GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 12-003

APPROVING A NEW INTERLOCAL AGREEMENT WITH THE
CAMERON COUNTY REGIONAL MOBILITY AUTHORITY TO PROVIDE
ONGOING TOLL SYSTEM MAINTENANCE SERVICES.

WHEREAS, by Resolution No. 10-06, adopted by the Board of Directors on January 27, 2010,
the Board authorized an interlocal agreement between CTRMA and the Cameron County
Regional Mobility Authority (“CCRMA”) by which CTRMA would provide toll system
implementation services to CCRMA (the “Toll System Implementation ILA™); and

WHEREAS, CTRMA currently provides toll system maintenance services to CCRMA under the
Toll System Implementation ILA through its Contract for Toll System Implementation effective
April 27, 2005, with Telvent USA Corporation, formerly known as Caseta Technologies (the
“Telvent Implementation Contract™), pursuant to Resolution No. 11-138, adopted by the Board
of Directors on December 7, 2011, CTRMA; and

WHEREAS, CCRMA has asked CTRMA to enter into a new interlocal agreement under which
CTRMA will continue to provide maintenance services for CCRMA’s new toll system at the
conclusion of the maintenance services provided under the Telvent Implementation Contract;
and

WHEREAS, CTRMA can provide continuing toll system maintenance services for CCRMA’s
toll system through its Maintenance Service Contract for Toll Collection System, dated March 3,
2007 (the “Telvent Maintenance Contract™), as amended April 27, 2011; and

WHEREAS, the Executive Director recommends that the Board approve an interlocal agreement
with CCRMA to provide the requested maintenance service to CCRMA, in the form or
substantially the same form attached as Attachment A.

NOW THEREFORE, BE IT RESOLVED, that the Board of Directors hereby authorizes and
approves the proposed interlocal agreement between CTRMA and CCRMA in the form or
substantially the same form attached as Attachment A; and

BE IT FURTHER RESOLVED, that the Executive Director may finalize and execute on behalf
of the CTRMA the interlocal agreement in the form or substantially the same form attached as
Attachment A.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the i
day of January, 2012.
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Submitted and reviewed by:

AR

Andrew Martin
General Counsel for the Central
Texas Regional Mobility Authority
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Approved:

JaLL

Ray A. rson

Chairman, Board of Directors
Resolution Number: 12-003
Date Passed: 1/25/12



ATTACHMENT “A” TO RESOLUTION 12-003

INTERLOCAL AGREEMENT WITH
CAMERON COUNTY REGIONAL MOBILITY AUTHORITY

[on the following 6 pages]
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INTERLOCAL AGREEMENT

THIS INTERLOCAL AGREEMENT (“Agreement”) is made and entered into
effective as of the _ day of , 2012, by and between the CENTRAL TEXAS
REGIONAL MOBILITY AUTHORITY (“CTRMA”) and the CAMERON COUNTY
REGIONAL MOBILITY AUTHORITY (“CCRMA”), political subdivisions of the State of
Texas (collectively, the “Parties”).

WITNESSETH:

WHEREAS, CTRMA is a regional mobility authority created pursuant to the request of
Travis and Williamson Counties and operating pursuant to Chapter 370 of the Texas
Transportation Code (the “RMA Act”) and 43 TEX. ADMIN. CODE 88 26.1 et seq. (the “RMA
Rules™); and

WHEREAS, CCRMA is a regional mobility authority created pursuant to the request of
Cameron County and operating pursuant to Chapter 370 of the RMA Act and Sections 26.1 et
seg. of the RMA Rules; and

WHEREAS, Chapter 791 of the Texas Government Code provides that any one or more
public agencies may contract with each other for the performance of governmental functions or
services in which the contracting parties are mutually interested; and

WHEREAS, Section 370.033 of the RMA Act provides that a regional mobility
authority may enter into contracts or agreements with another governmental entity; and

WHEREAS, CCRMA previously issued an RFI seeking expressions of interests and
proposals from other Texas toll authorities interested in providing CCRMA with toll system
implementation services and support; and

WHEREAS, CTRMA responded to the RFI and proposed providing the requested
services using its own expertise as well as the services of its consultant, Telvent USA
Corporation, formerly Caseta Technologies, Inc. (“Telvent”); and

WHEREAS, effective January 27, 2010, CTRMA and CCRMA executed an interlocal
agreement, a copy of which is attached as Attachment “A”, pursuant to which CTRMA is
providing toll systems implementation equipment and services to CCRMA (the “Toll System
Implementation ILA”); and

WHEREAS, CCRMA is in need of toll systems maintenance services and support in
connection with the SH 550 Toll Project; and

WHEREAS, CTRMA previously entered into a Maintenance Services Contract with
Telvent for the provision of maintenance services for CTRMA'’s toll collection system (the
“Telvent Maintenance Contract”), and CTRMA, independently and by and through its
consultants, has the expertise and infrastructure required to provide toll systems maintenance
services in connection with toll projects; and



WHEREAS, the first year of maintenance services is being provided under the Toll
System Implementation ILA; and

WHEREAS, the Parties have agreed that it would be to their mutual benefit for CTRMA
to provide needed toll systems maintenance services to CCRMA.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, the undersigned Parties agree as follows:

.
FINDINGS

Recitals. The recitals set forth above are incorporated herein for all purposes and are
found by the Parties to be true and correct. It is further found and determined that the Parties
have authorized and approved the Agreement by resolution or order adopted by their respective
governing bodies, and that this Agreement will be in full force and effect when approved and
executed by each party.

1.
ACTIONS

1. Provision of Services. Subject to the terms of this Agreement, CCRMA shall utilize the
resources of CTRMA and/or its consultants, including the resources and services provided under
the Telvent Maintenance Contract, in connection with the maintenance of the toll collection
systems on the SH 550 Toll Project. All services described in this Agreement shall be provided
by CTRMA and/or its consultants at the discretion of CTRMA.

Consistent with the terms of Attachment A to the RFI, CCRMA shall provide local
maintenance personnel to perform related on-site tasks and assist as required with maintenance
of the Toll Collection Systems. CTRMA shall train CCRMA'’s local maintenance personnel to
access spare parts, perform sub-component replacements, return defective equipment, and
administer inventory; shall remotely monitor the Toll Collection Systems; and shall provide
annual preventative maintenance. CTRMA shall monitor the Toll Collection Systems and
perform annual preventative maintenance in a manner consistent with CTRMA’s support and
maintenance of its own toll collection systems.

2. Toll System Maintenance Cost and Payment. Beginning on May 10, 2012, CCRMA
shall pay a fixed monthly fee in the amount of $4,674.33 for the maintenance services described
in this Agreement which shall not, without prior written consent of CCRMA, exceed $56,092 per
year for the base maintenance services including “Maintenance Remote Support” and
“Preventative Maintenance” as described in Attachment “A”. Any work resulting from software
changes requested by CCRMA and “Maintenance Remote Support” and “Preventative
Maintenance” resulting from any required onsite maintenance support other than scheduled
preventative maintenance and tuning, including responding to outages and system problems, will
be paid for by CCRMA on a time and material basis. The cost of maintenance services may be
subject to annual adjustment as conditions and level of effort dictate, provide that any adjustment
in the cost of maintenance services is subject to the written approval of the Parties. Labor,



material and expense costs for CTRMA and their subcontractors shall be invoiced to CCRMA on
a monthly basis. Labor rates shall be based upon the current contracted rates for all
subcontractors and on the actual costs of CTRMA personnel (Base Salary + 2080). Material and
expense costs shall be based on the actual costs incurred and invoiced with a 5% markup.
CCRMA shall have the same right to dispute invoiced amounts that CTRMA has under the
Telvent Maintenance Contract.

First year “Maintenance Remote Support” and “Preventative Maintenance” services costs
shall be paid for under the Toll System Implementation ILA. The performance measures
incorporated in Section 3 below shall govern the provision of such services.

3. Performance Measures. The Toll Collection Systems being installed and operated
pursuant to the Toll System Implementation ILA are identical in form and function to the system
in place on CTRMA facilities, and will function as an expansion of the system being maintained
for CTRMA by Telvent under the Telvent Maintenance Contract. As such, CTRMA shall assure,
through its agreements with Telvent and other of its subcontractors, that the same performance
measures are established and maintained (including penalties for non-compliance) with respect
to the maintenance of the Toll Collection Systems as are applicable to the maintenance of the toll
collection system in place on CTRMA facilities. CTRMA shall enforce such measures and
standards on CCRMA’s behalf, and CTRMA shall not agree to modify performance measures or
waive any incidents of non-compliance without the prior written consent of CCRMA. Any
amounts due for non-compliance, including liquidated damages in the amounts provided for
under the Telvent Maintenance Contract, shall be collected by CTRMA and promptly remitted to
CCRMA; provided, however, that CTRMA shall not be liable to CCRMA for any amounts due
for non-compliance which CTRMA fails to collect from Telvent despite using reasonable efforts
to collect such amounts. Further, CTRMA shall not be liable to CCRMA for any incidents of
non-compliance of which CTRMA is unaware and could not reasonably have been aware.
CCRMA shall have the right to independently audit system maintenance at any time in addition
to audit rights which may exist and be enforced by CTRMA through the Telvent Contract.

4. Payment. Payments due to either party under this Agreement shall be made to:

Central Texas Regional Mobility Authority
301 Congress Avenue, Suite 650

Austin, TX 78701

Attn: Chief Financial Officer

Cameron County Regional Mobility Authority
1100 E. Monroe

Brownsville, Texas 78521

Attn: RMA Coordinator



1.
GENERAL AND MISCELLANEOQUS

1. Term and Termination. Subject to the following, this Agreement shall be effective as of
the date first written above and shall continue in force and effect until June 30, 2015. The term of
the Agreement may be extended by written agreement of the Parties. Notwithstanding the
foregoing,

(@) if the Telvent Maintenance Contract is terminated pursuant to Section 12 of that
agreement, this Agreement shall terminate on the same day that the Telvent Maintenance
Contract terminates, provided that CTRMA shall give CCRMA written notice of the termination
within ten (10) days of providing notice to or receiving notice from Telvent in accordance with
Section 12 of the Telvent Maintenance Contract; and

(b) either party may terminate this Agreement in the event of a material breach of its
terms, which may include, but is not limited to, failure to make timely payments of amounts
owed and failure to provide services and satisfy performance measures in accordance with this
Agreement, provided that the party seeking to terminate the Agreement has provided written
notice to the other of the alleged default and the default has not been cured within thirty (30)
days of receipt of such notice; and

(c) CCRMA may terminate this Agreement without cause at any time, provided that
CCRMA shall provide CTRMA with notice sufficient to allow CTRMA to satisfy its obligations
under the Telvent Maintenance Contract.

Notwithstanding the foregoing, CTRMA shall not issue to Telvent any task orders or
work authorizations extending beyond the term of the Telvent Maintenance Contract.

2. Prior Written Agreements. This Agreement is without regard to any and all prior
written contracts or agreements between the Parties regarding any other subject matter and does
not modify, amend, ratify, confirm, or renew any such other prior contract or agreement between
the Parties.

3. Other Services. Nothing in this Agreement shall be deemed to create, by implication or
otherwise, any duty or responsibility of either of the Parties to undertake or not to undertake any
other service, or to provide or not to provide any service, except as specifically set forth in this
Agreement or in a separate written instrument executed by both Parties.

4. Governmental Immunity. Nothing in this Agreement shall be deemed to waive, modify,
or amend any legal defense available at law or in equity to either of the Parties nor to create any
legal rights or claims on behalf of any third party. Neither of the Parties waives, modifies, or
alters to any extent whatsoever the availability of the defense of governmental immunity under
the laws of the State of Texas and of the United States.

5. Amendments and Modifications. This Agreement may not be amended or modified
except in writing and executed by both Parties to this Agreement and authorized by their
respective governing bodies.



6. Severability. If any provision of this Agreement shall be held invalid or unenforceable
by any court of competent jurisdiction, such holding shall not invalidate or render unenforceable
any other provision hereof, but rather this entire Agreement will be construed as if not containing
the particular invalid or unenforceable provision(s), and the rights and obligations of the Parties
shall be construed and enforced in accordance therewith. The Parties acknowledge that if any
provision of this Agreement is determined to be invalid or unenforceable, it is their desire and
intention that such provision be reformed and construed in such a manner that it will, to the
maximum extent practicable, give effect to the intent of this Agreement and be deemed to be
validated and enforceable.

7. Execution in Counterparts. This Agreement may be simultaneously executed in several
counterparts, each of which shall be an original and all of which shall be considered fully
executed as of the date first written above, when both Parties have executed an identical
counterpart, notwithstanding that all signatures may not appear on the same counterpart.

IN WITNESS WHEREOF, the Parties have executed and attested this Agreement by their
officers thereunto duly authorized.

CENTRAL TEXAS REGIONAL
MOBILITY AUTHORITY

By:

Mike Heiligenstein,
Executive Director

CAMERON COUNTY
REGIONAL MOBILITY AUTHORITY

By:

Pete Sepulveda, Jr.,
RMA Coordinator



ATTACHMENT “A”

TOLL IMPLEMENTATION ILA
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