by the
Authority, or if the parties otherwise agree to cease negotiations, the Authority may
commence negotiations with the second-ranked proposer or it may terminate the
pracess of pursuing a CDA for the project which is the subject of the procurement
process.
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(d)

Notwithstanding the foregoing, the Authority may terminate the procurement
process, including the negotiations for a CDA, at any time upon a determination
that continuation of the process or development of a project through a CDA is not
in the Authority’s best interest. In such event, the Authority shall have no liability
to any proposer beyond the payment provided for under section 9.12 if detailed
proposals have been submitted to the Authority.

9.1¢ CDA Projects with Private Equity Investment,

(a

(b)

If a project to be developed through a CDA involves an equity investment by the
proposer, the terms to be negotiated by the Authority and the proposer may include,
but shall not be limited to:

(1)  methods to determine the applicable cost, inflation indices, profit, and
project distribution between the proposer and the Authority;

(2)  reasonable methods to determine and classify toll rates or user fees;
(3)  acceptable safety and policing standards; and

(4)  other applicable professional, consulting, construction, operational and
maintenance standards, expenses and costs,

The Authority may only enter into a CDA with private equity investment if
permitted by law and if the project that is the subject of the CDA is identified in
TxDOT’s unified transportation program or is located on a transportation corridor
identified in a statewide transportation plan.

The Authority may not incur a financial obligation for a private entity that
constructs, maintains, or operates a transportation project. A CDA must include a
provision authorizing the Authority to purchase the interest of a private equity
investor in a transportation project.

9.11  Authority Property Subject to a CDA. A transportation project (excluding a public utility

facility) that is the subject of a CDA is public property and belongs to the Authority, provided that
the Authority may lease rights-of-ways, grant easements, issue franchises, licenses, permits, or any
other lawful form of use to enable a private entity to construct, operate, and maintain a
transportation project, including supplemental facilities. At the termination of any such agreement,
the transportation project shall be returned to the Authority in a state of maintenance deemed
adequate by the Authority and at no additional cost to the Authority.

9.12  Payment For Submission of Detailed CDA Proposals.

(a)

The Authority may pay an unsuccessful proposer that submits a detailed proposal
in response to a RFDP under section 9.6 a stipulated amount of the final contract
price for any costs incurred in preparing that detailed proposal. If a payment is to
be made, the amount may not exceed the lesser of the amount identified in the
RFDP or the value of any work product contained in the proposal that can, as
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(b)

determined by the Authority, be used by the Authority in the performance of its
functions. Use by the Authority of any design element contained in an unsuccessful
detailed proposal is at the sole risk and discretion of the Authority and does not
confer liability on the recipient of the stipulated amount under this section.

After payment of the stipulated amount, if any, the Authority shall own the
exclusive rights to, and may make use of, any work product contained in the
detailed proposal, including technologies, techniques, methods, processes, and
information contained in the project design. In addition, the work product contained
in the proposal becomes the property of the Authority.

9.13  Confidentiality of Negotiations for CDAs. The Authority shall use its best efforts to protect
the confidentiality of information generated and/or submitted in connection with the process for

entering into a CDA to the extent permitted by Transportation Code §370.307. The Authority shall
notify any proposer whose information submitted in connection with the process for entering into
a CDA is the subject of a Public Information Act request received by the Authority.

9.14 Performance and Payment Security.

(a)

(b)

{c)

(d)

(e}

The Authority shall require any private entity entering into a CDA to provide a
performance and payment bond or an alternative form of security in an amount
sufficient to insure the proper performance of the agreement and to protect the
Authority and payment bond beneficiaries who have a direct contractual
relationship with the private entity and subcontractors of the private entity who
supply labor or materials. A performance or payment bond or alternative form of
security shall be in an amount equal to the cost of constructing or maintaining the
project, provided that if the Authority determines that it is impracticable for a
private entity to provide security in such amount, the Authority shall set the amount
of the bond or alternative form of security.

An alternative form of security may not be utilized unless requested by the private
entity proposing to enter into a CDA. Such request shall include an explanation as
to why an alternative form of security is appropriate, the form of alternative security
to be utilized, and the benefits and protections provided to the Authority through
use of the requested form of alternative security. A decision on whether to accept
alternative forms of security, in whole or in part, shall be at the sole discretion of
the Authority.

A payment or performance bond or alternative form of security is not required for
that portion of a CDA that includes only design or planning services, the
performance of preliminary studies, or the acquisition of real property.

In no event may the amount of the payment security be less than the performance
security.

Altemnative forms of security may be permitted or required in the following forms:

(1) acashier’s check drawn on a financial entity specified by the Authority;
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(2) aU.S. Bond or Note;
(3) a irrevocable bank letter of credit; or
(4)  any other form of security determined suitable by the Authority.

9.15  Legal Sufficiency Review. The Authority may require a private entity engaged in post-
submission discussions or negotiations with the Authority concerning a proposed CDA to pay for
or reimburse the Authority for an examination fee assessed in connection with the legal sufficiency
review required by section 371.051, Transportation Code. The Authority may elect to make the
cost of the examination fee non-refundable in the event that the CDA is not executed.

SECTION 10. DESIGN-BUILD AND DESIGN-BUILD FINANCE AGREEMENTS.

10.1  Design-Build and Design-Build Finance Agreements Allowed. The Authority may use the

design-build or design-build-finance method to procure the design, construction, financing,
expansion, extension, related capital maintenance, rehabilitation, alternation, or repair of a
transportation project. The Authority may not, however, enter into more than two design-build or
design-build-finance agreements in any fiscal year.

10.2 etitiv urement Pro For Design-Build and Design-Build-Finance
Agreements. The Authority must solicit proposals for a design-build or design-build-finance
agreement in accordance with this section 10. The Professional Services Procurement Act does
not apply to a design-build or design-build-finance agreement. The design-build or design-build-
finance procurement process may also provide for the submission of alternative technical concepts
(*ATCs™) and value added concepts (“VACs™) from proposers.

10.3 Use of Engincer and Other Professional Services. The Authority must select or designate

an engineer or a qualified engineering firm that is independent of the design-build contractor to
act as the Authority’s representative during the procurement of a design-build or design-build-
finance agreement. The engineer representative may be an engineer that is an employee of the
Authority, the Authority’s general engineering consultant, if any; or a qualified engineer or
engineering firm hired by the Authority pursuant to the Professional Services Procurement Act.
Additionally, the authority must provide for (through existing engineering resources), or
contract for, inspection services, construction materials engineering and testing, and verification
testing services independent of the design-build contractor. Any engineer or firm selected
pursuant to this section 10.3 must be selected in accordance with the Professional Services
Procurement Act and this Policy.

10.4 Requests for Qualifications. The Authority must solicit proposals for a design-build or
design-build-finance agreement by issuing a Request for Qualifications (“RFQ”). The Authority

shall publish the RFQ (or notice of availability of the RFQ) in the Texas Register and post it on
the Authority’s website.

(a) An RFQ issued by the Authority shall include the following information:

(1)  information regarding the proposed project’s location, scope, and limits;
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10.5

10.6

(b)

(2)  information regarding funding that may be available for the project and a
description of the financing to be requested from the design-build contractor,
as applicable;

(3)  the criteria that will be used to evaluate the proposals, which must include
the proposer’s qualifications, experience, technical competence, and ability
to develop the project;

)] the relative weight given to the criteria; and
(5)  the deadline by which proposals must be received by the Authority.

The Authority may withdraw an RFQ at any time, and may then publish anew RFQ
in accordance with this section 10.4.

Evaluation of Proposals Submitted in Response to a Request For Qualifications.

(a)

(b)

The Authority shall review responses to an RFQ submitted in accordance with
section 10.4 based on the criteria described in the RFQ. The Authority shall
evaluate all proposals received, and shall determine which proposers qualify to
submit detailed proposals in accordance with the requirements of section 10.6. The
Authority may include an interview as part of its evaluation process.

The Authority must qualify at least two (2) but no more than five (5) private entities
to submit detailed proposals in accordance with the procedures under section 10.6,
unless the Authority does not receive more than one (1) proposal in response to an
RFQ. If only one (1) entity responds to an RFQ the Authority shall terminate the
procurement process.

Regquests For Detailed Proposals.

(a)

The Authority shall issue a request for detailed proposals (“RFDP”) to all proposers
qualified or short-listed in accordance with section 10.5 above. The Authority shall
provide a RFDP directly to the proposer, and such RFDP must contain the
following information:

(1)  information on the overall project goals;

(2)  the Authority’s cost estimates for the design-build portion of the work;
3) materials specifications;

C)) special material requirements;

(5) a schematic design approximately 30 percent complete;

(6) known utilities;

(7)  quality assurance and quality control requirements;
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(b

(c)

(8)  the location of relevant structures;

(9 notice of the Authority rules or goals related to awarding of contracts to
disadvantaged businesses;

(10)  available geotechnical or other detailed instructions for preparing the
information related to the project;

(11)  the status of the environmental review process;

(12)  detailed instructions for preparing the technical proposal, including a
description of the form and level of completeness of drawings expected;

(13)  the relative weighting of the technical and cost proposals and the formula
by which the proposals will be evaluated and ranked;

(14)  the criteria and weighting for each element of the technical proposal;

(15) any risks or costs to be assumed by the design-build contractor and
associated with scope changes and modifications, unknown or differing site
conditions, environmental clearance and other regulatory permitting, and
natural disasters and other force majeure events ;

(16)  a general form of the design-build or design-build-finance agreement; and

(17)  the deadline by which proposals must be received, which shall be no more
than 180 days after the issuance of the final RFDP.

A RFDP under this section 10.6 shall require proposers to submit a sealed technical
proposal and a separate sealed cost proposal. The cost proposal shall be weighted
at Jeast 70 percent in the formula for evaluating and ranking proposals. A technical
proposal under this section 10.6 must address the following:

(1)  the proposer’s quelifications and demonstrated technical competence
(exclusive of information included in the proposer’s response to the RFQ);

(2) the feasibility of developing the project as proposed, including
identification of anticipated problems and proposed solutions, the ability of

the proposer to meet deadlines, and the conceptual engineering design
proposed.

A cost proposal under this section 10.6 must include:
(1) the cost of delivering the project;
(2)  the estimated number of days required to complete the project; and

(3)  eny terms for financing for the project that the proposer plans to provide.



(d)  The Authority may withdraw a RFDP at any time prior to the submission deadline
for detailed proposals. In such event the Authority shall have no liability to the
entities chosen to submit detailed proposals.

(¢)  Indeveloping and preparing to issue a RFDP in accordance with section 10.6(a),
the Authority may solicit input from entities qualified under section 10.5 or any
other person.

(e) If the Authority provides for the submission of ATCs and/or VACs, the Authority
shall establish a process for submission and review of ATCs and/or VACs prior to
. submission of a technical proposal. Only those ATCs and/or VACs approved by
the Authority may be included in an entity’s technical proposal. The Authority
shall notify a proposer whether its ATCs and/or VACs are approved for inclusion
in the technical proposal.

) The Authority may conduct meetings with or interview proposers submitting a
response to an RFDP.

10.7  Evaluation and Ranking of Detailed Design-Build and Design-Build Finance Proposals.

The Authority shall first open evaluate, and score each responsive technical proposal based on
criteria set forth in the RFDP. The Authority shall subsequently open, evaluate, and score each
cost proposal based on criteria set forth in the RFDP. The Authority shall then rank the proposers
in accordance with the formula provided in the RFDP,

10.8  Unapproved Changes to Team. The Authority may reject as nonresponsive a proposal that
makes a significant change to the composition of the proposer’s design-build team as initially
submitted that was not approved by the Authority.

10.9  Contract Negotiations.

(a)  After the Authority has evaluated and ranked the detailed proposals in accordance
with section 10.7, the Authority shall first attempt to negotiate a contract with the
highest-ranked proposer. If the Authority is unable to negotiate a satisfactory
contract with the highest-ranked proposer, the Authority shall, formally and in
writing, end negotiations with that proposer and proceed to negotiate with the next
proposer in the order of the selection ranking until a contract is reached or
negotiations with all ranked proposers end.

(b) If the RFDP provides for payment of a stipend to unsuccessful proposers, the
Authority may include in the negotiations ATCs and/or VACs approved for
inclusion in RFDP responses of other proposers.

(c)  The Authority may establish a deadline for the completion of negotiations for a
design-build or design-build-finance agreement. If an agreement has not been
executed within that time, the Authority may terminate the negotiations, or, at its
discretion, may extend the time for negotiating an agreement.
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(d)

(e}

In the event an agreement is not negotiated within the time specified by the
Authority, or if the parties otherwise agree to cease negotiations, the Authority may
commence negotiations with the second-ranked proposer or it may terminate the
process of pursuing a design-build or design-build-finance agreement for the
project which is the subject of the procurement process.

Notwithstanding the foregoing, the Authority may terminate the procurement
process at any time upon a determination that continuation of the process or
development of a project through a design-build or design-build-finance agreement
is not in the Authority’s best interest. In such event, the Authority shall have no
liability to any proposer beyond the payment provided for under section 10.9 if
detailed proposals have been submitted to the Authority.

(b)

Pursuant to the provisions of an RFDP, the Authority shall pay an unsuccessful
proposer that submits a detailed proposal in response to a RFDP a stipend for work
product contained in the proposal. The stipend must be specified in the RFDP and
must be at Jeast two-tenths of one percent of the contract amount, provided that the
stipend shall not exceed the value of the work product contained in the proposal to
the Authority,

After payment of the stipend, the Authority may make use of, any work product
contained in the detailed proposal, including techniques, methods, processes, and
information contained in the proposal. In addition, the work product contained in
the proposal becomes the property of the Authority.

The Authority shall use its best efforts to protect the confidentiality of information generated
and/or submitted in connection with the process for entering into a design-build or design-build-
finance agreement to the extent permitted by law. The Authority shall notify any proposer whose
information submitted in connection with the process for entering into a design-build or design-
build-finance agreement is the subject of a Public Information Act request received by the

Authority.

10.12 Performance and Payment Security.

(a)

(b)

The Authority shall require a design-build contractor to provide a performance and
payment bond, an alternative form of security, or a combination of a performance
and payment bond and alternative security in an amount equal to the cost of
constructing or maintaining the project, If, however, the Authority determines that
it is impracticable for a private entity to provide security in such amount, the
Authority shall set the amount of the bond or alternative form of security.

A payment or performance bond or alternative form of security is not required for
that portion of a design-build or design-build-finance agreement that includes only
design services only.
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(c)  Alternative forms of security may be permitted or required in the following forms:
(1) acashier’s check drawn on a financial entity specified by the Authority;
(2) aU.S. Bond or Note;

(3)  anirrevocable bank letter of credit drawn from a federal or Texas chartered
bank; or

(4)  any other form of security determined suitable by the Authority.

SECTION 11. PARTICIPATION IN STATE AND COOPERATIVE PURCHASING
PROGRAMS: AND INTERGOVERNMENTAL AGREEMENTS.

11.1  Voluntary GSC Program. Pursuant to and in accordance with § 2155.204 of the
Government Code and Subchapter D, Chapter 271 of the Local Government Code, the Authority
may request the Texas Building and Procurement Commission (“TBPC”) to allow the Authority
to participate on a voluntary basis in the program established by TBPC by which the TBPC
performs purchasing services for local governments.

11,2 Catalog Purchase of Automated Information Systems. Pursuant to and in accordance with
§ 2157.067 of the Government Code, the Authority may utilize the catalogue purchasing procedure
established by the TBPC with respect to the purchase of automated information systems.

11.3  Cooperatiye Purchases. Pursuant to and in accordance with Subchapter F, Chapter 271 of
the Local Government Code, the Authority may participate in one or more cooperative purchasing
programs with local governments or local cooperative programs.

11.4 Interlocal Agreements with TxDOT or Other Governmental Entities. Subject to limitations

imposed by general law, the Authority may enter into interlocal agreements with TxDOT or
another governmental entity to procure goods and services.

11.5 . Effect_of Procurements Under Section 11. Purchases made through the TBPC, a

cooperative program, or by interlocal agreement shall be deemed to have satisfied the procurement
requirements of this Policy and shall be exempted from the procurement requirements contained
in this Policy.

SECTION 12. EMERGENCY PROCUREMENTS.
i2.1 Emergency Procurement Procedures. The Authority may employ alternate procedures for

the expedited award of construction contracts and to procure goods and services to meet emergency
conditions in which essential corrective or preventive action would be unreasonably hampered or
delayed by compliance with the foregoing rules. Types of work which may qualify for emergency
contracts include, but are not limited to, emergency repair or reconstruction of streets, roads,
highways, building, facilities, bridges, toll collection systems and other Authority property;
clearing debris or deposits from the roadway or in drainage courses within the right of way;
removal of hazardous materials; restoration of stream channels outside the right of way in certain
conditions; temporary traffic operations; and mowing to eliminate safety hazards.
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(a) Before a contract is awarded under this section, the Executive Director or his or her
designee must certify in writing the fact and nature of the emergency giving rise to
the award.

)] To be eligible to bid on an emergency construction and building projects, a
contractor must be qualified to bid on TxDOT construction or maintenance
contracts or be pre-qualified by the Authority to bid on Authority construction or
building contracts.

(¢) A bidder need not be qualified or pre-qualified by the Authority to be eligible to
bid on emergency non-construction or non-building projects.

(d)  After an emergency is certified, if there are three or more firms qualified to bid on
the contract as reflected by the Authority’s files, the Authority will send bid
documents for the work to at least three qualified contractors. The Authority will
notify recipients of the bid documents of the date and time by which the bids must
be submitted and when the bids will be opened, read, and tabulated. The Authority
will also notify the recipients of any expedited schedule and information required
for the execution of the contract. Bids will be opened, read, and tabulated, and the
contract will be awarded, in the manner provided in the other subsections of this
Policy as required to procure construction contracts or general goods and services,
as the case may be.

SECTION 13. DISPOSITION OF SALVAGE OR SURPLUS PERSONAL
PROPERTY.

13.1  Sale by Bid or Auction. The Authority may periodically sell the Authority’s salvage or
surplus personal property by competitive bid or auction. Salvage or surplus personal property may
be offered as individual items or in lots at the Authority’s discretion,

13.2  Trade-In for New Property. Notwithstanding subsection 13.1, the Authority may offer
salvage or surplus personal property as a trade-in for new property of the same general type if the
Executive Director considers that action to be in the best interests of the Authority.

/3.3  Heavy Equipment. If the salvage or surplus personal property is earth-moving, material-

handling, road maintenance, or construction equipment, the Authority may exercise a repurchase
option in a contract in disposing of such types of property. The repurchase price of equipment
contained in a previously accepted purchase contract is considered a bid under subsection 13.1.

13.4  Sale to State, Countjes, etc. Notwithstanding subsection 13.1 above, competitive bidding
or an auction is not necessary if the purchaser is the State or a county, municipality, or other
political subdivision of the State. The Authority may accept an offer made by the State or a county,
municipality, or other political subdivision of the State before offering the salvage or surplus
personal property for sale at auction or by competitive bidding.
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Jjournals, and other sources that the Authority determines are appropriate for
contacting potentially qualified applicants. In addition, the Authority may, but shall
not be required to, solicit potential applicants by direct mail, telephone, or via the
Internet.

(c) The application deadline specified in the notice of employfnent position opening
may be extended if the Executive Director determines that the extension is in the
best interest of the Authority.

14.3  Solicitation of Administrative or Clerical Applicants. Authority staff shall post

information regarding potential employment opportunities, detailed position descriptions, and
requirements for application for administrative or clerical staff positions in the following manner:

(a)  Notice of employment position openings with the Authority shall be published on
the Authority’s website, and shall include: (1) employment position title; (2) a
general description of position duties and responsibilities; (3) educational and prior
work experience requirements; (4) the statement that the Authority is an equal
opportunity employer; (5) materials required to be submitted for position
applications; (6) the physical mailing address and/or e-mail address for submitting
application materials; and (7) the telephone number for questions regarding the
position description or application process. Authority staff may include any and all
of the required information listed in (1)-(7) above in a standard employment
application form issued by the Authority.

(b)  Notice of employment position openings with the Authority may be published in
an officially designated newspaper of the Authority and in such other places that
the Authority determines are appropriate for contacting potentially qualified
applicants. In addition, the.Authority may, but shall not be required to, solicit
potential applicants by direct mail, telephone, or via the Internet.

()  The application deadline specified in the notice of employment position opening
may be extended if the Executive Director determines that the extension is in the
best interest of the Authority.

SECTION 15. DISPUTE RESOLUTION PROCEDURES.

The Authority shall have the general ability and authority, when negotiating the terms and
conditions of any contract to be entered into with any entity, to negotiate for the inclusion of
dispute resolution procedures in such contract. Such dispute resolution procedures may vary from
contract to contract, provided that, at a minimum, the procedures require that a meeting of
principles, mediation, and/or formal alternative dispute resolution procedures be followed before
any party may file suit against, or initiate an arbitration proceeding against, the Authority for an
alleged breach of contract claim.

SECTION 16. [ AENTA F 23 CFR 172 COMPLIANCE.

The Authority will pursue both Federal and State forms of government aid for the development of
transportation projects and will procure such services as described in these policies and further
described below. The Authority follows the requirements prescribed in 23 CFR 172 for the
procurement, management, and administration of engineering and design related services for the
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debarred, proposed for debarment, declared ineligible, or voluntarily excluded from participating
in covered transactions by any Federal department or agency, including TxDOT as the State
agency. In addition to the certification the Authority will further confirm through the Federal
Government system of award management (SAM), and the Texas Comptroller the representations
made on certifications are accurate.

(5) Evaluating interests, qualifications, or proposals and the ranking/selection of a consultant;

The internal management of the Authority develops the overall procurement document
outlining the purpose, services desired, project scope, requirements, content, and overall scoring
methodology. Management determines both the evaluation factors and scoring methodology in the
context of the desired services 10 be procured, and provides the necessary information to proposers
within the procurement document outlining the evaluation factors and selection process. The
Authority will evaluate and score proposals and provide a ranking and recommendation to the
Board of Directors for selection. The Authority will prepare individual estimates for services to be
provided to be used internally during the negotiation phases once consultant has been selected.

(6) Determining, based upon State procedures and the size and complexity of a project, the need
for additional discussions following RFP submission and evaluation;

The internal management of the Authority determines based on the size and complexity of
the project the required procurement procedures and process to implement, and further requires
the approval of TxDOT prior to commencing any procurement.

(7) Preparing an independent agency estimate for use in negotiation with the selected consultant;

The Authority prepares individual estimates for project assignments based off its
experience, complexity and scope of work, current industry environment, and any geographical
and economic constraints. Once the estimate is prepared, the Authority will use this as a basis for
negotiations in accordance with 40 U.S Code § 1104(b).

(8) Selecting appropriate contract type, payment method, and terms and incorporating required
contract provisions, assurances, and certifications in accordance with § 172.9;

The internal management determines the appropriate contract type and all related contract
terms, provisions, assurances, and certifications in the context of the desired services to be
procured. The Authority provides a contract in draft form to be included within the specific
procurement document to provide all proposers and participants with the contract terms to be
applicable to the specific procurement. Terms and provisions required under § 172.9 are included
within the contract,

(9) Negotiating a contract with the selected consultant including instructions for proper disposal
of concealed cost proposals of unsuccessful bidders;
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The Authority prepares individual estimates for project assignments based off its
experience, complexity and scope of work, current industry environment, and any geographical
and economic constraints. Once the estimate is prepared, the Authority will use this as a basis for
negotiations in accordance with 40 U.S Code § 1104(b). Instruction for the disposal of concealed
cost proposals is provided within the specific procurement document,

(10) Establishing elements of contract costs, accepting indirect cost rate(s) for application to
contracts, and assuring consultant compliance with the Federal cost principles in accordance
with § 172.11;

The Authority requires within the specific procurement document, certain eligibility
requirements to be provided with respanses. One of these requirements is for evidence of a FAR
approved indirect or overhead rate. Proposers are required to provide the most recent audited
rate and documentation for the Prime Proposer including any Sub Consultants to substantiate the
rate as an attachment to the procurement document. Any proposal that does not provide this
information is considered ineligible to participate in the solicitation. In addition the Authority and
TxDOT approve all service tasks to be paid from Federal Government Aid prior to work
commencing to ensure they comply with Federal Cost Principles. Within the contract terms,
consultants are required to ensure costs in which Federal Government Aid is being used must
comply with Federal Cost Principles in order to be eligible for payment.

(11) Ensuring consultant costs billed are allowable in accordance with the Federal cost
principles and consistent with the contract terms as well as the acceptability and progress of the
consultant's work;

The Authority requires within the specific procurement document, certain eligibility
requirements to be provided with responses. One of these requirements is for evidence of a FAR
approved indirect or overhead rate. Proposers are required to provide the most recent audited
rate and documentation for the Prime Proposer including any Sub Consultants to substantiate the
rate as an attachment to the procurement document. Any proposal that does not provide this
information is considered ineligible to participate in the solicitation, In addition the Authority and
TxDOT approve all service tasks to be paid from Federal Government Aid prior to work
commencing to ensure they comply with Federal Cost Principles. Within the contract terms,
consultants are required to ensure costs in which Federal Government Aid is being used must
comply with Federal Cost Principles in order to be eligible for payment,

(12) Monitoring the consultant's work and compliance with the terms, conditions, and
specifications of the contract;

The Authority evaluates and monitors performance on a monthly basis as the services are
being provided to ensure compliance with contract terms, conditions, and specifications. On a
monthly basis consultants are required to provide a summary of work performed and invoice in
which the Authority evaluates for compliance.

(13) Preparing a consultant's performance evaluation when services are completed and using
such performance data in future evaluation and ranking of consultant to provide similar services;
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The Authority evaluates and monitors performance on a monthly basis as the services are
being provided to ensure compliance with contract terms, conditions, and specifications. On a
monthly basis consultants are required to provide a summary of work performed and invoice in
which the Authority evaluates for compliance. In addition the Authority will perform an evaluation
at the completion af the consultant services or work task as a final evaluation of project deliverable
and task. Evaluation factors include quality of project deliverable, timeliness of services provided,
compliance with Federal Cost Principles, project management, and cost management.

(14) Closing-out a contract;

The Authority defines within the contract for services to be performed the manner in which
the contract is eligible to be closed out. Prior to the closing of a contract the Authority will ensure
all invoices have been paid for services performed, all deliverables have been provided at the level
desired, and ensure the process is documented and in writing for required record keeping.

(15) Retaining supporting programmatic and contract records, as specified in 2 CFR 200.333
and the requirements of this part;

The Authority ensures consultants agree to the appropriate record keeping requirements
as outlined within 2 CFR 200.333 and the requirements of 23 CER within the contract document.
The Authority, as a public entity, further practices the record keeping requirement for all project
documentation including routine business operations.

(16) Determining the extent to which the consultant, which is responsible for the professional
quality, technical accuracy, and coordination of services, may be reasonably liable for costs
resulting from errors and omissions in the work furnished under its contract;

The Authority retains legal counsel for the preparation of all contract documentation and
professional opinion on the extent for which a consultant may be liable for costs resulting from
errors and omissions in the work furnished under its contract and defines such process within the
contract documents,

(17) Assessing administrative, contractual, or legal remedies in instances where consultants
violate or breach contract terms and conditions, and providing for such sanctions and penalties
as may be appropriate; and

The Authority retains legal counsel for the preparation of all contract documentation and
professional opinion on the extent for which a consultant may be liable for violation or breach of
contract terms and conditions, and providing for such; sanctions and penalties as may be
appropriate,

(18) Resolving disputes in the procurement, management, and administration of engineering
and design related consultant services.

The Authority defines within the contract for every consultant, the process and terms for
resolving disputes.

42



4-F CONSIDERATION AND APPROVAL OF A LETTER OF CREDIT WITH TEXAS
REGIONAL BANK.


















CONSIDERATION AND APPROVAL OF AN INTERLOCAL AGREEMENT
BETWEEN CAMERON COUNTY AND THE CAMERON COUNTY REGIONAL
MOBILITY AUTHORITY REGARDING AN ELECTRONIC TOLL COLLECTION
SYSTEM FOR THE CAMERON COUNTY INTERNATIONAL TOLL BRIDGE
AND THE CAMERON COUNTY PARKS SYSTEM.


































































































































































CONSIDERATION AND APPROVAL OF SUPPLEMENTAL WORK

AUTHORIZATION NO. 1 TO WORK AUTHORIZATION NO. 9 WITH S&B
INFRASTRUCTURE, LTD., FOR GEC PROFESSIONAL SERVICES FOR THE
MEXICAN AGENCIES COORDINATION.






EXHIBIT C
Schedule of Work

The Engineer will diligently pursue the completion of the Project as defined by the milestones
and deliverable due dates.

The Engineer will inform the Authority (in reasonable advance of the delay) should the
Engineer encounter delays that would prevent the performance of all work in accordance with the
established schedule(s) of work.

NOTICE TO PROCEED -- Upon Execution

PROVIDE ALL DELIVERABLES AS STATED IN WORK ORDER -

Binational Coordination NTP - June 28, 2019
Monthly Meeting Coordination Throughout Project
Work Authorization Complete June 28, 2019

U2716.900 Mexican Agencies Coordination (thru June 28, 2019)
SWA No. 1 to WA No. 9 (Exhibit C)
Page 1 of 1









CONSIDERATION AND APPROVAL OF A PROFESSIONAL SERVICES
AGREEMENT WITH S&B INFRASTRUCTURE, LTD. FOR THE CBP PRIMARY
LANE EXPANSION PROJECT AT THE VETERANS INTERNATIONAL BRIDGE
AT LOS TOMATES.



PROFESSIONAL SERVICES AGREEMENT

WHEREAS, pursuant to a qualifications-based selections process consistent with
provisions of federal regulations (23 C.F.R. § 172), the Professional Services Procurement Act
(Tex. Gov’t Code § 2254.001. et seq.), and the Authority’s “Policies and Procedures Governing
Procurements of Goods and Services,” the Cameron County Regional Mobility Authority (the
“Authority”) selected S&B Infrastructure, Ltd. (the “Engineer”) to provide general consulting civil
engineering services for the Authority; and,

WHEREAS, the Authority and the Engineer entered into that certain Agreement for
General Consulting Civil Engineering Services effective as of May 10, 2018 (the “Master
Agreement”); and,

WHEREAS, the Authority needs the Engineer to provide additional general consulting
civil engineering services for the CBP Primary Lane Expansion Project at the Veterans
International Bridge at Los Tomates (the “Project”); and,

WHEREAS, the Project is funded entirely by local funds pursuant to an interlocal
agreement between the Authority and Cameron County, Texas; and,

WHEREAS, the Engineer agrees to provide general consulting civil engineering services
for the Project in accordance with this Agreement; and,

WHEREAS, this Professional Services Agreement (the “Agreement”) between the
Authority and the Engineer is hereby entered into and agreed to as of the 28th day of June 2019
(the “Effective Date”);

NOW, THEREFORE, the parties agree, as follows:
1.0 Definitions.

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

1.2 Engineer. Any reference herein to the “Engineer” shall be interpreted to mean the
same as S&B Infrastructure, Ltd.

1.3  The Agreement. The Agreement is comprised of the Agreement, the Exhibits
listed and referenced herein, and all formal changes to any of those documents by
addendum or other agreement signed by the Authority and the Engineer. This
Agreement is intended to be an integral whole and shall be interpreted as internally
consistent. Services required by any page, part, or portion of the Agreement shall
be deemed to be required as if called for in the whole Agreement and no claim for
extra Services shall be based upon the fact that the description of the Services in
question is incomplete.

Professional Services Agreement
CBP Primary Lane Expansion Project at the Veterans Bridge at Los Tomates Page 1 of 9



1.4

1.5

1.6

1.7

1.8

1.9

1.10

Services. Any reference herein to the “Services” shall be interpreted to mean the
same as those certain general consulting civil engineering services for the Project
described on Exhibit 1 attached hereto and incorporated by reference as well as
any Services required for the Project that are described in Appendix A to the
Master Agreement.

Project. Any reference herein to the “Project” shall be interpreted to mean the
same as the CBP Primary Lane Expansion Project at the Veterans International
Bridge at Los Tomates.

Provision of All Things Required. Anything that may be required, implied or
inferred by the Agreement, shall be provided by the Engineer for the Compensation.

Privity only with the Engineer. Nothing contained in this Agreement shall create,
nor be interpreted to create, privity or any other relationship whatsoever between
the Authority and any person except the Engineer and the Engineer's permitted
successors and assigns.

“Include” Intended to be Encompassing. “Include”, “includes”, or “including”,
as used in the Agreement, 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 Agreement 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 Agreement 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 Agreement.

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

2.1

2.2

The Engineer is fully qualified to perform the Services.

The Engineer shall maintain all necessary licenses or other authorizations necessary
for the Services until the Engineer’s duties under this Agreement have been fully
satisfied.
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3.0

4.0

23

24

25

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

Prior to the execution of this Agreement, the Engineer has become familiar with
the Project and the Services required by this Agreement as well as has reviewed the
Authority’s concerns, if any, and the Engineer accepts the foregoing in entering
into this Agreement.

The Engineer assumes full responsibility to the Authority for the improper acts and
omissions of its subcontractors, subconsultants, or others employed or retained by
Engineer in connection with the Services.

Compensation.

31

3.2

33

The total not-to-exceed (NTE) value of the Agreement is the amount of ONE
HUNDRED EIGHT THOUSAND SIX HUNDRED FOUR AND 56/100
DOLLARS ($108,604.56) to be paid in accordance with the provisions herein. The
Engineer exceeds the NTE amount at its own risk. The Authority reserves the right
to amend this amount (increase/decrease) at any time during the Agreement when
the Authority determines, in its sole discretion, that doing so is in its best interests.
The foregoing right includes the Authority requiring the Engineer to modify the
Services by executing an amendment or other supplemental agreement.

Subject to section 3.1, the Authority and the Engineer shall otherwise comply with
the compensation and billing requirements described in the Master Agreement
except that, to the extent that such requirements do not apply to a not-to-exceed
agreement or to the use of local funds, such requirements shall not apply to this
Agreement.

Notwithstanding any other provision of this Agreement, the Authority shall only be
obligated to issue payment under this Agreement to the extent local funds are
available.

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

4.1

4.2

4.3

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

The Authority shall provide the Engineer with such information, existing and
reasonably available, or necessary to the Engineer’s performance of the Agreement
as the Engineer may request.

The Authority’s agreement not to exercise, or its delay or failure to exercise, any
right under the Agreement or to require strict compliance with any obligation of the
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4.4

Engineer under the Agreement 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.

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

5.0  Additional Obligations of the Engineer.

5.1

5.2

5.3

5.4

5.5

5.6

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

The Engineer agrees to submit a status report to the Authority at least one (1) time
every ten (10) business days during the term of this Agreement in addition to any
scheduling and reporting requirements under the Agreement.

The Engineer warrants and represents that it will assign only qualified personnel to
perform the Services.

All Services provided by the Engineer shall be done in accordance with applicable
all Federal, State and local laws, regulations, codes, and ordinances.

The Engineer shall provide insurance for the Services performed for this Project
consistent with the insurance requirements described in the Master Agreement.

The Engineer, 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 Engineer’s
legal counsel, accounts, or financial advisors, who will also hold such Confidential
Information in confidence. The Engineer 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 Engineer
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 Agreement by specific performance, as well as hold the
Engineer liable for any damages caused by any disclosure of any Confidential
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6.0

7.0

5.7

Information, whether intentional or inadvertent. The Engineer agrees that it has
received valuable consideration for the entering into of the Agreement and agrees
to be bound all of its terms and conditions. The Agreement will be binding on the
Engineer and any attorney, accountant, financial advisor, or other consultant who
also may be provided Confidential Information.

The Engineer shall comply with any other requirements of the Master Agreement
applicable to this Agreement.

Notices, Invoices, and Reports.

6.1

All notices, invoices, or reports shall be delivered to the Authority and to the
Engineer in accordance with the notice provisions of the Master Agreement.

Additional Considerations.

7.1

7.2

7.3

7.4

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

Applicable Laws. THIS AGREEMENT 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 AGREEMENT SHALL BE EXCLUSIVELY IN THE
STATE AND FEDERAL COURTS OF CAMERON COUNTY, TEXAS.

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 Director, officer,
employee, or agent of the Authority in any way be personally liable or responsible
for any covenant or agreement herein contained, whether either expressed or
implied, nor for any statement, representation or warranty made herein or in any
connection with this agreement.

Subcontractors/Subconsultants. Unless otherwise authorizing in writing by the
Authority, the Engineer may not use any subcontractors or subconsultants to
accomplish any portion of the Services without obtaining the prior written
permission of the Authority. Moreover, by signing the Agreement, the Engineer is
certifying to the Authority that the Engineer shall not enter into any subcontract
with a subcontractor or a subconsultant that is debarred or suspended by the Texas
Department of Transportation or any federal agency. By entering this Agreement,
the Authority provides its written permission for the Engineer to use the services of
the subcontractors or subconsultants listed on Exhibit 3 attached hereto and
incorporated by reference. Notwithstanding the foregoing, in no way does the
Authority providing written permission to the Engineer to use the services of a
subcontractor or subconsultant waive the Authority’s governmental immunity or
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7.5

7.6

7.7

7.8

7.9

7.10

make such subcontractor or subconsultant a third party beneficiary to this
Agreement.

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 reasonable 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.

Independent Contractor. The Engineer 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.

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 none of them shall be in limitation of any other remedy, right,
obligation or agreement of either party.

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

Limitation of Liability. IN NO EVENT SHALL THE AUTHORITY BE LIABLE
TO THE ENGINEER FOR ANY INDIRECT, INCIDENTAL,
CONSEQUENTIAL, OR EXEMPLARY DAMAGES.

Indemnification.

7.10.1 THE ENGINEER 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 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 ENGINEER TO PERFORM THE OBLIGATIONS
REQUIRED BY THE AGREEMENT 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
ENGINEER, OR THE ENGINEER’S AGENTS, EMPLOYEES,
SUBCONTRACTORS, SUBCONSULTANTS, OR OTHER THIRD
PARTIES. THE ENGINEER HEREBY WAIVES ANY RIGHT TO
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DEFEND  AGAINST THE ENFORCEABILITY OF THIS
INDEMNIFICATION PROVISION AND EXPRESSLY AGREES THAT
THIS PROVISION MEETS ALL LEGAL REQUIREMENTS AND IS
LEGALLY ENFORCEABLE AGAINST THE ENGINEER.

7.10.2 In this connection, it is expressly agreed that the Engineer shall, at its own
expense, defend the Authority, its officers, employees, 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 Engineer the
consequences of which the Engineer has indemnified the Authority. If the
Engineer shall fail to do so, the Authority shall have the right, but not the
obligation, to defend the same and to charge all direct and incidental costs
of such defense to the Engineer including attorney’s fees and court costs.

7.10.3 Any money due to the Engineer under and by -virtue of the Agreement,
which the Authority believes must be withheld from the Engineer to protect
the Authority, may be retained by the Authority so long as it is reasonably
necessary to ensure 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 Engineer's payments shall not be withheld, and its surety shall
be released, if the Engineer is able to demonstrate that it has adequate
liability and property damage insurance to protect the Authority from any
potential claims.

7.10.4 The Engineer shall provide that any contractual arrangement with a
subcontractor or subconsultant shall be in conformance with the terms of
the Agreement including the terms of this indemnity provision. The
Engineer guarantees that it will promptly handle and rectify any and all
claims that may be made against it or any of its subcontractors or
subconsultants in connection with the Agreement.

7.10.5 THE ENGINEER 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 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 ENGINEER HEREBY WAIVES ANY RIGHT TO
DEFEND AGAINST THE ENFORCEABILITY OF THIS
INDEMNIFICATION PROVISION AND EXPRESSLY AGREES THAT
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THIS PROVISION MEETS ALL LEGAL REQUIREMENTS AND IS
LEGALLY ENFORCEABLE AGAINST THE ENGINEER.

7.11 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 Engineer pursuant to the terms of the Agreement, including but not limited to,
videos, reports, or other documents or information concerning the Agreement.

7.12  Assignment/Transfer. The Engineer shall not assign or transfer any of its rights
or interest under the Agreement 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.

7.13 THE ENGINEER EXPRESSLY AGREES THAT: (1) THE AUTHORITY
RETAINS ITS GOVERNMENTAL IMMUNITY IN ALL RESPECTS UNDER
THIS AGREEMENT; AND, (2) NO AGREEMENTS, BETWEEN THE
ENGINEER AND ANY THIRD PARTY SHALL BE ENFORCEABLE
AGAINST THE AUTHORITY. THE ENGINEER WARRANTS TO THE
AUTHORITY THERE ARE NO THIRD PARTY BENEFICIARIES TO THIS
AGREEMENT AND THAT, IN THE EVENT A THIRD PARTY ATTEMPTS
TO HOLD THE AUTHORITY LIABLE FOR ANY ACTION OR INACTION OF
THE ENGINEER, THAT THE ENGINEER SHALL INDEMNIFY THE
AUTHORITY UNDER SECTION 7.10.

7.14 IN THE EVENT OF A QUESTION AS TO THE INTERPRETATION OF ANY
PROVISION OF THIS AGREEMENT, THE PROVISION SHALL NOT BE
CONSTRUED AGAINST THE DRAFTING PARTY. THIS INCLUDES BUT IS
NOT LIMITED TO THE ENGINEER’S AGREEMENT THAT SECTION 7.10,
AND ANY OTHER CLAUSE HEREIN, SHALL IN NO EVENT BE STRICTLY
CONSTRUED AGAINST THE AUTHORITY.

8.0  Exhibits.
8.1  The following noted documents are a part of the Agreement:
8.1.1 Exhibit 1. Description of Services.
8.1.2 Exhibit 2. Master Agreement. A true and correct copy of the foregoing
may be found at the Authority’s office and is incorporated by reference as

if fully set forth herein.

8.1.3 Exhibit 3. List of approved Subcontractors/Subconsultants.
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Exhibit 1

Authorities Responsibilities

The following provides an outline of the services to be provided by the Authority in the
development of the Project for this work authorization.

GENERAL

The Authority will provide to the Engineer the following:
(1) A Notice to Proceed.

(2) Payment for work performed by the Engineer and accepted by Authority in accordance with
this Agreement.

(3) Assistance to the Engineer, as necessary, to obtain the required data and information from other
local, regional, State and Federal agencies that the Engineer cannot easily obtain.

4) Timely review and decisions in response to the Engineer’s request for information and/or
y p g q

required submittals and deliverables, in order for the Engineer to maintain an agreed-upon work
schedule.

Veterans POV Expansion



Services to be Provided by the Engineer

SCOPE DETAILS

The Project may be developed in phases; phases or portions of phases may be implemented
through additional individual work authorization; and supplements to this work authorization may
be required to complete the tasks outlined below.

GENERAL DESCRIPTION

For this work authorization, S&BI shall perform activities for the development of the final design
including, plans, specifications, and estimates (PS&E), and bidding documents for the
following:

The following tasks have been requested by CBP/GSA to be incorporated into the construction
documents:
e LEED certification evaluation
e Preparation of artist renderings
+ Fire Protections services of a registered Fire Protection Engineer to perform:
- Evaluation of site fire services
- Life safety assessment
- Fire sprinkler design
- Fire alarm design

All documents for the Project shall be prepared in the English language and in English units.

Note:

Construction Management Services, Environmental reports, Environmental testing, investigation
and documentation of hazardous materials, and IT/Security system design for the new facilities
are not included in this scope of work.
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Exhibit 3

For this Professional Services agreement, subconsultant services will be provided by SIPA.
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4-K  CONSIDERATION AND APPROVAL OF CHANGE ORDER NO. 4 WITH
TOLLPLUS.












4-L CONSIDERATION AND APPROVAL OF OBTAINING ADDITIONAL SERVICES
FROM NEOPOST USA.









4-M  CONSIDERATION AND APPROVAL OF MASTER LEASE AGREEMENT FOR A
PRINTER WITH MAINTENANCE WITH TOSHIBA UTILIZING THE DIR CO-OP.



























4-N CONSIDERATION AND APPROVAL OF A TIME EXTENSION TO THE
PROFESSIONAL SERVICES AGREEMENT WITH JWH & ASSOCIATES FOR A
TRAFFIC STUDY AT ISLA BLANCA PARK.









4-O0  CONSIDERATION AND APPROVAL OF AN AMENDMENT IN THE AMOUNT OF
$5,940 TO THE PROFESSIONAL SERVICES AGREEMENT WITH JWH &
ASSOCIATES FOR A TRAFFIC STUDY AT GATEWAY BRIDGE.












4-p

CONSIDERATION AND APPROVAL OF A PROFESSIONAL SERVICES
AGREEMENT WITH S&B INFRASTRUCTURE, LTD. FOR IMPROVEMENTS TO
THE EXPORT DOCK BUILDING AT THE FREE TRADE BRIDGE AT LOS
INDIOS.



PROFESSIONAL SERVICES AGREEMENT

WHEREAS, pursuant to a qualifications-based selections process consistent with
provisions of federal regulations (23 C.F.R. § 172), the Professional Services Procurement Act
(Tex. Gov’t Code § 2254.001. et seq.), and the Authority’s “Policies and Procedures Governing
Procurements of Goods and Services,” the Cameron County Regional Mobility Authority (the
“Authority”) selected S&B Infrastructure, Ltd. (the “Engineer”) to provide general consulting civil
engineering services for the Authority; and,

WHEREAS, the Authority and the Engineer entered into that certain Agreement for
General Consulting Civil Engineering Services effective as of May 10, 2018 (the “Master
Agreement”); and,

WHEREAS, the Authority needs the Engineer to provide additional general consulting
civil engineering services for Los Indios Export Lot Modification (the “Project”); and,

WHEREAS, the Project is funded entirely by local funds pursuant to an interlocal
agreement between the Authority and Cameron County, Texas; and,

WHEREAS, the Engineer agrees to provide general consulting civil engineering services
for the Project in accordance with this Agreement; and,

WHEREAS, this Professional Services Agreement (the “Agreement”) between the
Authority and the Engineer is hereby entered into and agreed to as of the 28th day of June 2019
(the “Effective Date”);

NOW, THEREFORE, the parties agree, as follows:
1.0 Definitions.

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

1.2 Engineer. Any reference herein to the “Engineer” shall be interpreted to mean the
same as S&B Infrastructure, Ltd.

1.3  The Agreement. The Agreement is comprised of the Agreement, the Exhibits
listed and referenced herein, and all formal changes to any of those documents by
addendum or other agreement signed by the Authority and the Engineer. This
Agreement is intended to be an integral whole and shall be interpreted as internally
consistent. Services required by any page, part, or portion of the Agreement shall
be deemed to be required as if called for in the whole Agreement and no claim for
extra Services shall be based upon the fact that the description of the Services in
question is incomplete.
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1.4

1.5

1.6

1.7

1.8

1.9

1.10

Services. Any reference herein to the “Services” shall be interpreted to mean the
same as those certain general consulting civil engineering services for the Project
described on Exhibit 1 attached hereto and incorporated by reference as well as
any Services required for the Project that are described in Appendix A to the
Master Agreement.

Project. Any reference herein to the “Project” shall be interpreted to mean the
same as Los Indios Export Lot Modification.

Provision of All Things Required. Anything that may be required, implied or
inferred by the Agreement, shall be provided by the Engineer for the Compensation.

Privity only with the Engineer. Nothing contained in this Agreement shall create,
nor be interpreted to create, privity or any other relationship whatsoever between
the Authority and any person except the Engineer and the Engineer's permitted
successors and assigns.

“Include” Intended to be Encompassing. “Include”, “includes”, or “including”,
as used in the Agreement, 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 Agreement 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 Agreement 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 Agreement.

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

2.1

2.2

2.3

The Engineer is fully qualified to perform the Services.

The Engineer shall maintain all necessary licenses or other authorizations necessary
for the Services until the Engineer’s duties under this Agreement have been fully
satisfied.

The Engineer has the expertise, experience, and knowledge as well as the necessary
team, personnel, and financial capability to perform the Services in accordance with
the terms of this Agreement.
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3.0

4.0

2.4

25

Prior to the execution of this Agreement, the Engineer has become familiar with
the Project and the Services required by this Agreement as well as has reviewed the
Authority’s concerns, if any, and the Engineer accepts the foregoing in entering
into this Agreement.

The Engineer assumes full responsibility to the Authority for the improper acts and
omissions of its subcontractors, subconsultants, or others employed or retained by
Engineer in connection with the Services.

Compensation.

3.1

3.2

33

The total not-to-exceed (NTE) value of the Agreement is the amount of THIRTY
FIVE THOUSAND EIGHT HUNDRED EIGHTEEN AND 90/100 DOLLARS
($35,818.90) to be paid in accordance with the provisions herein. The Engineer
exceeds the NTE amount at its own risk. The Authority reserves the right to amend
this amount (increase/decrease) at any time during the Agreement when the
Authority determines, in its sole discretion, that doing so is in its best interests. The
foregoing right includes the Authority requiring the Engineer to modify the
Services by executing an amendment or other supplemental agreement.

Subject to section 3.1, the Authority and the Engineer shall otherwise comply with
the compensation and billing requirements described in the Master Agreement
except that, to the extent that such requirements do not apply to a not-to-exceed
agreement or to the use of local funds, such requirements shall not apply to this
Agreement.

Notwithstanding any other provision of this Agreement, the Authority shall only be
obligated to issue payment under this Agreement to the extent local funds are
available.

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

4.1

4.2

4.3

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

The Authority shall provide the Engineer with such information, existing and
reasonably available, or necessary to the Engineer’s performance of the Agreement
as the Engineer may request.

The Authority’s agreement not to exercise, or its delay or failure to exercise, any
right under the Agreement or to require strict compliance with any obligation of the
Engineer under the Agreement 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.
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4.4

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

5.0  Additional Obligations of the Engineer.

5.1

5.2

5.3

5.4

5.5

5.6

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

The Engineer agrees to submit a status report to the Authority at least one (1) time
every ten (10) business days during the term of this Agreement in addition to any
scheduling and reporting requirements under the Agreement.

The Engineer warrants and represents that it will assign only qualified personnel to
perform the Services.

All Services provided by the Engineer shall be done in accordance with applicable
all Federal, State and local laws, regulations, codes, and ordinances.

The Engineer shall provide insurance for the Services performed for this Project
consistent with the insurance requirements described in the Master Agreement.

The Engineer, 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 Engineer’s
legal counsel, accounts, or financial advisors, who will also hold such Confidential
Information in confidence. The Engineer 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 Engineer
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 Agreement by specific performance, as well as hold the
Engineer liable for any damages caused by any disclosure of any Confidential
Information, whether intentional or inadvertent. The Engineer agrees that it has
received valuable consideration for the entering into of the Agreement and agrees
to be bound all of its terms and conditions. The Agreement will be binding on the
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Engineer and any attorney, accountant, financial advisor, or other consultant who
also may be provided Confidential Information.

5.7  The Engineer shall comply with any other requirements of the Master Agreement
applicable to this Agreement.

6.0 Notices, Invoices, and Reports.

6.1  All notices, invoices, or reports shall be delivered to the Authority and to the
Engineer in accordance with the notice provisions of the Master Agreement.

7.0 Additional Considerations.

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

7.2  Applicable Laws. THIS AGREEMENT 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 AGREEMENT SHALL BE EXCLUSIVELY IN THE
STATE AND FEDERAL COURTS OF CAMERON COUNTY, TEXAS.

7.3 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 Director, officer,
employee, or agent of the Authority in any way be personally liable or responsible
for any covenant or agreement herein contained, whether either expressed or
implied, nor for any statement, representation or warranty made herein or in any
connection with this agreement.

7.4  Subcontractors/Subconsultants. Unless otherwise authorizing in writing by the
Authority, the Engineer may not use any subcontractors or subconsultants to
accomplish any portion of the Services without obtaining the prior written
permission of the Authority. Moreover, by signing the Agreement, the Engineer is
certifying to the Authority that the Engineer shall not enter into any subcontract
with a subcontractor or a subconsultant that is debarred or suspended by the Texas
Department of Transportation or any federal agency. By entering this Agreement,
the Authority provides its written permission for the Engineer to use the services of
the subcontractors or subconsultants listed on Exhibit 3 attached hereto and
incorporated by reference. Notwithstanding the foregoing, in no way does the
Authority providing written permission to the Engineer to use the services of a
subcontractor or subconsultant waive the Authority’s governmental immunity or
make such subcontractor or subconsultant a third party beneficiary to this
Agreement.
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7.5

7.6

7.7

7.8

7.9

7.10

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 reasonable 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.

Independent Contractor. The Engineer 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.

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 none of them shall be in limitation of any other remedy, right,
obligation or agreement of either party.

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

Limitation of Liability. IN NO EVENT SHALL THE AUTHORITY BE LIABLE
TO THE ENGINEER FOR ANY INDIRECT, INCIDENTAL,
CONSEQUENTIAL, OR EXEMPLARY DAMAGES.

Indemnification.

7.10.1 THE ENGINEER 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 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 ENGINEER TO PERFORM THE OBLIGATIONS
REQUIRED BY THE AGREEMENT 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
ENGINEER, OR THE ENGINEER’S AGENTS, EMPLOYEES,
SUBCONTRACTORS, SUBCONSULTANTS, OR OTHER THIRD
PARTIES. THE ENGINEER HEREBY WAIVES ANY RIGHT TO
DEFEND  AGAINST THE ENFORCEABILITY OF THIS
INDEMNIFICATION PROVISION AND EXPRESSLY AGREES THAT

Professional Services Agreement
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THIS PROVISION MEETS ALL LEGAL REQUIREMENTS AND IS
LEGALLY ENFORCEABLE AGAINST THE ENGINEER.

7.10.2 In this connection, it is expressly agreed that the Engineer shall, at its own
expense, defend the Authority, its officers, employees, 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 Engineer the
consequences of which the Engineer has indemnified the Authority. If the
Engineer shall fail to do so, the Authority shall have the right, but not the
obligation, to defend the same and to charge all direct and incidental costs
of such defense to the Engineer including attorney’s fees and court costs.

7.10.3 Any money due to the Engineer under and by virtue of the Agreement,
which the Authority believes must be withheld from the Engineer to protect
the Authority, may be retained by the Authority so long as it is reasonably
necessary to ensure 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 Engineer's payments shall not be withheld, and its surety shall
be released, if the Engineer is able to demonstrate that it has adequate
liability and property damage insurance to protect the Authority from any
potential claims.

7.10.4 The Engineer shall provide that any contractual arrangement with a
subcontractor or subconsultant shall be in conformance with the terms of
the Agreement including the terms of this indemnity provision. The
Engineer guarantees that it will promptly handle and rectify any and all
claims that may be made against it or any of its subcontractors or
subconsultants in connection with the Agreement.

7.10.5 THE ENGINEER 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 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 ENGINEER 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 ENGINEER.

Professional Services Agreement
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7.11 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 Engineer pursuant to the terms of the Agreement, including but not limited to,
videos, reports, or other documents or information concerning the Agreement.

7.12  Assignment/Transfer. The Engineer shall not-assign or transfer any of its rights
or interest under the Agreement 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.

713 THE ENGINEER EXPRESSLY AGREES THAT: (1) THE AUTHORITY
RETAINS ITS GOVERNMENTAL IMMUNITY IN ALL RESPECTS UNDER
THIS AGREEMENT; AND, (2) NO AGREEMENTS, BETWEEN THE
ENGINEER AND ANY THIRD PARTY SHALL BE ENFORCEABLE
AGAINST THE AUTHORITY. THE ENGINEER WARRANTS TO THE
AUTHORITY THERE ARE NO THIRD PARTY BENEFICIARIES TO THIS
AGREEMENT AND THAT, IN THE EVENT A THIRD PARTY ATTEMPTS
TO HOLD THE AUTHORITY LIABLE FOR ANY ACTION OR INACTION OF
THE ENGINEER, THAT THE ENGINEER SHALL INDEMNIFY THE
AUTHORITY UNDER SECTION 7.10.

7.14 IN THE EVENT OF A QUESTION AS TO THE INTERPRETATION OF ANY
PROVISION OF THIS AGREEMENT, THE PROVISION SHALL NOT BE
CONSTRUED AGAINST THE DRAFTING PARTY. THIS INCLUDES BUT IS
NOT LIMITED TO THE ENGINEER’S AGREEMENT THAT SECTION 7.10,
AND ANY OTHER CLAUSE HEREIN, SHALL IN NO EVENT BE STRICTLY
CONSTRUED AGAINST THE AUTHORITY.

8.0 Exhibits.
8.1 The following noted documents are a part of the Agreement:

8.1.1 Exhibit 1. Description of Services.

8.1.2 Exhibit 2. Master Agreement. A true and correct copy of the foregoing
may be found at the Authority’s office and is incorporated by reference as
if fully set forth herein.

8.1.3 Exhibit 3. List of approved Subcontractors/Subconsultants.

8.2  To the extent that any provisions of this Agreement conflict with the provisions of

the Exhibits, the more specific provision shall control except that, notwithstanding
the foregoing, to the extent that any provision of this Agreement conflicts with a

Professional Services Agreement
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Exhibit 1

Authorities Responsibilities

The following provides an outline of the services to be provided by the Authority in the
development of the Project for this work authorization.

GENERAL

The Authority will provide to the Engineer the following:
(1) A Notice to Proceed.

(2) Payment for work performed by the Engineer and accepted by Authority in accordance with
this Agreement.

(3) Assistance to the Engineer, as necessary, to obtain the required data and information from other
local, regional, State and Federal agencies that the Engineer cannot easily obtain.

4) Timely review and decisions in response to the Engineer’s request for information and/or
y p g q

required submittals and deliverables, in order for the Engineer to maintain an agreed-upon work
schedule.

Los Indios Export Lot Mod.



Services to be Provided by the Engineer

SCOPE DETAILS

The Project may be developed in phases; phases or portions of phases may be implemented
through additional individual work authorization; and supplements to this work authorization may
be required to complete the tasks outlined below.

GENERAL DESCRIPTION

For this work authorization, S&BI shall perform activities for the development of the final design
including, plans, specifications, and estimates (PS&E), and bidding documents for the following:
Los Indios LPOE Export Building and Lot Modification

All documents for the Project shall be prepared in the English language and in English units.

Scope of work will include the following:

Modify existing warehouse area for use as open office space.

Replace existing HVAC for proposed use of space.

Construct wall through adjacent cmu wall separating the warehouse from the existing
office space.

Provide new millwork with sink and additional power outlets at break area.

Provide power for other areas including tellers, and seating area.

Provide maodifications for access control, intrusion detection and surveillance cameras.
Develop new gate access and paved from vehicles-in-tow queing area to dock.

Nooak W~

Administration
Attend construction meetings and make site visits. Review and respond to RFI’s, and submittals
as required. Design consultant attendance at meetings and site visits shall be limited, and on an
as needed basis.

Los Indios Export Lot Mod.



Schedule of Work

The Engineer will diligently pursue the completion of the Project as defined by the
milestones and deliverable due dates.

The Engineer will inform the Owner (in reasonable advance of the delay) should the
Engineer encounter delays that would prevent the performance of all work in accordance
with the established schedule(s) of work.

NOTICE TO PROCEED - Upon Execution
30% Submittal = 1 month from NTP
60% Submittal — 2 months from NTP

90% Submittal — 3 months from NTP
100% Submittal — 4 months from NTP

Los Indios Export Lot Mod.









Exhibit 3

For this Professional Services agreement, subconsultant services will be provided by SJPA.
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4-Q  CONSIDERATION AND APPROVAL OF CHANGE ORDER NUMBER 3 WITH
FOREMOST PAVING, INC. FOR THE VETERANS BRIDGE FAST LANE
PROJECT.












4-R CONSIDERATION AND APPROVAL TO ACCEPT AND CLOSE OUT THE
VETERANS BRIDGE FAST LANE PROJECT. (TABLE)



4-T  CONSIDERATION AND APPROVAL OF INTERLOCAL AGREEMENT
BETWEEN CAMERON COUNTY AND THE CAMERON COUNTY REGIONAL
MOBILITY AUTHORITY.






4-U

CONSIDERATION AND APPROVAL OF AN AGREEMENT BETWEEN THE
CAMERON COUNTY REGIONAL MOBILITY AUTHORITY AND A TO BE USA
LLC FOR TOLL COLLECTION SYSTEM INTEGRATION, IMPLEMENTATION

AND MAINTENANCE.



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 effective as of the 12th day of October
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 A-to-Be USA LLC (formerly known as BIT Mobility Solutions LLC), an Illinois
limited liability company (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 the CCRMA (collectively,
the “Projects™); and

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

WHEREAS, the CCRMA Board of Directors has determined that the proposal submitted
by the Contractor and dated July 31, 2017, (the “Proposal”) best satisfies the objectives set forth
in the RFP and offers the best value to the CCRMA: 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 through the issuance of
Work Authorizations, or as otherwise in accordance with the terms of this Agreement, equipment
and services related to the design, testing, installation, and 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

1.1 TERM OF AGREEMENT. Unless otherwise terminated pursuant to Section 3.5, the initial

term of this Agreement shall commence on the Effective Date hereof, ending after the expiration

of five (5) years subject to the terms of this Agreement unless this Agreement is otherwise

amended, modified, or terminated. The CCRMA has the option to renew or extend this Agreement

for up to an additional five (5) year period. Notwithstanding the foregoing, unless this Agreement

is otherwise terminated by the CCRMA, in the event that the CCRMA renews or extends this

Agreement for up to an additional five (5) year period, this Agreement shall terminate upon the
1
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later to occur of the expiration of the then current renewal term and the the Contractor completing
all services required by all Work Authorizations as determined by the CCRMA.

12 AGREEMENT DOCUMENTS. This Agreement includes the RFP, the documents
attached to the RFP, and all amendments 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™”) and any work authorizations. For the avoidance of
doubt, the term “Agreement” as used in this document shall include this Toll Collection System
Intcgration, Implementation, and Maintenance Agreement, Attachments A through D, and all
amendments added hereto and thereto as Exhibits.

1.3 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:

(@) Any amendments to the Agreement Documents.
(b) The Agreement Documents.
(c) Documents as approved by the CCRMA.

(d) 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. Notwithstanding
any other provision of the Agreement Documents, in the event of a question as to the interpretation
of any provision of this Agreement, the provision shall not be construed against the drafting party.

14  AMENDMENTS TO AGREEMENT DOCUMENTS. Any changes and/or additions
made to the Agreement Documents as a result of negotiations with the CCRMA 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 partics.

15 AGREEMENT CHANGES IN GENERAIJ. Changes in the Agreement Documents or the
work required thereunder may be accomplished after execution of the Agreement, and without
invalidating the Agreement, by Change Order or Change Directive, subject to the limitations stated
in the Agreement Documents.

1.6 TIME IS OF THE ESSENCE. Time is of the essence under this Agreement as to each
provision in which time of performance is a factor.

2
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ARTICLE 2
SCOPE OF SERVICES

2.1 SERVICES. The Services include, but are not limited to, design, development,
procurement, furnishing, fabrication, testing, installation, implementation, and maintenance of a
complete and fully functioning Electronic Toll Collection (“ETC”) system on the CCRMA
Projects. The Services may include ETC equipment that will create and process transactions. Toll
collection system elements shall include but not be limited to:

(@ Toll transponder readers, antennas, and lane controller systems.

()] Video tolling and enforcement equipment including cameras and associated
triggering equipment.

(c) Vehicle detection and identification equipment.

(d) Lane host equipment to receive, transmit, store, and report on transactions, and
control operations and maintenance activities, including host server hardware and software and
associated peripherals.

(e) System interfaces, including an interface to a third-party Back Office System
((GBOS,!).

@ Electrical and communication elements.
(2 Hardware and integration required for gated toll collection system.

Installation and operations work may include communication installations, minor
fabrication, equipment mounting, and pavement cutting elements and associated traffic control
activities. The Services include coordination and integration with third-party networks and
providers as required.

The CCRMA Project Host Server (“PHS”) operates as the gateway between the CCRMA
BOS, CCRMA Toll Collection System (“T'CS”) and interoperability (“IOP HUB”) server. The
PHS is planned to also interface directly with other entities in which the CCRMA executed
agreements. The PHS serves as a repository for the entire system including lane side data, BOS
data, and user configuration data.

The CCRMA may utilize a local field technician to perform some onsite lane system
maintenance needs. Preventive maintenance on the roadside equipment may also be performed by
the field technician. The Contractor shall provide the following services for ongoing maintenance:
remote software and system maintenance support, system administration, database administration,
and help desk support.

3
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22 COMMENCEMENT OF SERVICES. The CCRMA will request the Contractor to
perform the Services on future individual CCRMA Projects through the issuance of Work
Authorizations with more detailed scopes of services and technical requirements. The Contractor
shall only be compensated for those activities undertaken in connection with a validly issued Work
Authorization. The Contractor shall proceed with providing services and equipment under a Work
Authorization upon the issuance of a Notice to Proceed by the CCRMA under such Work
Authorization.

23 WORK AUTHORIZATIONS. Any actions by the Contractor that is expected to result in
a fee to the Contractor shall be performed by the Contractor 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. The standard form of Work
Authorization is attached hereto as Attachment “E” and made a part hereof, which standard form
may be modified during the term of this Agreement upon mutual agreement of the parties. Upon
oral directive from the CCRMA, the Contractor shall prepare the Work Authorization for a specific
task, to be submitted for the CCRMA’s approval. No work shall begin on the activity until the
Work Authorization is approved and fully executed. The Work Authorization shall specify which
of the acceptable payment methods shall be applied as determined by the CCRMA to be most
appropriate for the elements or scope of work within the Work Authorization. In no case shall the
maximum specified payment in the Work Authorization be exceeded without prior written
approval from the CCRMA. The costs associated with work performed pursuant to any Work
Authorization shall be tracked and reported to the CCRMA separately from other work performed
by the Contractor. The monthly invoice to the CCRMA shall include a progress summary of the
work performed during the previous month under each outstanding Work Authorization.

24  CONTENT OF WORK AUTHORIZATION. A Work Authorization is a written
instrument signed and agreed upon 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.

0] 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 as determined by the CCRMA in its
sole and absolute discretion.
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@ 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 Board of Directors.

(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.

@ Other. The Work Authorization may include revisions or additions to other terms
and conditions of the Agreement Documents.

ARTICLE 3
MISCELLANEOUS

3.1 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.
Venue for any matter arising under or relating to the Agreement shall be in Cameron County,

Texas.

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

33  NOTICE PROVISIONS. Notices under the Agreement Documents shall be in writing and
(a) delivered personally, (b) sent by certified mail, return receipt requested, (¢) sent by a recognized
overnight 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:

A-to-Be USA LLC

1901 Butterfield Road, Suite 160
Downers Grove, , IL 60515
Attn: Jason Wall

Phone: (630) 541-3480

Fax: (630) 541-5347

Email: jason.wall@a-to-be.com
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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:

Rentfro, Irwin, & Irwin, PLLC
1650 Paredes Line Road, Suite 102
Brownsville, Texas 78521

Attn: David F. Irwin

Phone: (956) 542-4329

Fax: (956) 542-4320

Email: david@rentfrolawfirm.net

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

34  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 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 applicable
Work Authorization.

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

(© Contractor has the right to assign the contract to another company as part of a
merger or {ull asset or company sale.

35 TERMINATION.

(@) Causes. The Agreement may be terminated due to any of the following conditions.
(1 By mutual agreement and consent, in writing from both parties.
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2) By CCRMA by notice 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.

(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.

*) 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 3.5(a)(2) and 3.5(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 3.5(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 performance 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 the
applicable Work Authorization(s) 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.

) Calculation of Payments. CCRMA shall use the applicable Work
Authorization(s)in determining the value of work performed up to the time of termination. For
example, on Phase 1 Implementation, the sum of the overhead percentage rate for payroll additives
and for general and administrative overhead costs during the years in which work was performed
on Phase 1 Implementation 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.
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(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.

§3) Materials. In the event of any termination of this Agreement, the CCRMA shall
have the right, but no obligation, to purchase existing spares and consumables inventory. In
addition, in the event of any termination of this Agreement for any reason, the Contractor shall
return all keys to CCRMA and 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.

(& 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.

36 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.

37 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
for the Project and this Agreement to be eligible for TIFIA funding.

3.8 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

© legal proceedings in a court of competent jurisdiction,
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39 NON-SOLICITATION. Neither party shall, during the period beginning from the start of
this agreement until 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 3.9 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.

(Signature Page to Follow)
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ARTICLE 1. NOTICES TO PROCEED — WORK PHASES

A. Use. The Contractor shall not begin any Phase until CCRMA issues the Notice {o Proceed
(NTP) for the particular Phase under the applicable Work Authorization. Costs incurred by the
Contractor before a NTP is issued are not eligible for reimbursement.

B. No Guaranteed Work. NTPs are issued at the discretion of the CCRMA. While it is
CCRMA's intent to issue NTPs under applicable Work Authorizations, the Contractor shall have
no cause of action conditioned upon the lack or number of NTPs 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:

1. 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 any 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 any 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 any 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 its 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 any 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
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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 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 3.8 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 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 to 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,
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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. For the purposes of this provision,
CCRMA hereby acknowledges and agrees that the license granted herein shall include the right of
Contractor to sublicense to any of its subcontractors, only with respect with the Services to be
provided under this Agreement provided that the Contractor obtains the CCRMA’s prior written

conseni to such sublicense.

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 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 Contractor 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;

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

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

Where disclosure is permitted under paragraphs (i) or (iii) above, the party disclosing the
information shall ensure that the recipient of the information be subject to the same obligation of

confidentiality as that contained in this Paragraph 4.G.

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, 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.
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ARTICLE 6. PERSONNEL, EQUIPMENT AND MATERIAL

A. Contractor Resources. The Contractor shall furnish and maintain quarters for the
performance of all work, in addition to providing 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 Contractor 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, in its sole and absolute discretion, 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

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 subcontracts 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 shall be subject to review
and approval by CCRMA prior to performance of work thereunder.
5
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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 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,
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ATTORNEY’S FEES AND EXPENSES ACTUALLY INCURRED (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. NOTWITHSTANDING ANYTHING CONTAINED HEREIN TO THE
CONTRARY, INNO EVENT SHALL CONTRACTOR BE LIABLE FOR ANY (X) INDIRECT,
SPECIAL, CONSEQUENTIAL, INCIDENTAL, EXEMPLARY OR PUNITIVE DAMAGES,
INCLUDING LOST PROFITS OR LOST REVENUESOR (Y) DAMAGES EXCEEDING THE
AMOUNT OF THE AGREEMENT. THE LIMITATIONS AND EXCLUSIONS SET FORTH
ABOVE SHALL NOT (I) APPLY TO MISAPPROPRIATION OR INFRINGEMENT BY
CONTRACTOR OF THE CCRMA’S INTELLECTUAL PROPERTY; (II) APPLY TO BREACH
OF CONFIDENTIALITY OBLIGATIONS HEREUNDER; (IIT) APPLY TO A CLAIM FOR
BODILY INJURY (INCLUDING DEATH) OR DAMAGE TO REAL PROPERTY OR
TANGIBLE PERSONAL PROPERTY; AND, (IV) ANY OBLIGATION TO DEFEND AND
INDEMNIFY THE CCRMA AS REQUIRED BY THIS AGREEMENT. THIS
INDEMNIFICATION SHALL SURVIVE THE EXPIRATION OR EARLIER TERMINATION
OF ALL OR ANY PORTION OF THIS AGREEMENT. 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.

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, save harmless the prevailing
party from any and all expense, including, but not limited to, attorney 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.
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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 jeopardize the right of any CCRMA Indemnified Party to
indemnification except to the extent 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 promptly as reasonably practicable, but within ten (10)
business days after the CCRMA Indemnified Party becomes aware of such claim.

The Contractor’s indemnification obligations are conditioned upon the CCRMA
Indemnified Party permitting the Contractor, upon request, in accordance with
Paragraph 12.13.3 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.

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.

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.

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.

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.
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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.

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 Phase 1 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 for the purpose of coordinating any activity which may affect both contractors, including
CCRMA and/or 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
during Phase 1. CCRMA acknowledges and agrees to request its existing contractors and agents
to fully cooperate with Contractor for proper performance of the Services.

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
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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:

e Comprehensive General Liability (each occurrence) $1,000,000
e Comprehensive General Liability (Aggregate) $3,000,000
¢ Employee Liability $500,000

o  Workers Compensation Statutory
*Subject to Article 12 and this Article

e 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

¢ 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 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”),
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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
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 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, 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.

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.

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 3.8 of the Agreement.
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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

The Contractor will be obligated to comply with this Article 21 upon the CCRMA issuing
an applicable Work Authorization that incorporates this requirement.

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 full amount of set forth in
the applicable Work Authorization.

B. Performance Bond. The Contractor shall provide a separate Performance Bond for each
Phase (the “Phase 1 Bond” and “Phase 2 Bond” collectively referred to as, the “Bonds”) issued by
a responsible surety company acceptable to CCRMA and legally authorized to do business in the
State of Texas. The Bonds shall be in a form acceptable to CCRMA.

Within 15 days of the execution of the Agreement, the Contractor shall provide the Phase
1 Bond. The penal sum of the Phase 1 Bond shall not be less than the amount described in the
applicable Work Authorization, and the Phase 1 Bond shall remain in place until completion of
Phase 1. If the Phase 1 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
its obligations under the Agreement Documents during this 15 day period, within 30 days after
delivery to CCRMA of such equipment in good order.

Within 15 days of completion of Phase 1, the Contractor shall provide the Phase 2 Bond.
The penal sum of the Phase 2 Bond shall not be less than the amount described in the applicable
Work Authorization, and the Phase 2 Bond shall remain in place until expiration of the Agreement.
If the Phase 2 Bond acceptable to CCRMA is not delivered to CCRMA prior to the expiration of
the 15 day period following completion of Phase 1, CCRMA shall have the right to terminate
Phase 2, with no penalties assessed against the Contractor. Termination of Phase 2 resulting from
Contractor’s failure to deliver the Phase 2 Bond acceptable to CCRMA shall not affect either

12

ATTACHMENT “A”
GENERAL PROVISIONS



party’s obligations under Phase 1.

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.

The Contractor agrees that compliance with Chapter 2253 of the TEX. GOV’T CODE shall
be the Contractor’s sole responsibility under this Agreement. Any claims by any subcontractors
arising out of or related to Chapter 2253 of the TEX. GOV’ T CODE shall be within the scope of the
Contractor’s obligation to indemnify, defend, and hold the CCRMA harmless under Article 12 and
Article 16 of the General Provisions.

ARTICLE 22. FORCE MAJEURE

Contractor shall be entitled to an extension of the Guaranteed Date(s) set forth in any 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 any Work Authorization, however, 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.

“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, concepts, know-how,
methodologies 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
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disclosed or made available 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
stated 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; (¢) 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; (f) 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 software 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 hereafter
disclosed or made available by CCRMA to Contractor and its successors, assignees,
subcontractors, consultants, employees, and agents, in connection with the Agrecement 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.

“Person” means any individual, corporation, company, voluntary association, partnership, joint
venture, trust, limited liability 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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Information Security Addendum

Whereas, Cameron County Regional Mobility Authority (“CCRMA”) and A-to-Be USA LLC
(“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 granting 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 entity, 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 attomeys’
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.

11. 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 return 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,
Contractor 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, providle 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 subcontractors.
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WORK AUTHORIZATION NO.

This Work Authorization is made as of this ___ day of__, , under the terms and
conditions established in the Toll Collection System Integration, Implementation, and
Maintenance Agreement, dated as of October 12, 2017 (the “Agreement”), between the Cameron
County Regional Mobility Authority (“CCRMA”) and A-to-Be USA LLC (the “Contractor”). This
Work Authorization is made for the following purpose, consistent with the Services defined in the
Agreement:

Section A. - Scope of Services
A.l. The Contractor shall perform the following Services:

A.2. The following Services are not included in this Work Authorization, but shall be
provided as Additional Services if authorized or confirmed in writing by the CCRMA.

A.3. In conjunction with the performance of the foregoing Services, the Contractor shall
provide the following deliverables to the Authority:

Section B. - Schedule
The Contractor shall perform the Services according to the following schedule:

Section C. - Compensation
C.1. Inreturn for the performance of the foregoing obligations, the CCRMA shall pay to the

Contractor the amount in accordance with the Agreement.

C2. Compensation for Additional Services (if any) shall be paid by the CCRMA to the
Contractor according to the terms of a future Work Authorization.

Section D. - CCRMA'’s Responsibilities
The CCRMA shall perform and/or provide the following in a timely manner so as not to
delay the Services of the Contractor. Unless otherwise provided in this Work
Authorization, the Authority shall bear all costs incident to compliance with the
following:

Section E. - Other Provisions
The parties agree to the following provisions with respect to this specific
Work Authorization:

Except to the extent expressly modified herein, all terms and conditions
of the Agreement shall continue in full force and effect.



By:
Name:
Date:

By:
Name/Title:
Date:

CAMERON COUNTY REGIONAL MOBILITY AUTHORITY

Frank Parker, Jr., Chairman

A-TO-BE USA LLC
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4-V ~ CONSIDERATION AND APPOINTMENT OF A POLICY BOARD MEMBER AND
ALTERNATE BOARD MEMBER TO THE RIO GRANDE VALLEY
METROPOLITAN PLANNING ORGANIZATION POLICY COMMITTEE.



RGV METROPOLITAN PLANNING ORGANIZATION POLICY BOARD
ETHICAL STANDARDS AFFIDAVIT

I, Frank Parker, Jr., a voting Member of the RGV Metropolitan Planning Organization Policy Board representing,
Cameron County Regional Mobility Authority, hereby swear and affirm that I will uphold the following ethical standards
required by voting members of MPO Policy Boards as identified in Texas Senate Bill 585. These standards state that voting
members of the MPO Policy Board are prohibited from engaging in the following: 1.) Accepting or soliciting any gift,
favor or service that might reasonably tend to influence the voting member in the discharge of official duties or that the
voting member knows or should know is being offered with the intent to influence the voting member’s official conduct;
2.) Accepting employment or engaging in a business or professional activity that the voting member might reasonably
expect would require or induce the voting member to disclose confidential information acquired by reason of the official
position; 3.) Accepting employment or compensation that could reasonably be expected to impair the voting member’s
judgment in the performance of the voting member’s official duties; 4.) Making personal investments that could
reasonably be expected to create a substantial conflict between the voting member’s private interest and the public
interest; 5.) Intentionally or knowingly solicit, accept or agree to accept any benefit for having exercised the voting

member’s official powers or performing the voting member’s official duties in favor of another.

I further swear and affirm that in order to prevent a potential conflict of interest, that I will abstain from voting
on or engaging in the discussion of any matter of business before the RGY MPO Policy Board that will have a special
economic effect on either a business or real property of which I have a substantial interest that is distinguishable from

the effect on the public.

I understand that a substantial interest is defined as either 1.) I own 10 percent or more of the voting stock or
shares of the business entity or either 10 percent or more, or $15,000 or more of the fair market value of the business
entity; or 2.) I have received funds from the business entity exceeding 10 percent of my gross income for the previous
year; or 3.) I have a substantial interest in real property defined as an equitable or legal ownership with a fair market
value of $2,500 or more; or 4.) I have a family member related to me in the first degree by consanguinity or affinity with

a substantial interest in a business entity or real property as defined above.

I agree to notify the RGV MPO Director in writing of any conflict of interest as defined above prior to any vote or

discussion of any matter of business which has created the conflict of interest.

I understand that any violation of these standards or requirements may subject me to removal from the RGV MPO

Policy Board and possible prosecution by the Cameron County or Hidalgo County District Attorney.

I further understand that SB 585 requires me to notify the Cameron County or Hidalgo County District Attorney’s
Office and RGV MPO Policy Board in a timely manner should I have personal knowledge of any violations of these same
standards by other voting members of the RGV MPO Policy Board or of the RGV MPO Staff.

I also understand that failure to report violations of these standards by other voting members of the RGV MPO
Policy Board or of the RGV MPO staff subjects me to possible removal from the RGV MPO Policy Board and possible

prosecution by the Cameron County or Hidalgo County District Attorney.
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