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HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY 
NOTICE OF AND AGENDA FOR A WORKSHOP AND REGULAR MEETING  

TO BE HELD BY THE BOARD OF DIRECTORS 

 

DATE:  TUESDAY, JUNE 28, 2016 

TIME:  5:30 PM 

PLACE:  PHARR CITY HALL 

  2nd FLOOR CITY COMMISSION CHAMBERS 

  118 SOUTH CAGE BOULEVARD 

  PHARR, TEXAS 78577 

 

PRESIDING: S. DAVID DEANDA, JR, CHAIRMAN 
 

 
PLEDGE OF ALLEGIANCE 
 
INVOCATION 
 
PROCLAMATION – RANCE G. SWEETEN, CHAIRMAN – 2014 TO 2016 

 
CALL TO ORDER FOR WORKSHOP 

 
1. Hidalgo County Regional Mobility Authority Board of Directors Annual Ethics and Compliance Training. 

 
ADJOURNMENT FOR WORKSHOP 
 
CALL TO ORDER AND ESTABLISHMENT OF A QUORUM FOR REGULAR MEETING 

 

1. REPORTS 
 
A. Report on Program Manager Activity for 365 Tollway and IBTC – Louis Jones, Dannenbaum Engineering 

B. Report on Construction Activity for US 281/Military Highway Overpass/BSIF Connector Project – Ramon Navarro, HCRMA 

 
2. CONSENT AGENDA (All matters listed under Consent Agenda are considered to be routine by the Governing Body and will be 

enacted by one motion. There will be no separate discussion of these items; however, if discussion is desired, that item(s) will 
be removed from the Consent Agenda and will be considered separately. The Governing Body may also elect to go into 
Executive Session on any item on this agenda, whether or not such item(s) are posted as an Executive Session Item, at any 
time during the meeting when authorized by provisions of the Open Public Meeting Act.) 
 
A. Approval of Minutes for Regular Meeting held May 26, 2016. 

B. Approval of Project & General Expense Report for the period from May 10, 2016 to June 8, 2016. 

C. Approval of Financial Report for May 2016. 

D. Resolution 2016-81 – Approval of Work Authorization Number 5 to the Professional Service Agreement with SAMES 

Engineering to provide parcels 107-A, 13P2, 102, 20, 108, 110, 111, 112 and 113 for the 365 Tollway Project. 

E. Resolution 2016-82 – Approval of Contract Amendment Number 2 to the Professional Service Agreement with SAMES 
Engineering to increase the maximum payable amount for Work Authorization Numbers 4 and 5. 
 

3. REGULAR AGENDA  
 
A. Resolution 2016-83 – Approving and Authorizing Execution of a Participation Agreement and Trust Instrument for 

participation in a Public Fund Investment Pool, Designating the Board of Trustee of the Pool as an agency and 
instrumentality to supervise the Pool, Approving Investment Policy of the Pool, Appointing Authorized Representatives 
and Designating Investment Officers with LOGIC (Local Government Investment Cooperative) for the Hidalgo County 
Regional Mobility Authority.   

B. Resolution 2016-84 – Approval of Work Authorization Number 3 – Supplemental Number 4 to the Professional Service 
Agreement with L&G Engineering to revise the final plans, specifications and estimates for Segment 2 of the 365 
Tollway Project due to off-system designation and plan set consolidation required by the Texas Department of 
Transportation. 

C. Resolution 2016-85 – Approval of Work Authorization Number 3 – Supplemental Number 5 to the Professional Service 
Agreement with S&B Infrastructure to revise the final plans, specifications and estimates for Segment 1 of the 365 
Tollway Project due to off-system designation and plan set consolidation required by the Texas Department of 
Transportation.  

D. Resolution 2016-86 – Approval of Contract Amendment Number 3 to the Professional Service Agreement with S&B 
Infrastructure to increase the maximum payable amount for Work Authorization Number 3 – Supplemental Number 5. 

E. Resolution 2016-87 – Approval of an Interlocal Agreement between the Cameron County Regional Mobility Authority 
and the Hidalgo County Regional Mobility Authority for Advance Project Development of FM 1925 (Monte Cristo Road) 
from I69 Central to I69 East. 
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F. Resolution 2016-88 – Authorizing the Issuance, Sale and Delivery of Hidalgo County Regional Mobility Authority Junior 
Lien Revenue Bond, Taxable Series 2016 (The “SIB Bond”); Approving and Authorizing the Execution and Delivery of the 
Master Trust Indenture; Approving and Authorizing the Terms and Conditions of a Loan Agreement and the Execution 
and Delivery of such Loan Agreement and the form of the SIB Bond; Authorizing the Execution and Delivery of any and 
all Documents, Certificates, Agreements, Closing Instructions, and Instruments necessary or desirable to be Executed 
and Delivered in connection with the foregoing and enacting other provisions relating to the subject. 

4. CHAIRMAN’S REPORT

A. Report on Texas Transportation Commission Meeting held May 28, 2016 in Austin, Texas. 

5. TABLED ITEMS

A. None

6. EXECUTIVE SESSION, CHAPTER 551, TEXAS GOVERNMENT CODE, SECTION 551.071 (CONSULTATION WITH ATTORNEY),
SECTION 551.072 (DELIBERATION OF REAL PROPERTY), AND SECTION 551.074 (PERSONNEL MATTERS)

A. Consultation with Board Attorney on legal issues pertaining to the Project Development, Operation & Maintenance 
Agreement for State Highway 365 and Advance Funding Agreement for US 281/Military Highway Overpass Projects 
(Section 551.071 T.G.C.). 

B. Consultation with Board Attorney on legal issues pertaining to the Texas Department of Transportation State 
Infrastructure Bank Loan for the 365 Tollway Project (Section 551.071 T.G.C.) 

C. Consultation with Board Attorney on legal issues pertaining to Professional Service Agreements for Engineering, 
Surveying and Environmental Services (Section 551.071 T.G.C.). 

D. Consultation with Board Attorney on legal issues pertaining to the deliberation of real property for the 365 Tollway and 
International Bridge Trade Corridor Projects (Sections 551.071 and 551.072 T.G.C.). 

E. Consultation with Board Attorney on legal issues pertaining to Early Right of Way Acquisition and environmental 
clearance process for the 365 Tollway, International Bridge Trade Corridor and State Highway 68 Projects (Section 
551.071 T.G.C).  

F. Consultation with Board Attorney on legal issues pertaining to the use of Eminent Domain to acquire property required 
to complete the project alignments of the 365 Tollway and the International Bridge Trade Corridor Projects (Sections 
551.071 and 551.072 T.G.C.). 

G. Consultation with Board Attorney on legal issues pertaining to the proposed South Texas Class I Rail Project (Section 
551.071 T.G.C.). 

PUBLIC COMMENT 

ADJOURNMENT OF REGULAR MEETING 

C E R T I F I C A T I O N 

I, the Undersigned Authority, do hereby certify that the attached agenda of the Hidalgo County Regional Mobility 
Authority Board of Directors is a true and correct copy and that I posted a true and correct copy of said notice on the 
Hidalgo County Regional Mobility Authority Web Page (www.hcrma.net) and the bulletin board in the Hidalgo County 
Court House (100 North Closner, Edinburg, Texas 78539), a place convenient and readily accessible to the general public 
at all times, and said Notice was posted on the 22nd day of June 2016 at 12:00 pm and will remain so posted continuously 
for at least 72 hours preceding the scheduled time of said meeting in accordance with Chapter 551 of the Texas 
Government Code. 

Flor E. Koll 

Executive Assistant 

Note:  If you require special accommodations under the Americans with Disabilities Act, please contact Flor E. Koll at 
956-402-4762 at least 24 hours before the meeting. 

Public Comment Policy: “At the beginning of each HCRMA meeting, the HCRMA will allow for an open public 

forum/comment period. This comment period shall not exceed one-half (1/2) hour in length and each speaker will be 

allowed a maximum of three (3) minutes to speak. All individuals desiring to address the HCRMA must be signed up to 

do so, prior to the open comment period. The purpose of this comment period is to provide the public an opportunity to 

address issues or topics that are under the jurisdiction of the HCRMA. For issues or topics which are not otherwise part 

of the posted agenda for the meeting, HCRMA members may direct staff to investigate the issue or topic further. No 

action or discussion shall be taken on issues or topics which are not part of the posted agenda for the meeting. 

Members of the public may be recognized on posted agenda items deemed appropriate by the Chairman as these items 

are considered, and the same time limitations (3 minutes) applies.” 

http://www.hcrma.net/
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HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY 

AGENDA RECOMMENDATION FORM 

BOARD OF DIRECTORS        X AGENDA ITEM         1 

PLANNING COMMITTEE   DATE SUBMITTED 06/14/16 

FINANCE COMMITTEE MEETING DATE        06/28/16 

TECHNICAL COMMITTEE 

1. Agenda Item:  WORKSHOP ITEM 1 – BOARD OF DIRECTORS ANNUAL ETHICS &

COMPLIANCE TRAINING.

2. Nature of Request:  (Brief Overview)  Attachments:     X  Yes          No

Board of Directors Annual Ethics & Compliance Training by Blakely Fernandez, Bracewell LLP.

3. Policy Implication:  Board Policy, Local Government Code, Texas Government Code, Texas
Transportation Code, TxDOT Policy

4. Budgeted:          Yes No       X   N/A 

5. Staff Recommendation: Presentation only.

6. Program Manager’s Recommendation:       Approved          Disapproved       X   None 

7. Planning Committee’s Recommendation:      Approved          Disapproved       X   None 

8. Board Attorney’s Recommendation:      Approved          Disapproved       X   None 

9. Chief Auditor’s Recommendation:      Approved          Disapproved       X   None 

10. Chief Financial Officer’s Recommendation:      Approved          Disapproved       _X   None 

11. Chief Construction Engineer’s Recommendation:      Approved          Disapproved        X   None 

12. Executive Director’s Recommendation:      Approved          Disapproved        X   None 



bracewelllaw.com |     Texas      New York Washington, D.C. Connecticut Seattle  Dubai  London

HIDALGO COUNTY 
REGIONAL MOBILITY AUTHORITY

Ethics Workshop
June 28, 2016
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INTERNAL ETHICS & COMPLIANCE

RMAs required to adopt and enforce an internal ethics and 
compliance program

• Detect and prevent violations of the law

• Enforce compliance with program

• Provide periodic training

• Institute monitoring and auditing systems

Texas Administrative 
Code

Title 43, Rule 26.56
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ETHICS

Common Ethical Violations
• Conflict of Interest
• Abusive Behavior
• Safety Violations
• Failure to Disclose / 

Misrepresentation
• Favoritism 
• Harassment
• Investment Conflict 

Evidence & Enforcement 

COMPLIANCE

Rules, Policies & Procedures
• Conflicts of Interest
• Misuse of Government Property
• Nepotism
• Bribery
• Qualifications for Office
• Open Government
• Procurement 

Evidence Examples
• Personal Financial Statements
• Public Funds Investment Act
• Open Government Training Certificates
• Board and Staff Training Evidence
• Disclosure Forms / Affidavits

Responsibility for conduct and 
behavior that reflects the public trust
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OVERVIEW OF DISCUSSION
7 KEY AREAS: 

Conflict of Interest
Procurements
Misuse of Government Property
Nepotism
Bribery & Gifts
Qualifications for Office 
Open Government

STATE LAW  |  TXDOT RULES  |  HCRMA POLICIES
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CONFLICT OF INTEREST

Personal interests that can undermine one’s loyalty to 
his public duties

STATE LAW 
• Chapter 171, Texas Local Government Code

TXDOT RULES 
• TAC, Title 43, Rule 26.51

HCRMA POLICIES
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CONFLICT OF INTEREST – STATE LAW

Texas Local Government 
Code, Chapter 171:

Prohibits a local government official
from participating in a vote on a matter
involving a business entity or property
in which the official has a substantial
business or property interest if it is
reasonably foreseeable that an action
on the matter would confer an
economic benefit on the business
entity or real property

Chapter 171 Conflict = 
NO PARTICIPATION

• Cannot vote in the decision
• Cannot deliberate on the matter 
• Should not attend meetings (even 

closed) when matter is discussed

PRIOR to any vote, the conflicted 
official must file

an Affidavit disclosing the conflict.
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CONFLICT OF INTEREST – STATE LAW
Substantial Business 

Interest
• Person owns 10% or more of the voting shares 

of the business entity, or 

• or owns 10% or more or $15,000 or more of the 
fair market value of the business entity, or

• Funds received from the business entity exceed 
10% of the person’s gross income for the 
previous year.

Substantial Property 
Interest

• Person has an interest in real property worth 
$2,500 or more

• The action in question must have a special 
economic effect on the value of the 
property that is distinguishable from  its 
general effect on the population.

Burden is on the official to identify a substantial business  or property interest

Two Important Notes:  

If a person related to the official in the first degree of consanguinity or affinity has a substantial business or 
property interest, then the official has the same interest.

There is no distinction between direct and indirect funds or ownership.
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CONFLICT OF INTEREST – STATE LAW

Violation of Chapter 171 
IMPACT ON ACTION

• Does not render the action 
of the governmental body 
voidable 
• unless the measure would not 

have been approved without 
the vote of the person who 
violated the provision

Violation of Chapter 171 
IMPACT ON VIOLATOR

• A person who knowingly
violates the provision commits 
an offense punishable as a 
Class A Misdemeanor

Class A Misdemeanor

1. Fine not to exceed $4,000
2. Confinement in jail for a term not to 

exceed one year
3. Both  fine and confinement
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CONFLICT OF INTEREST – TXDOT RULES
An RMA Director or Employee shall not: 
• ACCEPT OR SOLICIT ANY GIFT, favor, or service that might reasonably tend to influence 

the discharge of official duties; 

• Engage in a business or professional activity that one might reasonably expect would 
require or induce the director or employee to DISCLOSE CONFIDENTIAL 
INFORMATION acquired by reason of the official position; 

• Accept other employment that could reasonably be expected TO IMPAIR 
INDEPENDENCE OF JUDGMENT in the performance of official duties; 

• MAKE PERSONAL INVESTMENTS, including investments of a spouse, that could 
reasonably be expected to create a conflict between the private interest and the 
interest of the RMA or that could impair the ability to make independent decisions; 

• Intentionally or knowingly solicit, accept, or agree to accept ANY BENEFIT for having 
exercised official powers or performed official duties in favor of another; or 

• HAVE A PERSONAL INTEREST in an agreement executed by the RMA. 
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CONFLICT OF INTEREST – TXDOT RULES

• No lunches, dinners, trips that would be perceived to 
influence decisions

• No sharing confidential information – information not 
yet public

• No purchase of land in or near projected ROW

• No interest in RMA contracts

Examples of Prohibited Activity:
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CONFLICT OF INTEREST – HCRMA POLICIES

HCRMA RULES
• Compliance Certificate on Project / Project Alignment

• No Personal Investment / Interest in Projects
• No Property in the Right of Way
• Board Members and Consultants
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PROCUREMENT

Solicitation, Selection, Negotiation & Contracting

STATE LAW 
• Chapter 176, Local Government Code

TXDOT RULES 
• TAC, Title 43, Rule 26.51 (Conflict of Interest)
• TAC, Title 43, Rule 10.5 (Ethical Conduct)

HCRMA POLICIES
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PROCUREMENT – STATE LAW

Conflict Disclosure, 
Local Government Code, Chapter 176

• Requires disclosure of  business and employment 
relationships and gifts 

• Burden is on BOTH local government officers and persons 
doing business with local governmental entities
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PROCUREMENT – STATE LAW
RMA DIRECTOR OBLIGATION: 
CONFLICTS DISCLOSURE STATEMENT

• Disclosure obligation arises on procurement (a 
vendor considering contracting)

• A Board Member is required to file a Conflicts 
Disclosure Statement if  he or a family member 
(1st degree):
• is receiving taxable income from an employment or 

other business relationship with the person, other than 
investment income, that exceeds$2,500 during the 12-
month period preceding the director’s awareness of the 
contract or consideration of the person; or

• has received gifts with an aggregate value of more than 
$250 in the 12 month period before the officer became 
aware of the contract or consideration of the person

• Form CIS (Texas Ethics Commission)
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PROCUREMENT – STATE LAW
Vendor Obligations

• A person who enters or seeks to enter into a contract 
with the RMA for the sale or purchase of real property, 
goods, or services, and 

• has a business relationship with the a director of the 
RMA must file a Conflict of Interest Questionnaire if 
that person:
• has an employment or other business relationship with a 

Director of the RMA or an Director’s family member or
• have given a Director or a Director’s family member one or 

more gifts with the aggregate value of $250

• RMA is required to keep a list of Directors and officers 
on its website to assist vendors in their responsibility

• Form CIQ, Texas Ethics Commission
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PROCUREMENT – TXDOT RULES

Requires ethical conduct of entities procuring 
business
• No Benefit may be provided (See Bribery below.)

• Benefit is anything that is reasonably regarded as 
financial gain or financial advantage, including a benefit 
to another person in whose welfare the beneficiary has a 
direct and substantial interest, regardless of whether the 
donor is reimbursed. 

• Benefit is not an ordinary working meal, a token item 
(generally under $25 in value), an honorarium in the 
form of a meal, reimbursement for expenses related to 
attending an official event (conference, workshop, 
seminar, etc.)

EXAMPLES OF BENEFITS
cash

Loans
meals  (not working meals)

Lodging
Services
Tickets

door prizes
free entry to events

transportation
hunting or fishing trips, or 

discounts on goods or services. 
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PROCUREMENT – HCRMA POLICIES
HCRMA Additional Rules

• “Key Personnel” for purposes of 176 reporting includes 
consultants, when consultants are involved in selecting 
or monitoring vendors:

• Program Manager
• General Counsel
• Financial Advisor
• Program Manager
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MISUSE OF GOVERNMENT PROPERTY

Violation of the Public Trust

STATE LAW 
• Section 39.03(a)(2), Texas Penal Code
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MISUSE OF GOVERNMENT PROPERTY – STATE LAW

Penal Code, Section 39.03(a)(2)
• Misuse of government property, services, personnel, 

or anything of value belonging to the government 
that has come into the public servant’s custody or 
possession by virtue of the office or employment

• With intent to obtain a benefit or intent to harm or 
defraud another
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MISUSE OF GOVERNMENT PROPERTY – STATE LAW
Definition Misuse

• Misuse means to deal with 
property contrary to:
• An agreement under which 

the public servant holds the 
property

• A contract of employment or 
oath of office of a public 
servant

• A law that prescribes the 
manner of custody or 
disposition of the property

Penalty for violation

• Ranges from a Class C 
misdemeanor to a first 
degree felony
• Depending on the value of the 

thing misused

July 28, 2015 2
0

Class C Misdemeanor =  Fine not 
to exceed $500

First Degree Felony = Sentence 
ranging from 5  to 99 years & a 
fine  not to exceed $10,000
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MISUSE OF GOVERNMENT  PROPERTY – STATE LAW
INFORMATION IS PROPERTY

A public servant is prohibited from:
• Using official information to acquire or assist another 

acquire a pecuniary interest in any property, transaction, or 
enterprise.

• Speculating or aiding another to speculate on the basis of 
official information.

• Disclosing or using the information to obtain a benefit or to 
harm another.
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NEPOTISM

Conflict through relationships

STATE LAW 
• Chapter 573, Texas Government Code
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Nepotism
A public official may not 
appoint (or confirm) or vote 
for the appointment (or 
confirmation) of an 
individual to a position that 
is to be directly or indirectly 
compensated from public 
dollars if the individual is 
related to the public official 
within the:

•3rd degree of consanguinity 
(filled circles)

•2nd degree of affinity 
(outlined circles)

NEPOTISM – STATE LAW
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Nepotism – State Law
• Only applies to paid positions

• Prohibition applies to all members of the board (unlike conflict 
of interest where the affected member abstains)

• Doesn’t apply to self-appointment (but such appointments are 
forbidden under doctrine of incompatibility)

• Penalty = immediate removal for official misconduct and 
possible fine up to $1,000 Note:

The nepotism standard 
is also used in conflicts 
of interest tests.
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BRIBERY & GIFTS

Improper exchange of benefits

STATE LAW 
• Section 36.02, Texas Penal Code

TXDOT RULES 
• TAC, Title 43, Rule 10.5 (Ethical Conduct)
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BRIBERY & GIFTS – STATE LAW
• Soliciting, offering, or accepting a benefit in 

exchange for a decision, opinion, 
recommendation, vote, or other exercise of 
official discretion.

Penal Code § 36.02

July 28, 2015 2
6

2nd Degree Felony

Confinement of more than 20 
years or less than 2 years and
A fine not to exceed $10,000
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BRIBERY & GIFTS – STATE LAW

Benefit
• A “benefit” is anything reasonably regarded as pecuniary gain or 

pecuniary advantage
• Money 
• Gift or Favor
• Honoraria

• A public servant who exercises discretion with contracts, purchases, 
payments, claims, or other pecuniary transactions, may not accept 
a benefit from a person known to be interested, or likely to become 
interested in such a transaction.
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BRIBERY & GIFTS – STATE LAW

Accepting a Benefit

• In exchange for a vote or 
action

• From a party interested in a 
business opportunity

• From a person subject to 
the official’s jurisdiction

• An item accepted after the 
exercise of official action may 
still be considered bribery

INFLUENCE
• May be bribery even if the 

item was not solicited and 
had no influence over the 
decision

TIMING
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BRIBERY & GIFTS – STATE LAW

Honoraria

• Prohibited: 

• Accepting an honorarium where services are requested 
because of the officer’s or employee’s official position.

• Permitted: 

• Food, transportation and lodging in connections with a speech 
if the services performed are more than merely perfunctory.

Penal Code § 36.07
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Bribery & Gifts – State Law
Exceptions
• Non-cash items less than $50
• Food, lodging, transportation, 

or entertainment if accepted 
as a “guest” (donor must be 
present)

• A gift from a friend relative, or 
business associate with whom 
you have a relationship 
independent of official status.

• A payment for legitimate 
consideration

Can you accept:
• A $50 Clock – NO ($49=yes)

• Dallas Cowboy Tickets – IF DONOR IS PRESENT

• $160 Rifle – NO ($49=yes)

• A Hotel Room – MAYBE

• Cash – NO

• A Floral Arrangement – NO, IF  OVER $49

• A plaque – YES

• Gift from Family Member or Close Personal Friend –
YES

• Gift from a Business Associate - YES

Note:   
Exceptions are to criminal liability.  Consider 
other applicable rules and appearance of 
impropriety.
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BRIBERY & GIFTS – TXDOT RULES
Benefits
• Anything that is reasonably regarded as financial gain or financial 

advantage 
• cash, loans, meals, lodging, services, tickets, door prizes, free entry to 

entertainment or sporting events, transportation, hunting or fishing trips, 
or discounts on goods or services

Exceptions 
• an ordinary working meal; 
• a token item, other than cash, a check, stock, bond, or similar item, that 

is distributed generally as a normal means of advertising and that does 
not exceed an estimated value of $25; 

• an honorarium in the form of a meal served at an official, department-
related event such as a conference, workshop, seminar, or symposium; or 

• reimbursement for food, travel, or lodging to an official event 
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Bribery – What can you accept?
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QUALIFICATIONS FOR OFFICE

Requirements for Service

STATE LAW 
• Chapter 370, Texas Transportation Code 

TXDOT RULES 
• TAC, Title 43, Rule 26.51 (b) (Conflicts of Interest)
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QUALIFICATIONS – STATE LAW
Chapter 370 Requirements

• An RMA Board Member may NOT:
• Be an elected official
• Live outside of Hidalgo County
• Work for TxDOT
• Work for a governmental entity any part of which is located within Hidalgo 

County
• Own an interest in real property that will be acquired for an RMA project (if  

the necessity for the acquisition is known at the time of the appointment)

• An RMA Board Member is a State Official and must final an annual 
Personal Financial Statement
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QUALIFICATIONS – TXDOT RULES
A person is NOT eligible to serve as a Board Member or Executive Director of an RMA if the person or the person's spouse:

• is employed by or participates in the management of a business entity or other organization, other than a political 
subdivision, that is regulated by or receives funds from TxDOT, the RMA, or Hidalgo County; 

• directly or indirectly owns or controls more than a 10% interest in a business or other organization that is regulated by 
or receives funds from TxDOT, the RMA, or Hidalgo County; 

• uses or receives a substantial amount of tangible goods, services, or funds from TxDOT, the RMA, or Hidalgo County;

• is required to register as a lobbyist under Government Code, Chapter 305, because of the person's activities for 
compensation on behalf of a profession related to the operation of TxDOT, the RMA, or Hidalgo County;

• is an officer, employee, or paid consultant of a Texas trade association in the field of road construction or maintenance, 
public transportation, rail, or aviation, or if the person's spouse is an officer, manager, or paid consultant of a Texas 
trade association in the field of road construction or maintenance, public transportation, rail, or aviation;

• has received funds from TxDOT, the RMA, or Hidalgo County for acquisition of highway right of way (with some 
exception)
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OPEN GOVERNMENT

Transparency

STATE LAW 
• Chapter 551, Texas Government Code (Open Meetings)
• Chapter 552, Texas Government Code (Public Information Act)
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OPEN GOVERNMENT – STATE LAW

• RMA is a Governmental Body

• Subject to State and federal laws
• Public’s right to know of government’s successes and failures
• Requirement for transparency 
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OPEN GOVERNMENT / OPEN MEETINGS – STATE LAW

• All meetings are open
• Unless the law provides an 

exception (Executive Session)

• All meetings require public 
notice
• Time, place, and subject posting

• Records of meetings must be 
maintained

• It is the members’ duty to 
comply with the Open 
Meetings Act

Elements of  a Meeting 
• Quorum Present (4 Members)
• Discussion  of public’s business / 

public policy over which the RMA 
has jurisdiction

-or -
• Meeting called/conducted by the 

RMA
• Quorum is present
• Information is presented about the 

public’s business / public policy 
over which the RMA has 
jurisdiction
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OPEN GOVERNMENT / OPEN MEETINGS  – STATE LAW

Social Setting/Convention/Workshop/  
Press Conference :
• Quorum
• No discussion of business

= No Public Meeting

• Discussion of business
=  Illegal Public Meeting (Maybe)
• Discussion of business is incidental to 

event & No action is taken = No Public 
Meeting 

Public Hearing
• Quorum
• No participation by RMA board
• Meeting Called by RMA

= Public Meeting

County Workshop
• Participation by Chairman
• Discussion of business

= Public Meeting

E-mail / Text Message
Quorum (directly or indirectly)
Discussion of business
= Illegal Public Meeting
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OPEN GOVERNMENT / OPEN MEETINGS – STATE LAW

Committee Meetings
• Less than a quorum
• Discussion of business
• Meeting called by RMA

• IF final action is taken (or board will “rubberstamp” recommendation) = 
Public Meeting

• IF meeting results only in recommendation to board for action =
NO Public Meeting
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OPEN GOVERNMENT / CLOSED MEETINGS – STATE LAW

• Consultation with attorney
• Seek advice on legal matters, like 

pending litigation or settlement 
matters or contract negotiations

• No discussion of non-legal issues
• No discussion of policy matters
• No discussion of merits of a 

contract

• Real Property
• Prospective Gift
• Security Devices
• Economic Development 
• Personnel

Who attends a Closed Meeting
All members of the RMA board are permitted
Attorney, if attorney consultation is exception
Board’s discretion

Officers, employees/consultants if necessary to 
further discussion
NOT arm’s length parties

Must give public notice of Exception

Must keep a Record
Certified Agenda or Tape

Includes subjects of all deliberations  and 
record of any decisions

If closed for Attorney Client Privilege, attorney 
maintains meeting notes.

FINAL ACTION must take place in public 
meeting

Exceptions to Open Meetings
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OPEN GOVERNMENT / OPEN MEETINGS – STATE LAW

Civil Penalties for violation
• Action take is void or voidable
• Mandamus suit to force 

compliance
• Attorneys fees and costs go to 

prevailing party

Criminal penalties for 
violation

• For participating in illegal meeting
• Fine ranging from $100-500 and/or
• Confinement ranging from 1-6 months
• NOTE:  It’s affirmative defense that the 

member acted in reliance on a court order, 
advice from the Texas Attorney General, or 
advice from general counsel

• For participating in closed meeting with 
no record keeping
• Fine not to exceed $500

• For disclosure of Closed Meeting 
deliberations
• Fine not to exceed $2,000 and/or 
• Confinement not to exceed 180 days
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OPEN GOVERNMENT / PUBLIC INFO – STATE LAW

• Mechanism for citizens to inspect or copy government 
records

• Public Information
• Information collected, assembled, maintained by or for the 

RMA (any format)
• Certain exceptions apply

• Agency Memoranda
• Drafts
• Attorney Client Communication
• Third Party Proprietary Information 
• Security Information 
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COMPLIANCE EVIDENCE 
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COMPLIANCE EVIDENCE –
STATE LAW & TXDOT RULES
Training Evidence: 
• Open Government Training 

Certificates

• Public Investment Act Training 
Certificates

• Board  and Staff Compliance 
Training Evidence

• Staff Project / Billing Training 
Evidence 

• HCRMA Compliance Certificates

Reports:
• Strategic Plan

• Annual Report 

• Financial Reports/Audit

• Investment Reports

• Project Reports

• Notice of Debt

• Compliance Report

• Board: Annual Personal 
Financial Statement
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HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY

BOARD OF DIRECTORS
CERTIFICATE

Chapter 370, Texas Transportation Code makes certain requirements on Regional Mobility 
Authority board members.  Accordingly, I, the undersigned, hereby certify as follows:

1. At the time of my appointment, I did not own an interest in any real property that 
was known to be necessary for any project included in the Hidalgo County Loop System 
and subject to acquisition by the Hidalgo County Regional Mobility Authority.

2. I have not made any personal investments that could reasonably be expected to 
create a substantial conflict of interest between my private interest and interests of the 
Hidalgo County Regional Mobility Authority.

3. I do not have a personal interest in an agreement executed by the Hidalgo County 
Regional Mobility Authority.

4. Neither my spouse nor I directly or indirectly own or control more than 10 percent 
interest in a business that is regulated by or receives funds from either the Hidalgo 
County Regional Mobility Authority or the Texas Department of Transportation.

5. I am not a registered lobbyist for a transportation trade organization.

Additionally, I understand that as a member of the Hidalgo County Regional Mobility 
Authority, I may not accept or solicit any gift, favor, or service (1) that might reasonably 
influence me in an official duty or (2) that I should know is being offered with the intent 
to influence my official conduct.  Nor will I solicit, accept, or agree to accept any benefit 
for having exercised my official powers or performed my official duties in favor of 
another.

If I should ever have a substantial interest (either own 10% of or receive 10% of my 
income from) in a business entity or in real property coming before the Hidalgo County 
Regional Mobility Authority, I will file an affidavit with the Hidalgo County Regional 
Mobility Authority stating the nature and extent of the interest and I shall abstain from 
further participation in the matter if (1) the matter will have a special economic effect on 
the business entity, distinguishable from the effect on the public; or (2) it is reasonable to 
foresee that an action on the matter will have a special economic effect on the value of 
the real property, distinguishable from its effect on the public.

Signature

Name:
Date:
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HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY

CONSULTANT/INDEPENDENT CONTRACTOR CERTIFICATE

As a consultant, representative, agent, and/or independent contractor of the Hidalgo County 
Regional Mobility Authority, I, the undersigned, hereby certify as follows:

1. I do not own an interest in any real property that is known or anticipated to be 
necessary for any project included in the Hidalgo County Loop System and subject to 
acquisition by the Hidalgo County Regional Mobility Authority.

2. I have not made any personal investments that could reasonably be expected to 
create a substantial conflict of interest between my interests and interests of the Hidalgo 
County Regional Mobility Authority.

3. After reasonably inquiry, I am not aware that any subcontractors to my contract 
have any (a) investment in real property that is known or anticipated to be necessary for 
any project included in the Hidalgo County Loop System and subject to acquisition by 
the Hidalgo County Regional Mobility Authority or (b) personal investment that could 
reasonably be expected to create a substantial conflict of interest with the Hidalgo County 
Regional Mobility Authority.

Additionally, I understand that I may not offer any gift, favor, or service to a member or 
representative of the Hidalgo County Regional Mobility Authority Board of Directors (1) 
that might reasonably influence an official duty or (2) that is being offered with the intent 
to influence official conduct; nor will I offer any benefit for previously exercised official 
powers by a member or representative of the Hidalgo County Regional Mobility 
Authority Board of Directors.

Signature

Name:
Date:



#4668599.1

HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY

ALTERNATE STATEMENT FOR BOARD MEMBERS / CONSULTANTS / 
INDEPENDENT CONTRACTORS

1.  I do own an interest in any real property that is known or 
anticipated to be necessary for an independent project of the Hidalgo 
County Loop System and subject to acquisition by the Hidalgo County 
Regional Mobility Authority.  (Attach explanation)

2.  I have made any personal investments that could reasonably be 
expected to create a substantial conflict of interest between my private 
interest and interests of the Hidalgo County Regional Mobility 
Authority.  (Attach explanation)

3.  I am aware of a subcontractor’s (a) investment in real property that 
is known or anticipated to be necessary for an independent project of 
the Hidalgo County Loop System and subject to acquisition by the 
Hidalgo County Regional Mobility Authority or (b) personal 
investment that could reasonably be expected to create a substantial 
conflict of interest with the Hidalgo County Regional Mobility 
Authority. (Attach explanation)

4.  Other: 

(Attach explanation)

Signature

Name:
Date:
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HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY 

AGENDA RECOMMENDATION FORM 

BOARD OF DIRECTORS        X AGENDA ITEM         1A 

PLANNING COMMITTEE   DATE SUBMITTED 06/13/16 

FINANCE COMMITTEE MEETING DATE        06/28/16 

TECHNICAL COMMITTEE 

1. Agenda Item:  REPORT ON PROGRAM MANAGER ACTIVITY FOR SH365 AND IBTC.

2. Nature of Request:  (Brief Overview)  Attachments:     X  Yes          No

Report on Program Manager Activity for SH365 and IBTC by Louis Jones, Dannenbaum
Engineering.

3. Policy Implication:  Board Policy, Local Government Code, Texas Government Code, Texas
Transportation Code, TxDOT Policy

4. Budgeted:          Yes No       X   N/A 

5. Staff Recommendation: Report only.

6. Program Manager’s Recommendation:       Approved          Disapproved       X   None 

7. Planning Committee’s Recommendation:      Approved          Disapproved       X   None 

8. Board Attorney’s Recommendation:      Approved          Disapproved       X   None 

9. Chief Auditor’s Recommendation:      Approved          Disapproved       X   None 

10. Chief Financial Officer’s Recommendation:      Approved          Disapproved       X   None 

11. Chief Construction Engineer’s Recommendation:      Approved          Disapproved        X   None 

12. Executive Director’s Recommendation:      Approved          Disapproved        X   None 



DANNENBAUM – PROGRAM MANAGER

106/08/2016

PMC/GEC STATUS REPORT (06/2016)

HCRMA Board of Directors

S. David Deanda, Jr., Chairman

Forrest Runnels, Vice-Chairman

Ricardo Perez, Secretary/Treasurer

Josue Reyes, Director

R. David Guerra, Director

Aquiles J. Garza Jr., Director

Alonzo Cantu, Director

HCRMA Staff

Pilar Rodriguez, PE, Executive Director

Ramon Navarro IV, PE, CFM, Construction Engineer 

Celia Gaona, CIA, Auditor/Compliance Officer

Jose Castillo, Chief Financial Officer

Carlos “CJ” Moreno, Jr., Acquisition Coordinator

Flor E. Koll, Program Administrator

Sergio Mandujano, Construction Records Keeper

Program Management Consultant

DANNENBAUM ENGINEERING CORP
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Overview

1. Review: PMC Invoice

2. Status: Systemwide Tasks

3. Status: SH 365 Project

4. Status: IBTC Project

5. Status: OW/OS Corridor

6. Status: Constr. Cost Trends

06/08/2016
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PMC Invoice Overview 
(Active WA’s: 06/2016 Invoice)

06/08/2016

Task (Current Billing)
WA 9

3/1/14 - 6/30/18

WA 16

5/28/14-01/31/16

WA 20

12/17/15-03/30/16

WA9 - WA20

3/1/14 - 6/30/18

Program  Management Consultant 184,843$                      -$                               -$                               184,843$                      

Project & Systemwide Mgt 184,843$                      -$                               -$                               184,843$                      

Construction Mgt -$                               -$                               -$                               -$                               

General Engineering Consultant 

(Tasks on Behalf of the Agency)
-$                               -$                               69,442$                        69,442$                        

Analyzing Documentation -$                               -$                               -$                               -$                               

Building Agency -$                               -$                               -$                               -$                               

Strategic Planning -$                               -$                               69,442$                        69,442$                        

Public Outreach -$                               -$                               -$                               -$                               

Advance Planning -$                               -$                               -$                               -$                               

Total for All Tasks: 184,843$                     -$                              69,442$                       254,285$                     

Firm (Current Billing)
WA 9

3/1/14 - 6/30/18

WA 16

5/28/14-01/31/16

WA 20

12/17/15-03/30/16

WA9 - WA20

3/1/14 - 6/30/18

Dannenbaum Eng Corp. 174,843$                 -$                        -$                        174,843$                 

Direct Labor: Pathfinder 10,000$                   -$                        -$                        10,000$                   

Direct Labor: George Ramon -$                        -$                        -$                        -$                        

Sub: Aranda and Assoc. (DBE) -$                        -$                        -$                        -$                        

Sub: Blanton & Assoc. (DBE) -$                        -$                        -$                        -$                        

Sub: C&M Associates (DBE) -$                        -$                        69,442$                   69,442$                   

Sub: RODS SUE (DBE) -$                        -$                        -$                        -$                        

Sub: UNINTECH (DBE) -$                        -$                        -$                        -$                        

Sub: CSE (DBE) -$                        -$                        -$                        -$                        

Total for All Firms: 184,843$                      -$                               69,442$                        254,285$                      
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PMC Invoice Overview 
(Active WA’s: Earned to Date)

06/08/2016

Task (Earned to Date)
WA 9

3/1/14 - 6/30/18

WA 16

5/28/14-01/31/16

WA 20

12/17/15-03/30/16

WA9 - WA20

3/1/14 - 6/30/18

Program  Management Consultant 5,781,276$                  -$                               -$                               5,781,276$                  

Project & Systemwide Mgt 5,781,276$                  -$                               -$                               5,781,276$                  

Construction Mgt -$                               -$                               -$                               -$                               

General Engineering Consultant 

(Tasks on Behalf of the Agency)
-$                               193,327$                      231,577$                      424,904$                      

Analyzing Documentation -$                               -$                               -$                               -$                               

Building Agency -$                               -$                               -$                               -$                               

Strategic Planning -$                               -$                               231,577$                      231,577$                      

Public Outreach -$                               -$                               -$                               -$                               

Advance Planning -$                               193,327$                      -$                               193,327$                      

Total for All Tasks: 5,781,276$                 193,327$                     231,577$                     6,206,179$                 

Firm (Earned to Date)
WA 9

3/1/14 - 6/30/18

WA 16

5/28/14-01/31/16

WA 20

12/17/15-03/30/16

WA9 - WA20

3/1/14 - 6/30/18

Dannenbaum Eng Corp. 4,667,156$              -$                        -$                        4,667,156$              

Direct Labor: Pathfinder 280,000$                 -$                        -$                        280,000$                 

Direct Labor: George Ramon 179,400$                 -$                        -$                        179,400$                 

Sub: Aranda and Assoc. (DBE) 435,520$                 -$                        -$                        435,520$                 

Sub: Blanton & Assoc. (DBE) 219,200$                 -$                        -$                        219,200$                 

Sub: C&M Associates (DBE) -$                        -$                        231,577$                 231,577$                 

Sub: RODS SUE (DBE) -$                        -$                        -$                        -$                        

Sub: UNINTECH (DBE) -$                        -$                        -$                        

Sub: CSE (DBE) -$                        193,327$                 -$                        193,327$                 

Total for All Firms: 5,781,276$                  193,327$                      231,577$                      6,206,179$                  
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Systemwide Tasks

 PMC WA 9
– Managed/met/reviewed all development efforts done by other 

HCRMA consultants for SH 365 and IBTC.  

– Provided support to Staff for landowner coordination, 
meetings with stakeholders, in addition to Staff support for 
ROW document preparation, contract document support, and 
document control. 

– Construction Management tasks include
 US 281 / BSIF construction and document control systems 

created (Appia and ProjectWise) for coordination with the 
Contractor and TxDOT. 

 Managing RFI, submittals, shop drawing reviews, and supporting 
logging of testing and inspection in coordination with HCRMA 
Construction Engineer and Records Keeper (including SW3P 
inspections, etc.).

06/08/2016
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Systemwide Tasks

 PMC WA 9 Cont.
– Continued to provide support to HCRMA Staff and Legal 

Counsel reviews of 365 TOLL PDA. 
– Merging PS&E sets from L&G and S&B into one cohesive plan 

set.   

 PMC WA 16
– Offsite Hydrologic Studies are 99% complete by Civil Systems 

Engineers (Deren Li) for eventual use on HCDD#1 Outfall 
Improvements. 

– Pending final report from CSE (SH 365 Seg. 3 is final and 
delivered to HCDD#1 for developing those outfalls) in order to 
coordinate the construction of outfalls for SH 365 Seg. 1 & 2. 

– Continued follow-up with HCDD#1 for SH 365 Seg 1 & 2 Outfall 
Development. 

06/08/2016
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Project Overview
for SH 365

06/08/2016

SH 365 Segs. 1 , 2, and 3: from FM 
1016/Conway Ave to US 281 including BSIF 
Connector and Overpass at Mil. Hwy.
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Project Schedule
for SH 365

06/08/2016

2015 2016

Env. Clearance (FONSI)

Final Design (Complete)

ROW Acquisition (Complete)

Utility Relocation

Constr. Bid Opening (Letting)

Construction Starts

2016 2017

Env. Clearance (FONSI)

Final Design

ROW Acquisition Phase

Utility Relocation

Constr. Bid Advertisement

Constr. Bid Opening (Letting)

Construction Starts

Dec

CONSTRUCTION FOR SH 365 PHASE II: FROM 3/21/2017 TO 11/21/2019

May Jun Jul Aug SepDec Jan Feb Mar Apr

Occurred July 2, 2015

SH 365 - Phase II (Segments 1 & 2)

(FM 396 / Anzalduas Hwy. to US 281 / Military Hwy)

WORK TASK
Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Oct Nov

SH 365 / US 281 Improvements - Phase I (Segment 3)

(US 281 / Mil. Hwy. from SP600 / Cage Blvd. to FM 2557 / Stewart Rd and the BSIF Connector)

Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec

CONSTRUCTION FOR SH 365 PHASE I: FROM 02/01/2016 TO 09/30/2017

May Jun Jul Aug Sep OctJan Feb Mar Apr Nov Dec
WORK TASK
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Project Schedule Milestones
for SH 365 (1 of 2: Remainder of 2016)

06/08/2016

 6/17/2016: 95% PS&E Submittal for Segments 1 & 2 
(Merged) to TxDOT for Concurrent Review by Pharr 
District and Austin Divisions

 6/30/2016: 100% ROW Acquisition

 7/15/2016: Meet Construction milestone through utility 
relocation

 7/15/2016: Receive 95% PS&E Comments from TxDOT 
(latest PDA says 15 days, but HCRMA providing ~30 
days) 

 9/1/2016: Submit Bid Package (Bid Proposal and 100% 
Plans) to TxDOT 

 9/1/2016 to 10/30/2016: GEC Report Created 

 10/14/2016: LOA Received by HCRMA

 10/28/2016: Advertisement Date (Sat 10/29 & Sun 
10/30 & Subsequent weekends)

 12/15/2016: Letting Date (as per current PDA)



DANNENBAUM – PROGRAM MANAGER

10

Project Schedule Milestones
for SH 365 (2 of 2: 2017 & Beyond)

06/08/2016

 1/24/2017: Award Date by HCRMA (Contingent upon 
TxDOT / FHWA concurrence)

 1/31/2017: Visit Rating Agencies

 2/10/2017: Receive Ratings

 2/13/2017: Post POS

 2/16/2017: Marketing and Road Show for entire 
week 

 2/23/2017: Price Bonds 

 3/17/2017: Close Bonds 

 3/21/2017: Issue Construction Contract NTP

 7/31/2017: Constr. Ends SH 365 Seg. 3

 11/21/2019: Constr. Ends SH 365 Seg. 1 & 2
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SH 365 Project Status

06/08/2016

 Design
– PS&E on SH 365 Segment 3 (US 281/BSIF) is 100% complete.

– PS&E on SH 365 Segments 1 and 2 are 95% complete.

– All requested subsurface utility exposures are 100% complete.

– Geo-technical for SH 365 Segment 3 (US 281) is 100% 
complete. 

– Geo-technical for SH 365 Segments 1 and 2 are 100% 
complete.

– Onsite Hydrologic Studies for SH 365 Segments 1, 2, and 3 are 
100% complete.
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SH 365 Project Status

06/08/2016

 ROW Mapping / Acquisition
– ROW Maps and Parcels for Segments 1 & 2 delivered to ROW team. 

– Most appraisals completed, save for a few new levee parcels, along 
parcels modified  for whole parcel takings, and in places where 
updated title information has become available.

– Land acquisition ongoing throughout entire corridor from Anzalduas 
Bridge to US 281 Military Highway.

 Utility Relocations
– Major utilities have been coordinated with and held kick-off 

meetings with said owners (cities, private utilities, irrigation districts, 
etc.). 

– As ROW is acquired PMC has examined possibility of releasing utility 
relocation agreements.
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SH 365 Project Status

06/08/2016

 Environmental
– USIBWC

 The Texas State Historical Commission has completed 
environmental review of the USIBWC Construction License.

– USACE 404 Permit & Wetland Mitigation Plan

 Permit public comment period closed April 25, 2016.

 Three comments received and are being addressed.

 Survey of the proposed wetland mitigation site is complete and 
after the mitigation plan is approved an offer will be prepared.

 Executed USACE 404 Individual Permit anticipated within 60 days.

– SH 365 Site 26 - Soil and Groundwater Management Plan

 TxDOT provided comments and the document is finalized
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Project Overview
for IBTC

06/08/2016

IBTC Segs. 1 – 3: from the Interchange w/ 
SH 365 at FM 3072 / Dicker Rd to I-2 and to 
FM 493
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2015 2016 2017

Environmental

Final Plans

ROW Acquisition

Utility Relocation

Constr. Bid Opening (Letting)

Construction Starts

IBTC - Segments 1-3

(From Dicker Rd. Interchange to end of the Floodway North to I-2 &  from Valleyview Interchange to FM 493)

CONSTRUCTION FROM 12/15/2017 TO 06/15/2020

Nov DecFeb Mar Apr May Jun JulSep Oct Nov Dec Jan
WORK TASK

Aug Sep Oct DecJan Feb Mar Apr May Jun Jul Aug Sep Oct Nov

Project Schedule
for IBTC

06/08/2016
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IBTC Project Status

 Design
– PS&E for IBTC Segments 1 - 3 are 40 to 60% complete.

– Geo-technical borehole efforts are on pause for IBTC Segments 1-3.

– Onsite Hydrologic Studies for IBTC have been reviewed and are being 
finalized. 

– Subsurface Utility Exposures are 100% complete.

 Environmental
– A Phase II ESA was completed on the Donna Reservoir-IBTC footprint, 

final lab results indicate no PCB contamination is present within the 
proposed ROW.

– As directed by the Executive Director the PMC is exploring options to 
expedite the environmental clearance of the IBTC project.  

– IBTC Right-of-Entry forms are being updated to reduce any delays to 
environmental fieldwork.

06/08/2016
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IBTC Project Status

 ROW Mapping
– Strip map for complete IBTC project is complete for the entire 

project, as well as all ETT-easement parcels completed.  

 ROW Acquisition
– All parcels north of Donna Reservoirs have been submitted to 

the ROW Acquisition Team. 

– Early acquisition is nearing completion for the AEP/ETT local 
project ROW for the transmission line (4 parcels remain at 
various stages of closure).

06/08/2016



DANNENBAUM – PROGRAM MANAGER

18

HCRMA Planning Efforts

06/08/2016
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HCRMA Planning Efforts

 FM 1925 (from I69C to I-69E)
– TxDOT Committed Supplemental Development Authority Funds 

for the Entire 27 Mile Corridor as an expressway facility.

– TxDOT has committed to funding the Schematic Design.

– Cameron County has committed to funding the segment of FM 
1925 from the eastern Hidalgo County Line to US 77 and 
ultimately to the South Padre Island 2nd access.

– Interlocal between HCRMA and CCRMA is being finalized to 
complete the Environmental Documents.

– Hidalgo County has recommended  the HCRMA receive $20M
in Proposition 1 & 7 funds for the Right-of-Way and 
Construction of the segment of the project from FM 491 East 
to the Cameron County line.

06/08/2016
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Project Overview for 
Overweight/Oversize Corridor Permits

06/08/2016



DANNENBAUM – PROGRAM MANAGER

21

Overweight/Oversize Corridor 
Permits Report

06/08/2016

Total Permits Issued: 11,193

Total Amount Collected: 920,090$             
 Convenience Fees (CC): 24,650$                     

 Total Permit Fees: 895,440$                  

– Pro Miles: 33,579$                    

– TxDOT: 761,124$                  

– HCRMA: 100,737$                  

From 01/01/2016 – 06/03/2016
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Source: McGraw Hill Construction ENR

Construction Cost Index

06/08/2016
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Construction Cost Index (2010-2016) (as of June 2016) 

Costs Increased +2.1% 
from 2015-2016 and 

+3.0% from June 2015.
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Construction Cost Trends: 
Asphalt Paving Prices

 The 20-city average price for liquid 
asphalt has changed in 2016 as 
follows:

– Price increased +0.2% in June 2016

– Price increased +0.3% between 
June 2015 to June 2016

06/08/2016

Source: McGraw Hill Construction ENR
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HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY 

AGENDA RECOMMENDATION FORM 

BOARD OF DIRECTORS X AGENDA ITEM 1B 

PLANNING COMMITTEE DATE SUBMITTED 06/20/16

FINANCE COMMITTEE MEETING DATE 06/28/16
TECHNICAL COMMITTEE 

4 

1. Agenda Item: Report on Construction Activity for US 281/Military Highway Overpass/BSIF
Connector Project.

2. Nature of Request: (Brief Overview) Attachments:    X Yes  No

Report on Construction Activity for US 281/Military Highway Overpass/BSIF Connector Project –
Ramon Navarro, HCRMA

3. Policy Implication: Board Policy, Local Government Code, Texas Government Code, Texas
Transportation Code, TxDOT Policy

4. Budgeted: Yes No X  N/A 

5. Staff Recommendation: Report only.

6. Program Manager’s Recommendation: Approved Disapproved X  None 

7. Planning Committee’s Recommendation: Approved Disapproved X  None 

8. Board Attorney’s Recommendation: Approved Disapproved X  None 

9. Chief Auditor’s Recommendation: Approved Disapproved X  None 

10. Chief Financial Officer’s Recommendation: Approved Disapproved X  None 

11. Construction Engineer’s Recommendation: Approved Disapproved X  None 

12. Executive Director’s Recommendation: Approved Disapproved X  None 



REPORT  No. 3 - MAY 2016

US281 / BSIF CONNECTOR

CSJ# 0220-01-023



The Notice to Proceed (NTP) was issued to Foremost Paving on

January 19, 2016, with time charges commencing on February 17,

2016.

Project is to be completed within 535 calendar days. The specified

number of “calendar days” in which the work is to be completed are

7 day consecutive Julian calendar days, inclusive of Saturdays,

Sundays, including all holidays, regardless of weather conditions,

material availability, or other conditions not under the control of the

Contractor.

The total construction cost was submitted at $19,425,546.44.

EXECUTIVE SUMMARY





As of June 1, 2016, the project is 104 days into the 

contract, with 431 days remaining.

The project is approximately 7.3% complete based on 

the total construction value estimated for Payment 

Application (#4) in the amount of $384,199.36 and 

leaving a remaining balance of $18,004,195.44

There has been 1 approved Change Order(s):
CO#1 4/26/16 2T KEBO Protective Slab +3 days +$ 6,623.32 .034%

SCHEDULE & CONSTRUCTION COSTS



As of June 1, 2016, the project is 104 days into the 

contract, with 431 days remaining.

The project is approximately 7.3% complete based on 

the total construction value estimated for Payment 

Application (#4) in the amount of $384,199.36 and 

leaving a remaining balance of $18,004,195.44

There has been 1 approved Change Order(s):
CO#1 4/26/16 2T KEBO Protective Slab +3 days +$ 6,623.32 .034%

SCHEDULE & CONSTRUCTION COSTS

19.33%
TOTAL TIME 

ALLOTED
538 DAYS

80.7%

JOB TIME EXPENDED
TIME USED 104 DAYS TIME REMAINING 434 DAYS

7.32%

92.68%

ESTIMATE PERCENTAGES
ESTIMATE COMPLETED $1,421,350.86

ESTIMATE REMAINING $18,004,196.58



Project Production 

Crews continue to install underground infrastructure and 

grading BSIF Connector.



ITEMS PAID IN MAY:

Description Price Extension PLACED TO DATE PAID TO DATE % COMPLETE
PREPARING ROW                                  STA 105 $4,000.00 $420,000.00 95 $380,000.00 90
EXCAVATION (ROADWAY)                           CY 60439 $4.00 $241,756.00 3425 $13,700.00 6
EMBANKMENT (FINAL)(DENS CONT)(TY C)            CY 171729 $8.00 $1,373,832.00 1436 $11,488.00 1
STRUCT EXCAV (PIPE)                            CY 846 $38.00 $32,148.00 227 $8,626.00 27
SAND BACKFILL                                  CY 882 $16.00 $14,112.00 364 $5,824.00 41
TRENCH EXCAVATION PROTECTION                   LF 11017 $1.00 $11,017.00 1000 $1,000.00 9
REINF CONC SLAB                                SF 23360 $14.00 $327,040.00 420 $5,880.00 2
RC PIPE (CL III)(24 IN)(SPL)                   LF 1200 $58.00 $69,600.00 616 $35,728.00 51
RC PIPE (CL III)(36 IN)(SPL)                   LF 1501 $100.00 $150,100.00 100 $10,000.00 7
REMOV STR (PIPE)                               LF 3617 $12.00 $43,404.00 120 $1,440.00 3
MOBILIZATION        LS 1 $903,000.00 $903,000.00 0.5 $451,500.00 50
BARRICADES, SIGNS AND TRAFFIC HANDLING         MO 18 $2,500.00 $45,000.00 3 $7,500.00 17
ROCK FILTER DAMS (INSTALL) (TY 1)              LF 76 $65.00 $4,940.00 37 $2,405.00 49
CONSTRUCTION EXITS (INSTALL) (TY 2)            SY 360 $30.00 $10,800.00 216 $6,480.00 60
BIODEG EROSN CONT LOGS (INSTL) (12")           LF 885 $6.50 $5,752.50 225 $1,462.50 25
REMOVE SM RD SN SUP&AM                         EA 33 $50.00 $1,650.00 18 $900.00 55
PRSSR IRRIG PVC PIPE (18")                     LF 420 $44.00 $18,480.00 420 $18,480.00 100
PRESS IRRIG PVC (15 IN)        LF 680 $75.00 $51,000.00 460 $34,500.00 68
PRSSR IRRIG PVC PIPE (24")                     EA 120 $130.00 $15,600.00 120 $15,600.00 100

PREPARING ROW                                  STA 36 $4,000.00 $144,000.00 36 $144,000.00 100
EXCAVATION (ROADWAY)                           CY 7639 $4.00 $30,556.00 467.3 $1,869.20 6
EMBANKMENT (FINAL)(DENS CONT)(TY C)            CY 2845 $8.00 $22,760.00 1133 $9,064.00 40
LIME TRT (EXST MATL) (12")                     SY 17022 $3.00 $51,066.00 14461.41 $43,384.23 85

LIME (HYD, COM OR QK)(SLURRY)                  TON 366 $127.00 $46,482.00 282.59 $35,888.93 77
STRUCT EXCAV (PIPE)                            CY 319 $38.00 $12,122.00 299 $11,362.00 94
SAND BACKFILL                                  CY 757 $16.00 $12,112.00 964 $15,424.00 127
TRENCH EXCAVATION PROTECTION                   LF 271 $1.00 $271.00 198 $198.00 73
RC PIPE (CL III)(18 IN)(SPL)                   LF 272 $54.00 $14,688.00 272 $14,688.00 100
RC PIPE (CL III)(24 IN)(SPL)                   LF 80 $58.00 $4,640.00 80 $4,640.00 100
SET (TY II) (18 IN) (RCP) (6: 1) (P)           EA 10 $1,000.00 $10,000.00 10 $10,000.00 100
REMOV STR (PIPE)                               LF 271 $12.00 $3,252.00 198 $2,376.00 73
REMOVE STR (CONC)                              EA 3 $1,500.00 $4,500.00 3 $4,500.00 100
MOBILIZATION        LS 1 $97,000.00 $97,000.00 0.5 $48,500.00 50
PRESS IRRIG PVC (15 IN)        LF 198 $75.00 $14,850.00 198 $14,850.00 100
IRRIGATION VALVE (12")        EA 3 $2,200.00 $6,600.00 3 $6,600.00 100
IRRIGATION WELL (30")                          EA 2 $11,000.00 $22,000.00 2 $22,000.00 100
PRSSR IRRIG PVC PIPE (18")                     EA 924 $44.00 $40,656.00 95 $4,180.00 10
PRSSR IRRIG PVC PIPE (12")                     EA 375 $26.00 $9,750.00 375 $9,750.00 100

BSIF
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Item 2A 



HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY 

AGENDA RECOMMENDATION FORM 

BOARD OF DIRECTORS        X AGENDA ITEM         2A 

PLANNING COMMITTEE   DATE SUBMITTED 06/14/16 

FINANCE COMMITTEE MEETING DATE        06/28/16 

TECHNICAL COMMITTEE 

1. Agenda Item:  APPROVAL OF MINUTES FOR REGULAR MEETING HELD MAY 24, 2016.

2. Nature of Request:  (Brief Overview)  Attachments:     X  Yes          No

Consideration and Approval of Minutes for the Hidalgo County Regional Mobility Authority Board
of Directors Regular Meeting held May 24, 2016.

3. Policy Implication:  Board Policy, Local Government Code, Texas Government Code, Texas
Transportation Code, TxDOT Policy

4. Budgeted:          Yes No       X   N/A 

5. Staff Recommendation: Motion to approve the minutes for the Board of Director’s Regular

Meeting held May 24, 2016, as presented.

6. Program Manager’s Recommendation:       Approved          Disapproved       X   None 

7. Planning Committee’s Recommendation:      Approved          Disapproved       X   None 

8. Board Attorney’s Recommendation:   X   Approved          Disapproved       _   None 

9. Chief Auditor’s Recommendation:   _   Approved          Disapproved       X_   None 

10. Chief Financial Officer’s Recommendation:      Approved          Disapproved       X   None 

11. Construction Engineer’s Recommendation:      Approved          Disapproved        X_  None 

12. Executive Director’s Recommendation:   X   Approved          Disapproved        _  None 
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STATE OF TEXAS 
COUNTY OF HIDALGO 

HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY 
 
The Hidalgo County Regional Mobility Authority Board of Directors convened for a Workshop and Regular Meeting on 
Tuesday, May 24, 2016, at 5:30 pm at the Pharr City Hall, City Commission Chambers, 2nd Floor, 118 South Cage Boulevard, 
Pharr, Texas, with the following present: 
 

 
Board Members:    S. David Deanda, Jr., Chairman           HCRMA 
        Josue Reyes, Vice‐Chairman        HCRMA 

Ricardo Perez, Secretary/Treasurer      HCRMA 
Alonzo Cantu, Director          HCRMA 
Aquiles J. Garza, Jr. Director        HCRMA 

        Forrest Runnels, Director        HCRMA 
 
Absent:      David Guerra, Director          HCRMA 
 
Staff:      Pilar Rodriguez, Executive Director      HCRMA 
        Ramon Navarro IV, Chief Construction Engineer    HCRMA 
        Celia Gaona, Chief Auditor/Compliance Officer    HCRMA 
        Jose Castillo, Chief Financial Officer      HCRMA 

Flor Koll, Program Administrator      HCRMA 
Blakely Fernandez, Legal Counsel      HCRMA 

        Louis Jones, Program Manager        HCRMA 
                 

 
PLEDGE OF ALLEGIANCE 

 

Chairman Deanda led the Pledge of Allegiance. 
 
INVOCATION 
 
Ms. Gaona led the Invocation. 
 
CALL TO ORDER FOR REGULAR MEETING AND ESTABLISH A QUORUM 
 
Chairman Deanda called the Regular Meeting to order at 5:31 pm.  
 
Motion by Josue Reyes, with a second by Aquiles Garza, to enter into Executive Session to consult with the Board 
Attorney on  legal  issues pertaining to  Items 2E under Section 551.071 of the Texas Government Code. Motion 
carried unanimously. 
 
Chairman Deanda recessed the meeting to enter into Executive Session at 5:32pm. Chairman Sweeten reconvened the 
Regular Meeting at 6:12 pm with no action taken on the item discussed in Executive Session. 
 
PUBLIC COMMENT 
 

None 
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1. REPORTS 

 
A. Report on Program Manager Activity for SH 365 and IBTC – Louis Jones, Dannenbaum Engineering. 

Louis Jones and Eric Davila, Dannenbaum Engineering, reported on the progress to date for the SH 365 and 
IBTC Projects. No action taken. 

B. Report  on  Construction  Activity  for  US  281/Military Highway Overpass/BSIF  Connector  Project  –  Ramon 
Navarro, HCRMA. 
Ramon  Navarro,  Chief  Construction  Engineer  for  the  HCRMA,  reported  on  Construction  Activity  for  US 
281/Military Highway Overpass/BSIF Connector Project. No action taken. 

2. CONSENT AGENDA.  
Motion by Alonzo Cantu, with a  second by Ricardo Perez,  to approve  the Consent Agenda.   Motion carried 
unanimously. 
 
A. Approval of Minutes for Regular Meeting held April 26, 2016 and Special Meeting held May 17, 2016. 

Approved the Minutes for the Regular Meeting held April 26, 2016 and the Special Meeting held May 17, 2016 
as presented. 
 

B. Approval of Project & General Expense Report for the period from April 12, 2016 to May 9, 2016. 
Approved the Project & General Expense Report for the period from April 12, 2016 to May 9, 2016. 

 
C. Approval of Financial Report for March and April 2016. 

Approved the Financial Report for March and April 2016. 
 

D. Resolution 2016‐79 – Approval of Work Authorization Number 4 to the Professional Service Agreement with 
SAMES Engineering to provide parcels 5B, 36B and 80 for the State Highway 365 Project. 
Approved  Resolution  2016‐79  –  Approval  of  Work  Authorization  Number  4  to  the  Professional  Service 
Agreement with SAMES Engineering to provide parcels 5B, 36B and 80 for the State Highway 365 Project in 
the amount of $5,085.00. 
 

E. Resolution  2016‐80  –  Approval  of  amendment  to  the  Professional  Service  Agreement  with  Escobedo  & 
Cardenas and Richard Cantu to provide Administrative legal services to the Hidalgo County Regional Mobility 
Authority. 
Approved Resolution 2016‐80 – Approval of amendment to the Professional Service Agreement with Escobedo 
& Cardenas and Richard Cantu to provide Administrative legal services to the Hidalgo County Regional Mobility 
Authority. 
 

3. REGULAR AGENDA 
 

A. Resolution 2016‐43 – Approval of Service Agreement with Chemical Response & Remediation Contractors, 
Inc. for hazardous material emergency and rapid response for the Hidalgo County Regional Mobility Authority. 
Motion by Ricardo Perez with a second by Forrest Runnels, to approve Resolution 2016‐43 – Approval of 
Service  Agreement  with  Chemical  Response  &  Remediation  Contractors,  Inc.  for  hazardous  material 
emergency  and  rapid  response  for  the  Hidalgo  County  Regional  Mobility  Authority.  Motion  carried 
unanimously. 
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B. Resolution 2016‐75 – Authorization to remove Rance G. Sweeten as a signatory and the addition of S. David 
Deanda, Chairman, as an authorized signatory on all PlainsCapital, Wilmington Trust and TxSTAR accounts. 
Motion by Forrest Runnels with a second by Ricardo Perez, to approve Resolution 2016‐75 – Authorization 
to remove Rance G. Sweeten as a signatory and the addition of S. David Deanda, Chairman, as an authorized 
signatory on all PlainsCapital, Wilmington Trust and TxSTAR accounts.  Motion carried unanimously. 
 

C. Resolution  2016‐76  –  Approval  of  designation  of  Hidalgo  County  Metropolitan  Planning  Organization 
Members for the Hidalgo County Regional Mobility Authority. 
Motion by Ricardo Perez, with a  second by  Josue Reyes,  to approve Resolution 2016‐76  – Approval of 
designation  of  Hidalgo  County  Metropolitan  Planning  Organization  Members  for  the  Hidalgo  County 
Regional Mobility Authority.  Motion carried unanimously. 
 

D. Resolution 2016‐77 – Approval of One (1) Year Extension to the Financial Advisory Service Agreement with 
First Southwest. 
Motion by Aquiles Garza, with a second by Forrest Runnels, to approve Resolution 2016‐77 – Approval of 
One (1) Year Extension to the Financial Advisory Service Agreement with First Southwest. Motion carried 
unanimously. 
 

E. Resolution 2016‐78 – Approval of Resolution of Support for the State Highway 68 Project. 
Motion by Forrest Runnels, with a second by Alonzo Cantu, to approve Resolution 2016‐78 – Approval of 
Resolution of Support for the State Highway 68 Project. Motion carried unanimously. 
 

4. CHAIRMAN’S REPORT 
 

A. Annual Election of Vice Chairman and Secretary/Treasurer. 
Forrest Runnels was elected Vice Chairman and Ricardo Perez as Secretary/Treasurer. 
 

5.  TABLED ITEMS 
 

A. None 
 

6. EXECUTIVE  SESSION, CHAPTER 551,  TEXAS GOVERNMENT CODE,  SECTION  551.071  (CONSULTATION WITH 
ATTORNEY),  SECTION  551.072  (DELIBERATION  OF  REAL  PROPERTY)  AND  SECTION  551.074  (PERSONNEL 
MATTERS)  

 
Motion by Josue Reyes, with a second by Aquiles Garza, to enter into Executive Session to consult with the 
Board Attorney on legal issues pertaining to Items 2E under Section 551.071 of the Texas Government Code. 
Motion carried unanimously.  Motion carried unanimously. 

 
A. Consultation  with  Board  Attorney  on  legal  issues  pertaining  to  the  Project  Development,  Operation  & 

Maintenance Agreement for State Highway 365 and Advance Funding Agreement for US 281/Military Highway 
Overpass Projects (Section 551.071 T.G.C.). 
No action taken. 
 

B. Consultation with Board Attorney on legal issues pertaining to the Texas Department of Transportation State 
Infrastructure Bank Loan for the State Highway 365 Project (Section 551.071 T.G.C.). 
No action taken.  
 

C. Consultation with Board Attorney on legal issues pertaining to the deliberation of real property for the State 
Highway 365 and International Bridge Trade Corridor Projects (Sections 551.071 and 551.072 T.G.C.). 
No action taken.  
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D. Consultation  with  Board  Attorney  on  legal  issues  pertaining  to  Early  Right  of  Way  Acquisition  and 
environmental clearance process for the State Highway 365 and International Bridge Trade Corridor Projects 
(Section 551.071 T.G.C). 
No action taken. 
 

E. Consultation with Board Attorney on legal issues pertaining to the use of Eminent Domain to acquire 
property required to complete the project alignments of the State Highway 365 and the International Bridge 
Trade Corridor Projects (Sections 551.071 and 551.072 T.G.C.).                                                                                                  
No action taken. 
 

F. Consultation with Board Attorney on legal issues pertaining to the proposed South Texas Class I Rail Project 
(Section 551.071 T.G.C.).                                                                                                                           
No action taken. 

ADJOURNMENT 
 

There being no other business to come before the Board of Directors, the meeting was adjourned at 6:47 pm.  
 
 
____________________________________________ 
S. David Deanda, Jr, Chairman 
 
 
Attest: 
 
 
   
__________________________________________ 
Ricardo Perez, Secretary/Treasurer 

 



Item 2B 



HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY 

AGENDA RECOMMENDATION FORM 

BOARD OF DIRECTORS        X AGENDA ITEM                   2B 

PLANNING COMMITTEE   DATE SUBMITTED           06/14/16 

FINANCE COMMITTEE MEETING DATE        06/28/16 

TECHNICAL COMMITTEE 

1. Agenda Item:  APPROVAL OF PROJECT AND GENERAL EXPENSE REPORT FROM MAY

10, 2016 THROUGH JUNE 8, 2016

2. Nature of Request:  (Brief Overview)  Attachments:     X  Yes          No

Consideration and approval of project and general expense report for the period from May 10,
2016 to June 8, 2016. 

3. Policy Implication:  Board Policy, Local Government Code, Texas Government Code, Texas
Transportation Code, TxDOT Policy

4. Budgeted:       X   Yes           No          N/A Funding Source:  VRF Bond 

General Account $     94,680.72 
VRF Bond Account 
R.O.W Services 

$ 1,160,737.89 
$    453,846.11 

Total Project Expenses for Reporting Period  $ 1,709,264.72 

  Fund Balance after Expenses $ 13,649,688 

5. Staff Recommendation: Motion to approve the project and general expense report for the

period from May 10, 2016 to June 8, 2016 as presented.

6. Program Manager’s Recommendation:   X   Approved          Disapproved          None 

7. Planning Committee’s Recommendation:      Approved          Disapproved       X   None 

8. Board Attorney’s Recommendation:      Approved          Disapproved       X   None 

9. Chief Auditor’s Recommendation: _ X    Approved          Disapproved       _   None 

10. Chief Financial Officer’s Recommendation:   X   Approved          Disapproved          None 

11. Chief Construction Engineer’s Recommendation:    X   Approved          Disapproved          None 

12. Executive Director’s Recommendation:    X   Approved          Disapproved          None 



Memorandum 
To: S. David Deanda Jr., Chairman 

From: Pilar Rodriguez, PE, Executive Director 

Date: June 15, 2016 

Re: Expense Report for the Period from May 10, 2016 to June 8, 2016  

Attached is the expense report for the period commencing on May 10, 2016 and ending on June 8, 
2016. 

Expenses for the General Account total $94,680.72, the VRF Bond Account total $1,160,737.89, and 
for the ROW Services total $453,846.11. The aggregate expense for the reporting period is 
$1,709,264.72. 

Based on review by this office, approval of expenses for the reporting period is recommended 

in the aggregate amount of $1,709,264.72. 

This leaves a fund balance (all funds) after expenses of $13,649,688. 

If you should have any questions or require additional information, please advise.  



229,697.42

1,160,737.89

1,160,737.89

1,709,264.72
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Item 2C 



HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY 

AGENDA RECOMMENDATION FORM 

BOARD OF DIRECTORS        X AGENDA ITEM                   2C 

PLANNING COMMITTEE   DATE SUBMITTED 06/15/16 

FINANCE COMMITTEE MEETING DATE        06/28/16 

TECHNICAL COMMITTEE 

1. Agenda Item:  APPROVAL OF THE FINANCIAL REPORT FOR THE MONTH OF MAY 2016.

2. Nature of Request:  (Brief Overview)  Attachments:     X  Yes          No

Consideration and approval of financial report for the months of May 2016.

3. Policy Implication:  Board Policy, Local Government Code, Texas Government Code, Texas
Transportation Code, TxDOT Policy

4. Budgeted:          Yes No       X   N/A 

Funding Source:

5. Staff Recommendation: Motion to approve the Financial Report for the month of May 2016,

as presented.

6. Program Manager’s Recommendation:      Approved          Disapproved       X   None 

7. Planning Committee’s Recommendation:      Approved          Disapproved       X   None 

8. Board Attorney’s Recommendation:      Approved          Disapproved       X   None 

9. Chief Auditor’s Recommendation: _    Approved          Disapproved       X   None 

10. Chief Financial Officer’s Recommendation:   X   Approved          Disapproved          None 

11. Chief Construction Engineer’s Recommendation:      Approved          Disapproved       X   None 

12. Executive Director’s Recommendation:   X   Approved          Disapproved          None 























Item 2D 



HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY 

AGENDA RECOMMENDATION FORM 

BOARD OF DIRECTORS        X AGENDA ITEM         2D 

PLANNING COMMITTEE   DATE SUBMITTED 6/13/16 

FINANCE COMMITTEE MEETING DATE        6/28/16 

TECHNICAL COMMITTEE 

1. Agenda Item:  RESOLUTION 2016-81 – APPROVAL OF WORK AUTHORIZATION NUMBER 5

TO THE PROFESSIONAL SERVICE AGREEMENT WITH SAMES ENGINEERING TO

PROVIDE PARCELS 107-A, 13P2, 102, 20, 108, 110, 111, 112, AND 113 FOR THE 365

TOLLWAY PROJECT.

2. Nature of Request:  (Brief Overview)  Attachments:     X  Yes          No

Consideration and Approval of Work Authorization Number 5 To Provide Parcels 107-A, 13P2,
102, 20, 108, 110, 111, 112, and 113 for 365 Tollway Project. 

3. Policy Implication:  Board Policy, Local Government Code, Texas Government Code, Texas
Transportation Code, TxDOT Policy

4. Budgeted:        X  Yes No          N/A 

5. Staff Recommendation: Motion To Approve Resolution 2016- 81 – Work Authorization

Number 5  To The Professional Service Agreement With Sames Engineering To Provide

Parcels 107-A, 13P2, 102, 20, 108, 110, 111, 112, and 113 For The 365 Tollway Project. 

6. Program Manager’s Recommendation:     X Approved          Disapproved         None 

7. Planning Committee’s Recommendation:      Approved          Disapproved       X   None 

8. Board Attorney’s Recommendation:   Approved          Disapproved        X  None 

9. Chief Auditor’s Recommendation:      Approved          Disapproved       X   None 

10. Chief Financial Officer’s Recommendation:      Approved          Disapproved       _X  None 

11. Executive Director’s Recommendation:   X   Approved          Disapproved None 



 SUMMARY

Amount   _________________ 

BRIEF BACKGROUND: 

Staff is recommending approval of this request in the amount of $

Environmental _____________________________________ 

Engineering _______________________________________ 

Geo-Technical _____________________________________ 

Surveying ________________________________________ 

Work Authorization # _______

 2016-81

Resolution No. Description Amount

Goal and Options: 

Approved Amendments:

✔

                                

                                    

SAMES                        

2016-24

$ 22,325.00

2016-44

$ 2,935.00

$ 13,567.50

2016-58 $ 13,085.00

2016-79

WA No. 1 Revised survey services for IBTC 

WA No. 2 Revised parcels for SH 365 Project

WA No. 3 Modification to Parcel for SH 365

WA No. 4 Provide Parcels 5B, 36B & 80 SH 365 $ 4,060.00

$ 0.00

Provide Parcels For 365 Tollway Project2016-81

$ 33,647.50

SAMES is to provide parcels for 107-A, 13P2, 102,20,108,110,111, 112, and 113 for the 365 
Tollway Project.

$ 22,325.00

5

$ 22,325.00

$ 55,972.50

Carlos Moreno, Land Acquisition



HIDALGO COUNTY REGIONAL MOBILITY AUTHORJTY 

BOARD RESOLUTION No. 2016- 81

APPROVAL OF WORK AUTHORIZATION NUMBER 5  TO THE
PROFESSIONAL SERVICE AGREEMENT WITH SAMES

ENGINEERING TO PROVIDE P A R C E L S  1 0 7 - A ,  1 3 P 2 ,  
1 0 2 ,  2 0 ,  1 0 8 ,  1 1 0 ,  1 1 1 ,  1 1 2  A N D  1 1 3  FOR THE  

365 TOLLWAY PROJECT. 

THIS RESOLUTION is adopted this 28th day of June 2016 by the Board of
Directors of the Hidalgo County Regional Mobility Authority at a regular meeting. 

WHEREAS, the Hidalgo County Regional Mobility Authority (the "Authority"), 
acting through its Board of Directors (the "Board"), is  a regional mobility authority 
created pursuant to Chapter 370, Texas Transportation Code, as amended (the "Act");

WHEREAS, the Authority is authorized by the Act to address mobility issues in 
and around Hidalgo County; 

WHEREAS, on February 22, 2012 the Authority approved b y  Resolution 2012-
04, which created the Technical Committee, comprised of senior level engineers and 
professional from various communities and agencies in the jurisdiction of the Authority, 
to serve to advise the Board on procurement and consultant work products; and 

WHEREAS, on February 22, 2012 by Resolution 2012-04 the  Author i ty  a lso  
authorized the Executive Committee to determine the size, structure and scope of the 
Technical Committee, identify candidates and issue requests for participation; and 

WHEREAS, on October 16, 2013 the Authority authorized by Resolution 2013-41 the 
use and structure of the Technical Committee to rate, rank and recommend a short list to 
the Board of Directors for the Statements of Qualifications for the International Bride 
Trade Corridor Project for Engineering, Surveying and Geotechnical Services; and 

WHEREAS, on November 20, 2014, by Resolution 2013-53 the Technical 
Committee has rated and ranked the Statements of Qualifications for the International 
Bridge Trade Corridor Project for Surveying Services and recommended that HCRMA staff 
be authorized to negotiate with all qualified Surveying Firms (Halff Associates, RODS 
Surveying, Quintanilla, Headley & Associates, Land Tech Consultants, R. Gutierrez 
Engineering, Melden & Hunt, DOS Land Surveying, SAMES, Bain Medina Bain, ROW 
Surveying Services and Fulcrum Consulting Services) to establish a surveying pool for the 
project; and 

WHEREAS, on June 18, 2014, the Authority awarded by Resolution 2014-53 
professional service agreements to Halff Associates, RODS Surveying, Quintanilla, 
Headley & Associates, Land Tech Consultants, R.  Gutierrez Engineering, Malden & Hunt,
DOS Land Surveying, SAMES, Bain Medina Bain, ROW Surveying Services and Fulcrum 
Consulting Services for surveying services for the International Bridge Trade Corridor 
Project; and 

HCRMA Board Resolution 2016-81



WHEREAS, on February 23, 2016, the Authority and SAMES Inc. executed the 
approved awarded Professional Service Agreement for the maximum payable amount of 
$25,000.00; and  

WHEREAS, on February 23, 2016, the Authority approved by Resolution 2016-
24 Work Authorization Number I to the Professional Service Agreement with SAMES, 
Inc. to provide revised survey for the SH 365 Segment 1 & 2 Parcel 16 in the amount 
of $2,935.00; and  

WHEREAS, on March 22, 2016, the Authority approved  by Resolution 2016-44 
Work Authorization Number 2 to the Professional Service Agreement with SAMES, Inc. to 
provide revised parcels 13P1, 13P2, 22, 26, 31, 39 and Salinas parcel for State Highway 365 
Project in the amount of $13,567.50 for a revised amount of $16,502.50 for Work 
Authorizations 1 and 2.  The maximum payable amount remains at $25,000; and 

WHERESAS, on April 26, 2016, the Authority approved Work Authorization
Number 3  to the professional service agreement with SAMES Engineering to provide 
modifications to Parcel(s) 5 Part 5-AQ and 5 Part 5-R; 7 and 15 for State Highway 365 in the 
amount of $13,085.00; and  

WHERESAS, on May 24, 2016, the Authority approved Work Authorization
Number 4  to the professional service agreement with SAMES Engineering to provide 
p a r c e l s  5 B ,  3 6 B  a n d  8 0  for State Highway 365 in the amount of $4,060.00;  

WHERESAS, the Authority has determined it is necessary to approve Work 
Authorization Number 5  to the professional service agreement with SAMES Engineering 
to provide p a r c e l s  1 0 7 - A ,  1 3 P 2 ,  1 0 2 ,  2 0 ,  1 0 8 ,  1 1 0 ,  1 1 1 ,  1 1 2  a n d  
1 1 3  for the 365 Tollway Project in the amount of $22,325.00;  

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

Section I. The recital clauses are incorporated in the text of this Resolution as if      
fully restated.

Section 2.   The Board hereby approves Work Authorization Number 5 to the Professional 
Service Agreements for Surveying Services with SAMES, Inc., hereto attached as  
Exhibit A.

Section 3.    The Board authorizes the Executive Director to execute the Work Authorization 
Number 5 to the Professional Services Agreement for Surveying Services with Same 
Engineering as approved. 

*****

HCRMA Board Resolution 2016-81



PASSED A N D  A P P R O V E D    AS T O  B E  E F F E C T I V E    IMMEDIATELY   BY 
T H E BOARD OF DIRECTORS OF THE HIDALGO COUNTY REGIONAL MOBILITY 
AUTHORITY AT A REGULAR MEETING, duly posted and noticed, on the 28th day of
June, 2016, at which meeting a quorum was present.

S. David Deanda, Jr., Chairman

Ricardo Perez, Secretary/Treasurer

HCRMA Board Resolution 2016-81



Exhibit A

Work Authorization Number 5
to

Professional Service Agreement 
with

Sames Engineering 
for

Surveying Services
for the

365 Tollway 
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Contract

Hidalgo County 
Regional Mobility Authority 

(HCRMA)(Authority) 

SURVEYING SERVICES IBTC 
Interchange with SH 365 to I-2 and 
from the ValleyView Interchange to 

FM 493 

Work Authorization No. 5 

June 28, 2016 

SAMES, Inc. 



Work Authorization No. 5 
HCRMA Surveying Services Agreement for SAMES, Inc. for the 

IBTC 0010 project from the Interchange with SH 365 to I-2 and from the Valleyview Interchange to FM 493 
Attachment D-1 – Page 1 

ATTACHMENT D-1 

WORK AUTHORIZATION NO.  5 
AGREEMENT FOR SURVEYING SERVICES 

THIS WORK AUTHORIZATION is made pursuant to the terms and conditions of “Article V of that certain 
Professional Services Agreement for Surveying Services” (the Agreement) entered into by and between the 
Hidalgo County Regional Mobility Authority (Authority), and SAMES, Inc. (the Surveyor). 

PART I.   The Surveyor will perform surveying services generally described as in accordance with the project 
description attached hereto and made a part of this Work Authorization.  The responsibilities of the Authority and 
the Surveyor as well as the work schedule are further detailed in Exhibits A, B and C which are attached hereto and 
made a part of the Work Authorization.  

PART II.   The maximum amount payable under this Work Authorization is a total of $22,325.00 and the method 
of payment is Lump Sum, as set forth in Attachment E of the Agreement.  This amount is based upon fees set forth 
in Attachment E, Fee Schedule, of the Agreement and the Surveyor’s estimated Work Authorization costs included 
in Exhibit D, Fee Schedule, which is attached and made a part of this Work Authorization. 

PART III.   Payment to the Surveyor for the services established under this Work Authorization shall be made in 
accordance with Articles III thru V of the Agreement, and Attachment A, Section 1. 

PART IV.   This Work Authorization shall become effective on the date of final acceptance of the parties hereto 
and shall terminate on  July 31, 2016, unless extended by a supplemental Work Authorization as provided in 
Attachment A, Section 1.  

PART V.   This Work Authorization does not waive the parties' responsibilities and obligations provided under 
“Article V of that certain Professional Services Agreement for Surveying Services for International Bridge Trade 
Corridor (IBTC) Segment 0010 project from the Interchange with SH 365 to I-2 and from the Valleyview 
Interchange to FM 493.  

IN WITNESS WHEREOF, this Work Authorization is executed in duplicate counterparts and hereby accepted 
and acknowledged below. 

 THE SURVEYOR              THE AUTHORITY 

______________________________ ______________________________ 
      (Signature) (Signature) 

     Samuel Maldonado, P.E., RPLS                  Pilar Rodriguez, P.E.              . 

 (Printed Name)        (Printed Name) 
Principal . Executive Director             .

       (Title)    (Title) 
______________________________ ______________________________ 

       (Date)    (Date) 

LIST OF EXHIBITS 
Exhibit A Services to be provided by the Authority 
Exhibit B Services to be provided by the Surveyor 
Exhibit C Work Schedule 
Exhibit D Fee Schedule/Budget 
Exhibit H-2 Subprovider Monitoring System Commitment Agreement 
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EXHIBIT A 
SERVICES TO BE PROVIDED BY THE AUTHORITY 

Work Authorization No. 5 
HCRMA Surveying Services Agreement for SAMES, Inc.  for the 
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Project Map. 

ROW Map – ROW widths, other land, ownership, survey information. 

Ownership information of adjacent tracts. 

Intersecting ROW information, documentation, construction plans of existing utilities if available. 

Construction plans of existing facilities if available. 

Intended use of the survey and required form of deliverables, files required, etc. 

Accuracy required and method of display. 

Horizontal and vertical datum upon where the survey should be based (if varies from TxDOT). 

Research on subject tracts/parcel ownership aerial photographs. 

Title Reports for Parent \ Ownership Tracts within Project 

Boundary survey, (data files) of Original Survey Lines Subdivision, and Parent Tracts within Project. Includes 

found monumentation. 
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7.0 Right of Way Mapping and Parcel Tract Platting 

Preparation of maps, plats, legal descriptions and all documents for the Final ROW Acquisition and monumenting of final 
Right of Way and Parcels. 

Definitions and Concepts for use in this context and derived from the TxDOT and HCRMA Survey Manuals. 

 Parent Tracts are defined by contiguous ownership, i.e.: 

… any tract of land, or a tract of land comprised of several smaller contiguous tracts, under one single ownership.
… any tract of land, or a tract of land comprised of several smaller contiguous tracts, under one single ownership
and not divided by a public way,  separate ownership or platted as a subdivision. 
… any tract of land comprised of contiguous lots in a platted subdivision under a single ownership.

 Parcels are defined and created by ownership and unity of use and are the actual real properties, or tracts, to be 
acquired by the HCRMA, whether through purchase, donation, or exchange.  

… If a Parent Tract of contiguous properties has a unity of use, then two or more properties may be combined into
one parcel. 

… If a Parent Tract of contiguous properties does not have unity of use, then each property is a separate parcel.

… If a Parent Tract has different and discrete land use areas, then each land use area must be partitioned into
separate parcels with a unique number. A Parcel, therefore, does not necessarily have a one-to-one correspondence 
to the property lines of the parent tract. 

… if a Parent Tract is divided or severed by public ways or by separate ownership and does NOT have common
underlying ownership then each property must be partitioned into separate parcels with a unique number. 

… if a Parent Tract is divided or severed by public ways or by separate ownership and DOES have common underlying
ownership but does NOT have unity of use then each property must be partitioned into separate parcels with a 
unique number. 

… if a Parent Tract is divided or severed by public ways or by separate ownership and DOES have common underlying
ownership and DOES have unity of use then each property may be partitioned into ONE Parcel and sub-partitioned 
into separate PARTS. 
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Limits for this service: 

Segment 2 Parcels 24, 25, 25A, 26, and 27; 107A, 13P2, and 102; 20, 108, 110-113 

7.1 Coordination, Admin., Research and Abstracting Tasks. 

To be provided by: Task is Included (no color) Task Not Included modification needed Task Not needed or performed by Others 

HCRMA Sames, 
Inc. 7.1.1 

Contact and Coordinate with HCRMA for… 
 FINAL and APPROVED ROW FOOTPRINT prepared by HCRMA Design Engineers. 

(See Attachment C.4 – Detailed Scope of Services for Boundary Survey). 
 Any other information or data completed on the project to this point, i.e., final 

approved schematic, Planimetric Map of Project in MicroStation compatible 
format, Horizontal and Vertical projection, grid system and datum upon where the 
survey should be based and all other data the HCRMA has on hand. 

HCRMA Sames, 
Inc. 7.1.2 Deliver “Abstracts of Title” or “Title Reports” of Parent Tracts prepared by Title Co.

HCRMA Sames, 
Inc. 7.1.3 Deliver HCRMA survey monument caps (if applicable)

HCRMA Sames, 
Inc. 7.1.4 

Review of the HCRMA Survey Manuel and Right of Way requirements and discuss… 
 Parcel creation and numbering Requirements. 

The methodology of numbering ROW parcels must be correct and consistent to 
avoid problems in the appraisal process or with record maintenance through the 
ROW information system. Communicate regularly with the HCRMA for uniformity 
of Parcel creation methodology. 

 ROW MAP Requirements. 
 Parcel Plats and Parcel Descriptions Requirements. 

7.2 Field Work Tasks. 
To be provided by: Task is Included (no color) Task Not Included modification needed Task Not needed or performed by Others 

Sames, 
Inc. 7.2.1 

Monument the final project ROW lines… 
 Set a 5/8” diameter x 24” long rebar, capped with an “HCRMA ROW” aluminum disk 

along the ROW lines at all corners, angle points, and points of curvature and 
tangency. 

Sames, 
Inc. 7.2.2 

Monument Parcel corners… 
 Set 5/8” diameter x 18” long rebar, capped with an “HCRMA ROW” aluminum disk 

along ROW lines 
 Set 1/2'' diameter x 18” long rebar, capped with an appropriate cap bearing 

identification of the sub consultant Surveyor on interior corners (corners inside the 
taking) 

Sames, 
Inc. 7.2.3 

Verify that all planimetric features of existing topo and planimetrics within the staked 
parcel are current. 

 Exercise special care in observing both structure and aerial encroachments such as 
overhead electric and telephone lines with cross-arms. 

7.3 Office Work / Delivery Preparation Tasks 



EXHIBIT B 
SERVICES TO BE PROVIDED BY THE SURVEYOR 

 

Work Authorization No. 5 
HCRMA Surveying Services Agreement for SAMES, Inc.  for the  

IBTC 0010 project from the Interchange with SH 365 to I-2 and from the Valleyview Interchange to FM 493 
Exhibit B – Page 4 

  

To be provided by: Task is Included (no 
color) Task Not Included modification needed Task Not needed or performed by Others 

 Sames, Inc. 7.3.1 Analyze, define and create final Parcels and Parcel numbering plan. 
 See Parcel creation definition above. 

 Sames, Inc. 7.3.2 Update existing Planimetric map with any new or missing features or encroachments. 

 Sames, Inc. 7.3.3 

Prepare and Create ROW MAP including… 
 Title Sheet 
 Parcel Index Sheet 
 Control Sheet  

o (BMs set as per Attachment C.8 – Detailed scope of Service for 
Construction Staking will be the control on this sheet) 

 Plan Sheets 

 Sames, Inc. 7.3.4 
Prepare and create PARCEL PLATS and DESCRIPTIONS 

Prepare survey plats and metes and bounds descriptions as per HCRMA 
requirements for each Acquisition Parcel. 
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EXHIBIT C

WORK SCHEDULE

Work Authorization No. 5SAMES, Inc.
Work Authorization No. 5

Task Description Start Date End Date Duration

Modfications for SH 365 Parcels: 24,25,25A,26,27  12-May-16 31-Jul-16 2 Months

Coordination, Administration and Research 12-May-16 3-Jun-16 3 Weeks

Field Work 12-May-16 3-Jun-16 3 Weeks

Office Work/Delivery Preparations 12-May-16 3-Jun-16 3 Weeks

Modfications for SH 365 Parcels: 107A, 13P2, 102 23-May-16 31-Jul-16 2 Months

Coordination, Administration and Research 23-May-16 10-Jun-16 3 Weeks

Field Work 23-May-16 10-Jun-16 3 Weeks

Office Work/Delivery Preparations 23-May-16 10-Jun-16 3 Weeks

Modfications for SH 365 Parcel: 20, 108, 110-113 27-May-16 31-Jul-16 2 Months

Coordination, Administration and Research 27-May-16 17-Jun-16 3 Weeks

Field Work 27-May-16 17-Jun-16 3 Weeks

Office Work/Delivery Preparations 27-May-16 17-Jun-16 3 Weeks

HCRMA

JUL

2016

JAN MAY JUNFEB MAR APR

Page 1 Exhibit C - Work Schedule
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EXHIBIT D - Fee Schedule
Prime: SAMES, Inc. Fee Schedule/Budget for
Survey Services for the HCRMA Hidalgo County Regional Mobility Authority (HCRMA)
Work Authorization No. 5 Work Authorization No. 5
Schedule Duration:   IBTC Surveying Services

SURVEY SERVICES
DESCRIPTION

Principal / Sr. 
Manager / Senior 
survey Manager

Project Surveyor 
(RPLS)

Senior Survey 
Tech / SIT

Survey 
Technician CADD Operator Clerical / Admin. Abstractor 1-Person Survey 

Crew
2-Person Survey 

Crew
3-Person Survey 

Crew
4-Person Survey 

Crew
Total

Labor Hrs. Remarks  Task
Cost 

PARCEL Modifications for the following:
Parcel: 24
Coordination, Admin, Research and Abstracting 0.5 2 1 3 1 8  $ 630.00 
Field Work 1 2 2 4 4 13 $ 1,290.00 
Office Work / Delivery Preparation 1 3 1 5 $ 320.00 

Parcel: 25
Coordination, Admin, Research and Abstracting 2 1 2 1 6  $ 465.00 
Field Work 1 3 2 6 $ 530.00 
Office Work / Delivery Preparation 0.5 1 1 3 1 7 $ 570.00 

Parcel: 25-A
Coordination, Admin, Research and Abstracting 0.5 0.5 2 2 3 8  $ 730.00 
Field Work 2 2 4 4 12 $ 1,140.00 
Office Work / Delivery Preparation 0.5 2 3 1 7 $ 470.00 

Parcel: 26
Coordination, Admin, Research and Abstracting 1 1 1 1 4  $ 295.00 
Field Work 0.5 1 3 2 7 $ 605.00 
Office Work / Delivery Preparation 0.5 1 2 1 5 $ 360.00 

Parcel: 27
Coordination, Admin, Research and Abstracting 1 1 2  $ 115.00 
Field Work 0.5 1 3 2 7 $ 635.00 
Office Work / Delivery Preparation 0.5 1 2 1 5 $ 360.00 

Parcel: 107-A
Coordination, Admin, Research and Abstracting 0.5 3 1 5  $ 465.00 
Field Work 1 1 3 2 7 $ 740.00 
Office Work / Delivery Preparation 3 1 4 $ 245.00 

Parcel: 13P2
Coordination, Admin, Research and Abstracting 2 1 3  $ 260.00 
Field Work 3 1 2 6 $ 550.00 
Office Work / Delivery Preparation 0.5 1 1 1 1 5 $ 440.00 

Parcel: 102
Coordination, Admin, Research and Abstracting 0.5 0.5 2 3  $ 385.00 
Field Work 1 4 1 6 $ 465.00 
Office Work / Delivery Preparation 4 1 5 $ 310.00 

Parcel: 20
Coordination, Admin, Research and Abstracting 1 2 4 7  $ 660.00 
Field Work 1 2 2 5 $ 515.00 
Office Work / Delivery Preparation 0.5 1 1 3 $ 167.50 

Parcel: 108
Coordination, Admin, Research and Abstracting 2 6 3 1 12  $ 1,205.00 
Field Work 1 2 2 5 $ 515.00 
Office Work / Delivery Preparation 0.5 2 2 1 6 $ 382.50 

Parcel: 110
Coordination, Admin, Research and Abstracting 1.5 4 4 10  $ 945.00 
Field Work 1 3 1 5 $ 460.00 
Office Work / Delivery Preparation 0.5 1 1 3 $ 167.50 

Parcel: 111
Coordination, Admin, Research and Abstracting 1.5 4 4 10  $ 945.00 
Field Work 1 3 1 5 $ 460.00 
Office Work / Delivery Preparation 0.5 2 1 4 $ 232.50 

Parcel: 112
Coordination, Admin, Research and Abstracting 2 6 3 11  $ 1,155.00 
Field Work 1 2 2 5 $ 515.00 
Office Work / Delivery Preparation 0.5 1 2 1 5 $ 307.50 

Parcel: 113
Coordination, Admin, Research and Abstracting 1 3 4 8  $ 765.00 
Field Work 1 2 1 4 $ 385.00 
Office Work / Delivery Preparation 0.5 1 1 3 $ 167.50 

Subtotal 3 16.5 56 62 62 21 0 0 28 0 0 249 22,325.00$  

Total Manhours by Classification 2 8 28 31 31 11 0 0 14 0 0 124

LIMITS:  From the Interchange with SH 365 to I-2 and from the Valleyview Interchange to FM 493 (As-Assigned by the HCRMA)

0010 IBTC\01 Contract Admin\0010 Surveyors\_Proposals\Melden Hunt\Meldenunt WA No. 1\Exhibit D ‐ Fee Schedule (SAM).xlsx
Exhibit D 
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EXHIBIT D - Fee Schedule
Prime: SAMES, Inc. Fee Schedule/Budget for
Survey Services for the HCRMA Hidalgo County Regional Mobility Authority (HCRMA)
Work Authorization No. 5 Work Authorization No. 5
Schedule Duration:   IBTC Surveying Services

SURVEY SERVICES
DESCRIPTION

Principal / Sr. 
Manager / Senior 
survey Manager

Project Surveyor 
(RPLS)

Senior Survey 
Tech / SIT

Survey 
Technician CADD Operator Clerical / Admin. Abstractor 1-Person Survey 

Crew
2-Person Survey 

Crew
3-Person Survey 

Crew
4-Person Survey 

Crew
Total

Labor Hrs. Remarks  Task
Cost 

LIMITS:  From the Interchange with SH 365 to I-2 and from the Valleyview Interchange to FM 493 (As-Assigned by the HCRMA)

Contract Hourly Rate by Classification 200.00$                   150.00$                105.00$                75.00$                  65.00$                  50.00$                  65.00$                  80.00$                  130.00$                168.00$                198.00$                
Total Fee by Classification 300.00$                   1,237.50$             2,940.00$             2,325.00$             2,015.00$             525.00$                -$                      -$                      1,820.00$             11,162.50$            

CHECK (MHRs):
% Utilization by Over 6 months 0.14% 0.79% 2.70% 2.99% 2.99% 1.01% 0.00% 0.00% 1.35% 124
% of Total Labor Hours 1.21% 6.64% 22.54% 24.95% 24.95% 8.45% 0.00% 0.00% 11.27% 100.00% CHECK (LABOR):
% of Total Labor Cost 2.69% 11.09% 26.34% 20.83% 18.05% 4.70% 0.00% 0.00% 16.30% 100.00% 11,162.50$                      

TOTAL DIRECT LABOR COST 22,325.00$                    
DIRECT EXPENSES Rate Unit Amount Total
Mileage 0.56$                       Mile 0 -$                      -$                                
Photocopies 0.10$                       Sheet 0 -$                      -$                                
Blueline/Blackline Prints 2.00$                       Sheet 0 -$                      -$                                
Deed/Copies 1.00$                       Sheet 0 -$                      -$                                
Certified Deed Copies 2.00$                       Sheet 0 -$                      -$                                
Mylar (11x17) 3.00$                       Sheet 0 -$                      -$                                
Mylar (22x34) 6.00$                       Sheet 0 -$                      -$                                

TOTAL DIRECT EXPENSES -$                      -$                               

SPECIAL SERVICES FEE (SUBCONSULTANTS)  DBE Participation 

0.00%

Name Task(s) Summary

TOTAL SPECIAL SERVICES FEE (SUBCONSULTANTS) -$                               

GRAND TOTAL 22,325.00$                    

0010 IBTC\01 Contract Admin\0010 Surveyors\_Proposals\Melden Hunt\Meldenunt WA No. 1\Exhibit D ‐ Fee Schedule (SAM).xlsx
Exhibit D 
 6/8/2016
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EXHIBIT H-2 
Subprovider Monitoring System Commitment Agreement 

This commitment agreement is subject to the award and receipt of a signed contract from the Hidalgo County 
Regional Mobility Authority (Authority).  NOTE: Attachment H-2 is required to be attached to each contract 
that does not include work authorizations.  Attachment H-2 is required to be attached with each work 
authorization.  Attachment H-2 is also required to be attached to each supplemental work authorization.  If 
DBE/HUB Subproviders are used, the form must be completed and signed.  If no DBE/HUB Subproviders are 
used, indicate with “N/A” on this line: __________ and attach with the work authorization or supplemental 
work authorization.   
Contract #:              Assigned Goal: 0.0%   Prime Provider     SAMES, Inc.  

Work Authorization (WA)#:       5     WA Amount:         $22,325.00              Date:      
Supplemental Work Authorization (SWA) #: _____ to WA #:                         SWA Amount:                            
Revised WA Amount:                          

Description of Work 
(List by category of work or task description.  Attach additional pages, if 
necessary.) 

Dollar Amount 
(For each category of work or task 
description shown.) 

Survey $22,325.00 
FC  $0 

Total Commitment Amount (Including all additional pages.) $0 
IMPORTANT: The signatures of the prime and the DBE/HUB and Second Tier Subprovider, if any (both DBE and Non-
DBE) and the total commitment amount must always be on the same page. 

Provider Name:  SAMES, Inc. 
Address: 200 S. Cage Blvd., Ste. A Pharr, TX 78577 
VID Number: 12629412888 
PH: (956) 780-7880; FX: (956) 780 -8883       
Email: sam@samengineering-surveying.com  

 
Name:  Samuel Maldonado                         
(Please Print) 
Title:          Principal                                  
 
       
Signature                             Date 

DBE/HUB Sub Provider 
Subprovider Name:  
VID Number:  
Address:  
PH: (XXX) XXX-XXXX; FX: (XXX) XXX-XXXX 
Email: 

 
Name:                                               
(Please Print) 
Title:                                             
 
       
Signature                             Date 

DBE/HUB Sub Provider 
Subprovider Name:  
VID Number:  
Address: 
PH:                   FX: 
Email: 

 
Name:                                               
(Please Print) 
Title:                                             
 
       
Signature                             Date 
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HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY 

AGENDA RECOMMENDATION FORM 

BOARD OF DIRECTORS        X AGENDA ITEM         2E 

PLANNING COMMITTEE   DATE SUBMITTED 6/13/16 

FINANCE COMMITTEE MEETING DATE        6/28/16 

TECHNICAL COMMITTEE 

1. Agenda Item:  RESOLUTION 2016-82 – APPROVAL OF CONTRACT AMENDMENT NUMBER

2 TO THE PROFESSIONAL SERVICE AGREEMENT WITH SAMES ENGINEERING TO

INCREASE THE MAXIMUM PAYABLE AMOUNT FOR WORK AUTHORIZATION NUMBERS

4 & 5.

2. Nature of Request:  (Brief Overview)  Attachments:     X  Yes          No

Consideration and Approval of Contract Amendment Number 2 To Increase The Maximum
Payable Amount For Work Authorization Numbers 4 & 5. 

3. Policy Implication:  Board Policy, Local Government Code, Texas Government Code, Texas
Transportation Code, TxDOT Policy

4. Budgeted:        X  Yes No          N/A 

5. Staff Recommendation: Motion To Approve Resolution 2016- 82 – Contract Amendment

Number 2 To The Professional Service Agreement With Sames Engineering To Increase

The Maximum Payable Amount For Work Authorization Numbers 4 & 5. 

6. Program Manager’s Recommendation:     X Approved          Disapproved         None 

7. Planning Committee’s Recommendation:      Approved          Disapproved       X   None 

8. Board Attorney’s Recommendation:   Approved          Disapproved        X  None 

9. Chief Auditor’s Recommendation:      Approved          Disapproved       X   None 

10. Chief Financial Officer’s Recommendation:      Approved          Disapproved       _X  None 

11. Executive Director’s Recommendation:   X   Approved          Disapproved None 



CONTRACT AMENDMENT SUMMARY 

Amount   _________________ 

BRIEF BACKGROUND:

Staff is recommending approval of this request in the amount of $

Environmental _____________________________________ 

Engineering _______________________________________ 

Geo-Technical _____________________________________ 

Surveying ________________________________________ 

___________

_________

Resolution No. Description Amount

Goal and Options: 

Approved Amendments:

✔

                                

                                    

SAMES                        

2016-82

$ 25,000

2

2015

$ 26,385.00

2015-59

$ 25,000.00

$ 4,587.50

Original Contract Amount 

Contract Amendment  # 1 

$ 0.00

To Increase The Maximum Payable Amount2016-82

$ 29,587.50

Contract Amendment Number 2 is to increase the maximum payable amount for  
Work Authorization Numbers 4 & 5.

$ 26,385.00

$ 26,385.00

$ 55,972.50

Carlos Moreno, Land Ac



HIDALGO COUNTY REGIONAL MOBILITY AUTHORJTY 

BOARD RESOLUTION No. 2016- 82

APPROVAL OF CONTRACT AMENDMENT NUMBER 2  TO THE
PROFESSIONAL SERVICE AGREEMENT WITH SAMES

ENGINEERING TO INCREASE THE MAXIMUM PAYABLE 
AMOUNT FOR WORK AUTHORIZATION NUMBERS 4 & 5 

THIS RESOLUTION is adopted this 28th day of June 2016 by the Board of
Directors of the Hidalgo County Regional Mobility Authority at a regular meeting. 

WHEREAS, the Hidalgo County Regional Mobility Authority (the "Authority"), 
acting through its Board of Directors (the "Board"), is  a regional mobility authority 
created pursuant to Chapter 370, Texas Transportation Code, as amended (the "Act");

WHEREAS, the Authority is authorized by the Act to address mobility issues in 
and around Hidalgo County; 

WHEREAS, on February 22, 2012 the Authority approved b y  Resolution 2012-
04, which created the Technical Committee, comprised of senior level engineers and 
professional from various communities and agencies in the jurisdiction of the Authority, 
to serve to advise the Board on procurement and consultant work products; and 

WHEREAS, on February 22, 2012 by Resolution 2012-04 the  Author i ty  a lso  
authorized the Executive Committee to determine the size, structure and scope of the 
Technical Committee, identify candidates and issue requests for participation; and 

WHEREAS, on October 16, 2013 the Authority authorized by Resolution 2013-41 the 
use and structure of the Technical Committee to rate, rank and recommend a short list to 
the Board of Directors for the Statements of Qualifications for the International Bride 
Trade Corridor Project for Engineering, Surveying and Geotechnical Services; and 

WHEREAS, on November 20, 2014, by Resolution 2013-53 the Technical 
Committee has rated and ranked the Statements of Qualifications for the International 
Bridge Trade Corridor Project for Surveying Services and recommended that HCRMA staff 
be authorized to negotiate with all qualified Surveying Firms (Halff Associates, RODS 
Surveying, Quintanilla, Headley & Associates, Land Tech Consultants, R. Gutierrez 
Engineering, Melden & Hunt, DOS Land Surveying, SAMES, Bain Medina Bain, ROW 
Surveying Services and Fulcrum Consulting Services) to establish a surveying pool for the 
project; and 

WHEREAS, on June 18, 2014, the Authority awarded by Resolution 2014-53 
professional service agreements to Halff Associates, RODS Surveying, Quintanilla, 
Headley & Associates, Land Tech Consultants, R.  Gutierrez Engineering, Malden & Hunt,
DOS Land Surveying, SAMES, Bain Medina Bain, ROW Surveying Services and Fulcrum 
Consulting Services for surveying services for the International Bridge Trade Corridor 
Project; and 

WHEREAS, on February 23, 2016, the Authority and SAMES Inc. executed the 



approved awarded Professional Service Agreement for the maximum payable amount of 
$25,000.00; and  

WHEREAS, on February 23, 2016, the Authority approved by Resolution 2016-
24 Work Authorization Number I to the Professional Service Agreement with SAMES, 
Inc. to provide revised survey for the SH 365 Segment 1 & 2 Parcel 16 in the amount 
of $2,935.00; and  

WHEREAS, on March 22, 2016, the Authority approved  by Resolution 2016-44 
Work Authorization Number 2 to the Professional Service Agreement with SAMES, Inc. to 
provide revised parcels 13P1, 13P2, 22, 26, 31, 39 and Salinas parcel for State Highway 365 
Project in the amount of $13,567.50 for a revised amount of $16,502.50 for Work 
Authorizations 1 and 2.  The maximum payable amount remains at $25,000; and 

WHERESAS, on April 26, 2016, the Authority approved Work Authorization
Number 3  to the professional service agreement with SAMES Engineering to provide 
modifications to Parcel(s) 5 Part 5-AQ and 5 Part 5-R; 7 and 15 for State Highway 365 in the 
amount of $13,085.00; and  

WHERESAS, on May 24, 2016, the Authority approved Work Authorization
Number 4  to the professional service agreement with SAMES Engineering to provide 
p a r c e l s  5 B ,  3 6 B  a n d  8 0  for State Highway 365 in the amount of $4,060.00; and 

WHERESAS, on June 28, 2016, the Authority approved Work Authorization
Number 5  to the professional service agreement with SAMES Engineering to provide 
p a r c e l s  1 0 7 - A ,  1 3 P 2 ,  1 0 2 ,  2 0 ,  1 0 8 ,  1 1 0 ,  1 1 1 ,  1 1 2  a n d  1 1 3  for the 
365 Tollway Project in the amount of $22,325.00; and 

WHERESAS, the Authority has determined it is necessary to approve Contract 
Amendment Number 2  to the professional service agreement with SAMES Engineering
to increase the maximum payable amount for Work Authorization Numbers 4 & 5 in the 
amount of $26,385.00;  

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

Section I. The recital clauses are incorporated in the text of this Resolution as if      
fully restated.

Section 2.   The Board hereby approves  Contract Amendment Number 2 to the Professional 
Service Agreements for Surveying Services with SAMES, Inc., hereto attached as  
Exhibit A.

Section 3.    The Board authorizes the Executive Director to execute the Contract 
Amendment Number 2  to the Professional Services Agreement for Surveying Services with 
Same Engineering as approved. 

*****



PASSED A N D  A P P R O V E D    AS T O  B E  E F F E C T I V E    IMMEDIATELY   BY 
T H E BOARD OF DIRECTORS OF THE HIDALGO COUNTY REGIONAL MOBILITY 
AUTHORITY AT A REGULAR MEETING, duly posted and noticed, on the 28th day of
June, 2016, at which meeting a quorum was present.

S. David Deanda, Jr., Chairman

Ricardo Perez, Secretary/Treasurer



Exhibit A

Contract Amendment # 2 
to

Professional Service Agreement 
with

Sames Engineering 
for

Surveying Services
for the

365 Tollway 
Project



Contract  

Hidalgo County  
Regional Mobility Authority  

(HCRMA)(Authority) 

SURVEYING SERVICES IBTC 
Interchange with SH 365 to I-2 and 
from the ValleyView Interchange to 

FM 493 

Contract Amendment No. 2 

June 28, 2016 

SAMES, Inc. 



Contract Amendment No. 2 to Professional Services Agreement 
HCRMA Surveying Services Agreement for SAMES, Inc.for the 

IBTC 0010 project from the Interchange with SH 365 to I-2 and from the Valleyview Interchange to FM 493 
Attachment D – Page 1 

CONTRACT AMENDMENT NO.  2 



Contract Amendment No. 2 to Professional Services Agreement 
HCRMA Surveying Services Agreement for SAMES, Inc.for the 

IBTC 0010 project from the Interchange with SH 365 to I-2 and from the Valleyview Interchange to FM 493 
Attachment D – Page 2 

CONTRACT AMENDMENT NO. _ 2 _ 
TO PROFESSIONAL SERVICES 

AGREEMENT FOR SURVEYING SERVICES 

THIS CONTRACT AMENDMENT NO 2 TO MAIN CONTRACT is made pursuant to the terms and 
conditions of “Article III Compensation and Attachment A General Provisions Section 6 Supplemental 
Agreements of that certain Professional Services Agreement for Surveying Services” hereinafter identified as the 
“Agreement,” entered into by and between the Hidalgo County Regional Mobility Authority (Authority), and 
SAMES, Inc. (the Surveyor). 

The following terms and conditions of the Agreement are hereby amended as follows: 

Article III Compensation  
Article III Compensation shall be amended to increase the amount payable under this contract from $29,587.00 
to $55,972.00 for a total increase of $26,385.00 due to additional scope and effort outlined in Work 
Authorization No. 4 ($4,060.00) and Work Authorization No. 5 ($22,325.00). 

This Contract Amendment No. 2 to the Professional Services Agreement shall become effective on the date of 
final execution of the parties hereto.  All other terms and conditions of the Agreement not hereby amended are 
to remain in full force and effect. 

IN WITNESS WHEREOF, this Contract Amendment is executed in duplicate counterparts and hereby 
accepted and acknowledged below. 

      THE SURVEYOR       THE AUTHORITY 

______________________________ ______________________________ 
 (Signature) (Signature) 
______________________________ ______Pilar Rodriguez, P.E._______ 
 (Printed Name) (Printed Name) 
______________________________ _____Executive Director__________ 
 (Title) (Title) 
______________________________ ______________________________ 
 (Date) (Date) 



Item 3A 



 

 

 

 

HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY 

         
AGENDA RECOMMENDATION FORM 

 

 

               BOARD OF DIRECTORS        X                     AGENDA ITEM                     3A                   

PLANNING COMMITTEE           DATE SUBMITTED           06/17/16                   

FINANCE COMMITTEE     MEETING DATE        06/28/16  

TECHNICAL COMMITTEE    

 

 

1. Agenda Item:  RESOLUTION 2016-83 APPROVING AND AUTHORIZING EXECUTION OF A 

PARTICIPATION AGREEMENT AND TRUST INSTRUMENT FOR PARTICIPATION IN A 

PUBLIC FUND INVESTMENT POOL, DESIGNATING THE BOARD OF TRUSTEE OF THE 

POOL AS AN AGENCY AND INSTRUMENTALITY TO SUPERVISE THE POOL, APPROVING 

INVESTMENT OFFICERS WITH LOGIC (LOCAL GOVERNMENT INVESTMENT 

COOPERATIVE) FOR THE HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY.    

 
2. Nature of Request:  (Brief Overview)  Attachments:     X  Yes          No 
 
 Consideration and Approval of Resolution to execute a participation agreement and trust   

instrument for participation with LOGIC, a public fund investment pool.     
   
3. Policy Implication:  Board Policy, Local Government Code, Texas Government Code, Texas  

Transportation Code, TxDOT Policy                         
 
4. Budgeted:          Yes           No       X   N/A 
 
 

5. Staff Recommendation: Motion to approve Resolution 2016-83 – Approving and   

Authorizing execution of a participation agreement and trust instrument for participation  

in a public fund investment pool, designating the Board of Trustee of the Pool as an  

agency and instrumentality to supervise the pool, approving investment officers with  

LOGIC (Local  Government Investment Cooperative) for the Hidalgo County Regional  

Mobility Authority as presented.            

 

6. Program Manager’s Recommendation:       Approved          Disapproved       X   None 
 

7. Planning Committee’s Recommendation:      Approved          Disapproved       X   None 
 

8. Board Attorney’s Recommendation:      Approved          Disapproved       X   None 
 

9. Chief Auditor’s Recommendation:      Approved          Disapproved       X   None 
 

10. Chief Financial Officer’s Recommendation:  X    Approved          Disapproved       _  None 
 

11. Chief Construction Engineer’s Recommendation:      Approved          Disapproved        X   None 
 

12. Executive Director’s Recommendation:   X   Approved          Disapproved           None 

 

 

 



HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY 
BOARD RESOLUTION NO. 2016-83 

 
 

RESOLUTION APPROVING AND AUTHORIZING EXECUTION OF A PARTICIPATION 
AGREEMENT AND TRUST INSTRUMENT FOR PARTICIPATION IN A PUBLIC FUNDS 

INVESTMENT POOL, DESIGNATING THE BOARD OF TRUSTEES OF THE POOL AS AN 
AGENCY AND INSTRUMENTALITY TO SUPERVISE THE POOL, APPROVING 

INVESTMENT POLICES OF THE POOL, APPOINTING AUTHORIZED 
REPRESENTATIVES AND DESIGNATING INVESMENT OFFICERS WITH LOGIC 

(LOCAL GOVERNMENT INVESTMENT COOPERATIVE) FOR THE HIDALDO COUNTY 
REGIONAL MOBILITY AUTHORITY. 

 
 

THIS RESOLUTION is adopted this 28th day of June, 2016 by the Board of Director of the 
Hidalgo County Regional Mobility Authority at a special meeting. 
  

WHEREAS, the Hidalgo County Regional Mobility Authority (the “Authority”), acting 
through its Board of Directors (the “Board”); is a regional mobility authority created pursuant to 
Chapter 370, Texas Transportation Code, as amended (the “Act”); and 

 
WHEREAS, the Authority was created by Order of Hidalgo County (the “County”) dated 

October 26, 2004; Petition of the County dated April 21, 2005; and a Minute Order of the Texas 
Transportation Commission (the “Commission”) dated November 17, 2005, pursuant to 
provisions under the Act the Authority; and 

 
WHEREAS, the Interlocal Cooperation Act, Chapter 791 of the Texas Government Code, 

as amended (the “Interlocal Act”), permits any local government to contract with one or more 
other local governments to perform “governmental functions and services,” including investment 
of public funds (as such phrases are defined in the Interlocal Act); and 

 
WHEREAS, the Interlocal Act authorizes the contracting parties to any interlocal 

agreement to contract with agencies of the State of Texas, within the meaning of Chapter 771 of 
the Government Code; and 

 
WHEREAS, the Act permits the contracting parties to any interlocal agreement to create 

an administrative agency to supervise the performance of such interlocal agreement and to 
employ personnel and engage in other administrative activities and provide other administrative 
services necessary to execute the terms of such interlocal agreement; and 

 
WHEREAS, the Public Funds Investment Act, Chapter 2256 of the Texas Government 

Code, as amended (the “PFIA”), authorizes the entities described in subsection (a) of the PFIA to 
invest their funds in an eligible public funds investment pool, and the Local Government 
Investment Cooperative (LOGIC) intends to become and remain an eligible public funds 
investment pool, under the terms and conditions set forth in PFIA; and 

 



WHEREAS, the Authority desires to enter into that certain Participation Agreement and 
Trust Instrument (the “Agreement”), a copy of which is presented with this Resolution and is 
incorporated herein by reference, and to become a participant in a public funds investment pool 
created under the PFIA, to be known as Local Government Investment Cooperative (LOGIC) 
(the “Pool”); and 

 
WHEREAS, the Authority is a Government Entity as defined in the Agreement; and 
 
WHEREAS, the Authority desires to cause administration of the Pool to be performed by 

a board of trustees (the “Board”), which shall be an advisory board under the PFIA, an 
administrative agency created under the Interlocal Act, and trustee of the funds in the Pool; and 

 
WHEREAS, the Government Entity desires to designate the Board as its agency and 

instrumentality with authority to supervise performance of the agreement, employ personnel and 
engage in other administrative activities and provide other administrative services necessary to 
execute the terms of the Agreement; and 

 
WHEREAS, each capitalized term used in this Resolution and not otherwise defined has 

the same meaning assigned to it in the Agreement; and 
 
 
NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTOR OF THE 

HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY THAT: 
 

 Section 1. The recital clauses are incorporated in the text of this Resolution as if fully 
restated. 

 
 Section 2. The Agreement is hereby approved and adopted and, upon execution 

thereof by an Authorized Representative (defined below) and receipt of 
the Authority’s application to join the Pool by the Administrator, the 
Authority shall become a Participant in the Pool for the purpose of 
investing its available funds in the Pool from time in accordance with the 
terms of the Agreement. 

 
 Section 3. The Board is hereby designated as an agency and instrumentality of the 

Authority, and the Board shall have the authority to supervise performance 
of the Agreement and the Pool, employ personnel and engage in other 
administrative activities and provide other administrative services 
necessary to execute the terms of the Agreement.  The Authority agrees 
that all moneys it transfers to the Pool shall be held and managed in trust 
by the Board for the benefit of the Authority. 

 
 Section 4.  The investment policies of the Pool, as set forth in the document entitled 

Investment Policies, as summarized in the Information Statement, and as 
may be amended from time to time by the Board, are hereby adopted as 
investment policies of the Authority with respect to money invested in the 



Pool, and any existing investment policies of the Authority in conflict 
therewith shall not apply to investments in the Pool. 

 
 Section 5.  The following officers, officials or employees of the Authority are hereby 

designated as “Authorized Representatives” within the meaning of the 
Agreement, with full power and authority to:  execute the money to and 
withdraw money from the Authority’s Pool account from time to time in 
accordance with the Agreement and the Information Statement; to agree to 
the terms for use of the website for online transactions and take all other 
actions deemed necessary or appropriate for the investment of funds of the 
Authority: 

 
1 Name:  Title: Executive Director

Signature:   Phone: (956) 402‐4762

Email: prodriguez@hcrma.net

2 Name:  Title: Chief Financial Officer

Signature:   Phone: (956) 402‐4762

Email: jose.castillo@hcrma.net

3 Name:  Title: Chairman

Signature:   Phone: (956) 402‐4762

4 Name:  Title: Vice Chairman

Signature:   Phone: (956) 402‐4762

5 Name:  Title: Secretary/Treasurer

Signature:   Phone: (956) 402‐4762

6 Name:  Title: Director

Signature:   Phone: (956) 402‐4762

7 Name:  Title: Director

Signature:   Phone: (956) 402‐4762

8 Name:  Title: Director

Signature:   Phone: (956) 402‐4762

9 Name:  Title: Director

Signature:   Phone: (956) 402‐4762

Aquiles J. Garza, Jr.

Josue Reyes

R. David Guerra

Pilar Rodriguez

Jose Castillo

S. David Deanda, Jr. 

Forrest Runnels

Ricardo Perez

Alonzo Cantu

 
 



 
In accordance with the Pool’s procedures, an Authorized Representative 
shall promptly notify the Pool in writing of any changes in who is serving 
as Authorized Representatives.  

 
 
 Section 6.   {Required} List the name of the Authorized Representative listed above 

that will be designated as the Primary Contact and will receive all LOGIC 
correspondence including transaction confirmations and monthly 
statements. 

 
  Name:  Jose Castillo, Chief Financial Officer 
 
  Section 7.   {Optional} In addition, the following additional Participant representative 

(not listed above) is designated as an Inquiry Only Representative 
authorized to obtain account information: 

 

Name:  Title: Compliance Officer

Signature:   Phone: (956) 402‐4762

Email: celia.gaona@hcrma.net

Celia Gaona

 
 
  Applicant may designate other authorized representatives by written 

instrument signed by an existing Applicant Authorized Representative or 
Applicant’s Chief Executive Officer. 

 
 Section 8.  {Required} Taxpayer Identification Number. 
  Applicant’s taxpayer identification number is 26-2731494 
 
 Section 9. {Required}  Contact Information 
 
   Applicant primary mailing address: 
   P.O. Box 1766, Pharr, Texas 78577 
 

Applicant physical address (if different): 
118 S. Cage Blvd., 4th Floor, Pharr, Texas 78577 
 
Applicant main phone number: 
(956) 402-4762 
 
In addition to the foregoing Authorized Representatives, each Investment 
Officer of the Pool appointed by the Board from time to time is hereby 
designated as an investment officer of the Authority and, as such, shall 
have the responsibility for investing the share of Pool assets representing 
funds of the Authority.  Each depository and custodian appointed by the 
Board from time to tie are hereby designated as a depository and custodian 
of the Authority for the purposes of holding the share of Pool assets 
representing funds of the Authority. 



***** 
 

 
PASSED AND APPROVED AS TO BE EFFECTIVE IMMEDIATELY BY THE BOARD OF 
DIRECTORS OF THE HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY AT A 
SPECIAL MEETING, duly posted and noticed, on the 28th day of June, 2016, at which meeting 
a quorum was present. 
 
Official Seal of Applicant (Required Below) 

 
 

       
S. David Deanda Jr., Chairman 

 
 

 
Attest: 

 
 
 
             

Ricardo Perez, Secretary/Treasurer 
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HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY 

AGENDA RECOMMENDATION FORM 

BOARD OF DIRECTORS        X AGENDA ITEM                     
PLANNING COMMITTEE   DATE SUBMITTED      0 /1 /16 
FINANCE COMMITTEE MEETING DATE        0 /2 /16 
TECHNICAL COMMITTEE 

1. Agenda Item: 

2. Nature of Request:  (Brief Overview)  Attachments:     X  Yes          No 

ideration and Approval of Supplemental Number  to Work Authorization Number 3 to the
Professional Service Agreement with L&G Consulting Engin
Specifications and Estimates for

3. Policy Implication:  Board Policy, Local Government Code, Texas Government Code, Texas
Transportation Code, TxDOT Policy

4. Budgeted:        x  Yes           No          N/A 

5. Staff Recommendation: 

6.    x Approved          Disapproved         None 

7.      Approved          Disapproved       X   None 

8. commendation:      Approved      Disapproved       X   None 

9.      Approved          Disapproved       X   None 

10.      Approved        Disapproved       _x   None 

11. Exe   X   Approved      Disapproved           None 



 SUMMARY 

Amount   _________________ 

BRIEF BACKGROUND: 

Staff is recommending approval of this request in the amount of $

Environmental _____________________________________ 

Engineering _______________________________________ 

Geo-Technical _____________________________________ 

Surveying ________________________________________ 

Work Authorization # _______

Resolution No. Description Amount

Goal and Options: 

Approved Amendments:

✔

     

L&G Engineering  

                                    

                                   

2016-84

2012-10

$ 46,328.74

2012-30

$ 998,837.67

$ 310,893.87

2013-58 $ 283,023.23

2013-64

2015-42 WA 2 SUP 1 - No Cost Extension 

WA 1 -  Schematic 4 lane, pavement design

WA 1 - SUP 1      3.13 mile extension

WA 2 - Geo-tech & bridge layouts

WA 3 - PS&E Seg 2 FM396 to McColl Rd $ 3,719,885.81

$ 0.00

$ 117,011.65

2016-84

$ 5,429,652.23

Approval of Work Authorization Number 3 – Supplemental Number 4 to the Professional Service Agreement 
with L&G Engineering to revise the final plans, specifications and estimates for Segment 2 of the 365 Tollway 
Project due to off-system designation and plan set consolidation required by the Texas Department of 
Transportation

$ 46,328.74

3 4

$ 46,328.74

$ 5,475,980.97

Ramon Navarro, Construction E



2015-43 WA 3 Sup 1 - No Cost Time Extension $ 0.00

2015-81 $ 0.00

2015-82 $ 0.00

2016-18 $ 117,011.65

WA 2 Sup 2 - No Cost Time Extension

WA 3 Sup 2 -  No Cost Time Extension

WA 3 Sup 3 - Concrete pavement design 

 

$ 117,011.65

2016-84



HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY

BOARD RESOLUTION No. 2016-84

APPROVAL OF WORK AUTHORIZATION NUMBER 3 - 
SUPPLEMENTAL NUMBER 4 TO TO THE PROFESSIONAL SERVICE

AGREEMENT WITH L&G ENGINEERING TO REVISE THE FINAL 
PLANS, SPECIFICATIONS AND ESTIMATES FOR SEGMENT 2 OF 

THE 365 TOLLWAY PROJECT DUE TO OFF_SYSTEM DESIGNATION 
AND PLAN SET CONSOLIDATION REQUIRED BY THE TEXAS 

DEPARTMENT of TRANSPORTATION 

THIS RESOLUTION is adopted this 28th day of June, 2016 by the Board of Directors of the
Hidalgo County Regional Mobility Authority at a regular meeting.

WHEREAS, the Hidalgo County Regional Mobility Authority (the "Authority"), acting
through its Board of Directors (the "Board"), is a regional mobility authority created pursuant to
Chapter 370, Texas Transportation Code, as amended (the "Act"); and

WHEREAS, the Authority is authorized by the Act to address mobility issues in and
around Hidalgo County; and

WHEREAS, on April 13, 2011, the Authority awarded a professional service agreement
for engineering services to L&G Engineering (the "Consultant")  for design work, including
plans, specifications, and estimates, for the Trade Corridor Connector ("SH 365/TCC") and on
May 2, 2012, by Resolution 2012-10, the Authority amended and restated that agreement (the
"Amended and Restated Agreement") in the maximum payable amount of $5,887,542.43; and

WHEREAS, pursuant to Resolution 2012-10, the Authority approved Work
Authorization Number I under the Amended and Restated Agreement in the amount of
$998,837.67; and

WHEREAS, on October 18, 2012, the Authority approved Supplemental Number I to
Work Authorization Number I of the Amended and Restated Agreement to perform preliminary
engineering for SH 365 from FM 396 to FM 1016 in the amount of $310,893.87; and

WHEREAS, on November 21, 2012, the Authority approved the Amended and Restated
professional service agreement with the Consultant to prepare plans, specifications and estimates
for the revised SH 365 project limits from FM 1016 to East of McColl Road (Project Station
986+00) and to revise the DBE/HUB reporting requirements in the amount of $27,558.89 for a
revised maximum payable amount of $5,915,IO l.32; and

WHEREAS, on November 20, 2013, the Authority approved Work Authorization
Number 2 to the professional service agreement with the Consultant to provide bridge layouts
and geotechnical investigation for the proposed structure over the International Boundaries and
Water Commission Interior Floodway in the amounts of $288,223.86; and



WHEREAS, on December 18, 2013, the Authority approved Work Authorization
Number 3 to the Professional Service Agreement in the amount of $3,719,885.81 for final plans,
specifications and estimates for the State Highway 365 Project from McColl Road to FM 396;
and

WHEREAS, on July 28, 2015, the Authority approved Supplemental Number 1 to Work
Authorization Number 2 to the Professional Service Agreement with the Consultant to provide
bridge layouts and geotechnical investigation for the proposed structure over the International
Boundaries and Water Commission Interior Floodway; and

WHEREAS, on July 28, 2015, the Authority approved Supplemental Number 1 to Work
Authorization Number 3 to the Professional Service Agreement with the Consultant for a no-cost
time extension to provide final plans, specifications and estimates for the State Highway 365
Project; and

WHEREAS, on February 28, 2016, the Authority approved Supplemental Number 3 to
Work Authorization Number 3 to the Professional Service Agreement with L&G Engineering
to revise the Plans, Specifications and Estimates to include concrete pavement for the State
Highway 365 Segment 2 Project in the amount of $117,011.65; and

WHEREAS, the Authority has approved Work Authorization Number 3 – Supplemental 
Number 4 to the Professional Service Agreement with L&G Engineering to revise the final plans, 
specifications and estimates for Segment 2 of the 365 Tollway Project due to off-system 
designation and plan set consolidation required by the Texas Department of Transportation in the 
amount of $34,839.78; and

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

Section 1.
restated.

The recital clauses are incorporated in the text of this Resolution as if fully

Section 2. The Board hereby approves Work Authorization Number 3 – Supplemental Number 
4 to the Professional Service Agreement with L&G Engineering to revise the final plans, 
specifications and estimates for Segment 2 of the 365 Tollway Project due to off-system 
designation and plan set consolidation required by the Texas Department of Transportation in the
amount of $46, 328.74 (attached hereto as Exhibit A) revising total for Work Authorization 
Number 3 to $5,475,980.97.

Section 3. The Board authorizes the Executive Director to execute Work Authorization
Number 3 – Supplemental Number 4 as approved.

***** 



PASSED AND APPROVED AS TO BE EFFECTIVE IMMEDIATELY BY THE BOARD OF
DIRECTORS O F THE HIDALGO C O U N T Y REGIONAL MOBILITY AUT HORIT Y A T
A REGULAR MEETING, duly posted and noticed , on the 28th  day of June, 2016, at which
meeting a quorum was present.

S. David Deanda, Jr. Chairman

Ricardo Perez,Secretary



EXHIBIT A

SUPPLEMENTAL NUMBER 4 TO WORK AUTHORIZATION 
NUMBER 3 TO AMENDED AND RESTATED PROFESSIONAL 

SERVICE AGREEMENT WITH L&G ENGINEERING
DATED APRIL 13, 2011, MAY 2, 2012 AND NOVEMBER 21, 2012



 
Contract  

 
 

Hidalgo County  
Regional Mobility Authority  

(HCRMA)(Authority) 
 

ENGINEERING / DESIGN SERVICES 
For SH 365 Segment 0032  
From just West of FM 1016 

To East of McColl Rd.  
At Approx. STA 986+00 

 

Work Authorization No. 3 – Supplemental No. 4 

 

June 28, 2016 

L&G CONSULTING ENGINEERS, INC. 



SWA NO. 4 TO WA NO.  3 
 

SWA No. 4 to WA No. 3 to  
HCRMA Engineering / Design Services Agreement for L&G Consulting Engineers, Inc. for 

SH 365 Segment 0032 from FM 396 (Anzalduas Highway) to East of McColl Road  
Exhibit D-1 – Page 1 

 

  



SWA NO. 4 TO WA NO.  3 
 

SWA No. 4 to WA No. 3 to  
HCRMA Engineering / Design Services Agreement for L&G Consulting Engineers, Inc. for 

SH 365 Segment 0032 from FM 396 (Anzalduas Highway) to East of McColl Road  
Exhibit D-1 – Page 2 

 

EXHIBIT D-1 
SUPPLEMENTAL WORK AUTHORIZATION NO.  4  

TO WORK AUTHORIZATION NO. 3 
AGREEMENT FOR ENGINEERING SERVICES 

 
THIS SUPPLEMENTAL WORK AUTHORIZATION is made pursuant to the terms and conditions of 
“Article V of that certain Professional Services Agreement for Engineering Services” (the Agreement) entered into 
by and between the Hidalgo County Regional Mobility Authority (Authority), and L&G Consulting Engineers, 
Inc. (the Engineer). 
 
The following terms and conditions of Work Authorization No. 3 are hereby amended as follows: 
 
Part II: The maximum amount payable under Part II of Work Authorization No. 3 is increased by $46,328.74 
bringing the revised maximum amount payable to $3,883,226.20.  The Fee Schedule/Budget in Exhibit D of 
Work Authorization No. 3 is increased by a Supplemental amount of $46,328.74 to a total maximum amount 
payable of $3,883,226.20. 
 
Part IV: Work Authorization No. 3 shall now terminate on March 30, 2017. 
 
Exhibit H-2: Subprovider Monitoring System Commitment Agreement is amended as noted in Exhibit H-2. 
 
 
IN WITNESS WHEREOF, this Supplemental Work Authorization is executed in duplicate counterparts and 
hereby accepted and acknowledged below. 

 
       THE ENGINEER                  THE AUTHORITY  
     
______________________________   ______________________________ 
       (Signature)       (Signature) 
______________________________                     Pilar Rodriguez, PE 
  (Printed Name)             (Printed Name) 
______________________________                    Executive Director 
        (Title)           (Title) 
______________________________         
        (Date)           (Date) 
 
 
 
 
 
 
 
 
 
 
 
 

LIST OF EXHIBITS  
Exhibit B – Services to be provided by the Engineer  
Exhibit D – Fee Schedule/Budget  
Exhibit H-2 – Subprovider Monitoring System Commitment Agreement 



Supplemental Work Authorization No. 4 to Work Authorization No. 3 to  
HCRMA Engineering / Design Services Agreement for L&G Consulting Engineers, Inc. for 

SH 365 Segment 0032 from FM 396 (Anzalduas Highway) to East of McColl Road  
Exhibit B – Page 

EXHIBIT B 
 

SCOPE OF SERVICES TO BE PROVIDED 
BY THE ENGINEER  

 
Engineer will provide the following services: 

1. Prepare and submit an additional 95% PS&E submittal due to the required merging of the plan set.  This 
will include all work associated with a complete submittal as requested by TxDOT due to merging plan 
sets. 

2. Revise plan set due to the Off-System Designation including: 
a. Name change to “365 Toll” 
b. Off-System CSJ 
c. Any other changes due to the Off-System Designation   

3. Weeklong merged construction set walkthrough/review/TCP Value Engineering  
a. Monday – Independent review by those individuals of the merged 95% Set (provided by the PMC) 
b. Tuesday – Group Walkthrough of the Plan and Estimate 
c. Wednesday – TCP Value Engineering (assuring expediency and safety) 
d. Thursday – Review at PMC Office 
e. Friday – Review at PMC Office 

 
 
 
 
 

 



EXHIBIT D 
 

FEE SCHEDULE/BUDGET 
 

Supplemental Work Authorization No. 4 to Work Authorization No. 3 to  
HCRMA Engineering / Design Services Agreement for L&G Consulting Engineers, Inc. for 

SH 365 Segment 0032 from FM 396 (Anzalduas Highway) to East of McColl Road  
Exhibit C – Page 1 

 



EXHIBIT D 

FEE SCHEDULE FOR 365 TOLL (PS + E) SERVICES

LIMITS: FROM WEST OF FM 396 (BRYAN RD) TO EAST OF MCCOLL RD

L G CONSULTING ENGINEERS, INC.

SWA No. 4 to WA No. 3

ACTUAL TOT Target Hrs
Total Task

HRS TASK per Labor Hrs. Cost

PER SHT HRS Sheet

FC 145 - PROJECT MANAGEMENT (FC 160 TO FC 190) (PS&E SERVICES) 

ADDITIONAL SUBMITTAL DUE TO MERGE SET
40 4 24 16

84
 $                               13,826.44 

REVISE PLANS PER FACILITY OFF SYSTEM DESIGNATION
16 18 28 40 40

142
 $                               16,089.50 

WEEKLONG MERGED CONSTRUCTION SET WALKTHRU / REVIEW / TCP VALUE ENG.
40 40

80
 $                               16,412.80 

0 #VALUE! SUB-TOTAL - FC 145 - PROJECT MANAGEMENT (PS&E SERVICES) 306
96 62 52 56 40 0 306  $                               46,328.74 

#REF! GRAND TOTAL 306
96 62 52 56 40 0 306 46,328.74$                               

HOURS SUB-TOTALS 306 96 62 52 56 40 0 306

LABOR RATE PER HOUR 223.81$                 186.51$              118.12$              80.82$                65.28$                55.95$                

DIRECT LABOR COSTS 21,485.76$            11,563.62$         6,142.24$           4,525.92$           2,611.20$           -$                    46,328.74$                

TOTAL 21,485.76$            11,563.62$         6,142.24$           4,525.92$           2,611.20$           -$                    46,328.74$                

PERCENT LABOR UTILIZATION FOR TOTAL PROJECT (BASED ON FEE) 46.38% 24.96% 13.26% 9.77% 5.64% 0.00% 100.00%

PERCENT LABOR UTILIZATION FOR TOTAL PROJECT (BASED ON MANHOURS) 31.37% 20.26% 16.99% 18.30% 13.07% 0.00% 100.00%

 $                                            -   

 $                                            -   

 $                                            -   

 $                                            -   

 $                     46,328.74 GRAND TOTAL - INCLUDING DIRECT EXPENSES

Senior Engineer Design Engineer EIT CADD Operator Admin/ClericalSR PM

SUB-CONSULTANTS SUMMARY

ETSI (FC 162&163) (SIGNALIZATION & ILLUMINATION)

RGEC (FC 163) (ROADWAY ITEMS)

NO. OF 

DWGS
SHEET BASIC SERVICES

DESCRIPTION

TEDSI (FC 162) (SIGNING & PAVEMENT MARKINGS)

B2Z (FC 170) (BRIDGE DESIGN)

MAXIMUM AMOUNT PAYABLE

365 TOLL PROJECT (CSJ:  PENDING)

PLANS, SPECIFICATIONS AND ESTIMATE SERVICES

L&G CONSULTING ENGINEERS, INC.
Develop PS&E for Proposed 365 Toll Project (Supplemental For Off-System Designation & Additional Merged Set Submittal) 

Page 1 of 1



Supplemental Work Authorization No. 4 to Work Authorization No. 3 to  
HCRMA Engineering / Design Services Agreement for L&G Consulting Engineers, Inc. for 

SH 365 Segment 0032 from FM 396 (Anzalduas Highway) to East of McColl Road  
Exhibit H-2 – Page 1 

EXHIBIT H-2 
Subprovider Monitoring System Commitment Agreement 

This commitment agreement is subject to the award and receipt of a signed contract from the Hidalgo County 
Regional Mobility Authority (Authority).  NOTE: Attachment H-2 is required to be attached to each contract 
that does not include work authorizations.  Attachment H-2 is required to be attached with each work 
authorization.  Attachment H-2 is also required to be attached to each supplemental work authorization.  If 
DBE/HUB Subproviders are used, the form must be completed and signed.  If no DBE/HUB Subproviders are 
used, indicate with “N/A” on this line: __________ and attach with the work authorization or supplemental 
work authorization.   
Contract #:              Assigned Goal: 12.2%   Prime Provider      L&G Consulting Engineers, Inc.                     

Work Authorization (WA) #:      3    WA Amount:         $3,719,885.81           Date:          
Supplemental Work Authorization (SWA) #: __4___ to WA #:         3                SWA Amount:      $46,328.74                      
Revised WA Amount:         $3,883,226.20                 

Description of Work 
(List by category of work or task description.  Attach additional pages, if 
necessary.) 

Dollar Amount 
(For each category of work or task 
description shown.) 

FC – 165 – Project Management $46,328.74 
FC  $0 

Total Commitment Amount (Including all additional pages.) $46,328.74 
IMPORTANT: The signatures of the prime and the DBE/HUB and Second Tier Subprovider, if any (both DBE and Non-
DBE) and the total commitment amount must always be on the same page. 
Provider Name:  L&G Consulting Engineers, Inc. 
Address: 2100 W. Expressway 83, Mercedes, TX 
78570 
VID Number:  
PH: (956) 565-9813 FX: (956) 565-9018 
Email:  

 
Name: Jacinto Garza, P.E                                 
(Please Print) 
Title:             President                                   
 
                     
Signature                             Date 

DBE/HUB Sub Provider 

Subprovider Name:  
VID Number:  
Address:  
PH:; FX:  
Email:  

 
Name:                                  
(Please Print) 
Title:                                              
 
       
Signature                             Date 

Second Tier Sub Provider 
Subprovider Name: 
VID Number: 
Address: 
Phone #& Fax #: 
Email: 

 
Name:       
(Please Print) 
Title:       
 
       
Signature                             Date 

VID Number is the Vendor Identification Number issued by the Comptroller.  If a firm does not have a VID Number, please 
enter the owner’s Social Security or their Federal Employee Identification Number (if incorporated). 
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HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY 

AGENDA RECOMMENDATION FORM 

BOARD OF DIRECTORS        X AGENDA ITEM 
PLANNING COMMITTEE   
FINANCE COMMITTEE 

DATE SUBMITTED      0 / /16
MEETING DATE      0 /2 /16

TECHNICAL COMMITTEE 

1. Agenda Item:  RESOLUTION 2016--  –      2  

2. Nature of Request:  (Brief Overview)  Attachments:   X  Yes      No 
Consideration and 

3. Policy Implication:  Board Policy, Local Government Code, Texas Government Code, Texas
Transportation Code, TxDOT Policy

4. Budgeted:    x  Yes        No     N/A 

5.
Staff Recommendation:       2

6. Program Manager’s Recommendation:  x Approved          Disapproved     None 

7. Planning Committee’s Recommendation:      Approved      Disapproved   X   None 

8. Board Attorney’s Recommendation:   Approved      Disapproved   X   None 

9. Chief Auditor’s Recommendation:    Approved      Disapproved   X   None 

10. Chief Financial Officer’s Recommendation:      Approved      Disapproved   _x   None 

11. Executive Director’s Recommendation:   X   Approved      Disapproved  None 



 SUMMARY

Amount   _________________ 

BRIEF BACKGROUND: 

Staff is recommending approval of this request in the amount of $

Environmental _____________________________________ 

Engineering _______________________________________ 

Geo-Technical _____________________________________ 

Surveying ________________________________________ 

Resolution No. Description Amount

Goal and Options: 

Approved Amendments:

✔ S&B Infrastructure         

                                    

                                   

2016-85

2012-11

$ 46,624.06

2012-37 $ 887,287.51

2013-63 $ 3,611,450.16

2015-34

2015-45 WA 1Sup 1  No Cost Time Extension

WA 1 Modified Contract $887,287.51

WA1 Amended & Restated no change in cost

WA 2  Final PS&E/NOTE .12 cent difference

WA 2 Sup 1 Irrigation Details $ 100,244.60

$ 0.00

$ 516,654.24

2016-85

$ 5,115,636.51

 
Approval of Work Authorization Number 2 – Supplemental Number 5 to the Professional Service Agreement 
with S&B Infrastructure to revise the final plans, specifications and estimates for Segment 1 of the 365 
Tollway Project due to o ff-system designation and plan set consolidation required by the Texas Department 

of Transportation.

$ 46,624.06

Work Authorization # __2__ 5

$ 46,624.06

$ 5,162,260.57



2015-53 WA 2 Sup2 I-Rd Steel Bridge Design $ 415,016.03

2015-83 $ 0.00

2015-84 $ 0.00

2016-16 $ 101,638.21

WA 1 Sup 2 No Cost Time Extension

WA 2 Sup 3 No Cost Time Extension

WA 2 Sup 4 Concrete pavement design

$ 516,654.24

2016-85



HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY 

BOARD RESOLUTION No. 2016-85

APPROVAL OF WORK AUTHORIZATION NUMBER 2 – SUPPLEMENTAL NUMBER 5 TO 
THE PROFESSIONAL SERVICE AGREEMENT WITH S&B INFRASTRUCTURE TO 

REVISE THE FINAL PLANS, SPECIFICATIONS AND ESTIMATES FOR SEGMENT 1 OF 
THE 365 TOLLWAY PROJECT DUE TO OFF-SYSTEM DESIGNATION AND PLAN SET 

CONSOLIDATION REQUIRED BY THE TEXAS DEPARTMENT OF TRANSPORTATION

THIS RESOLUTION is adopted this 28th day of June by the Board of Directors of the
Hidalgo County Regional Mobility Authority at a regular meeting.

WHEREAS, the Hidalgo County Regional Mobility Authority (the "Authority"), acting through
its Board of Directors (the "Board"), is a regional mobility authority created pursuant to Chapter 370,
Texas Transportation Code, as amended (the "Act"); and

WHEREAS, the Authority is authorized by the Act to address mobility issues in and around
Hidalgo County; and

WHEREAS, on October 27, 2011, the Authority awarded a professional service agreement for
engineering services to S&B Infrastructure (the "Consultant”) for design work, including plans,
specifications, and estimates, for the Trade Corridor Connector ("SH 365 TCC") and on May 2, 2012,
by Resolution 2012-11, the Authority amended and restated that agreement (the "Amended and Restated
Agreement") in the maximum payable amount of $4,363,952.78; and

WHEREAS, on May 2, 2011 the Authority approved by Resolution 2012-11 Work Authorization 
1 under the Amended and Restated Agreement in the amount of $887,287.51; and 

WHEREAS, on November 21, 2012, the Authority Amended and Restated by Resolution 2012-
37 the professional service agreement with the Consultant to perform plans, specifications and estimates 
for the revised State Highway 365 (SH 365) project limits from East of McColl Road (Project Station 
986+00) to US   281/Military Highway and to revise the DBE/HUB reporting requirements in the amount 
of $350,386.28. The Consultants maximum payable amount was revised from $4,363,952.78 to 
$4,714,339.28 and Work Authorization 1 remained in the amount of $887,287.51; and

WHEREAS,  on  December   18,  2013,  the  Authority  approved  by Resolution 2013-63 Work 
Authorization Number 2 to the Professional Service Agreement with S&B Infrastructure for final plans, 
specifications and estimates for the SH 365 Project from McColl Road to US 281/Military Highway in the 
amount of $3,611,450.16; and

WHEREAS, on June 23, 2015, the Authority approved Resolution 2015-34 Work Authorization
2 Supplemental 1 to the Professional Service Agreement with S&B Infrastructure to provide irrigation
details for the SH365 Project from McColl Road to US 281/Military Highway in the amount of
$100,244.60; and

HCRMA Board Resolution 2016-85



WHEREAS, on July 28, 2015, the Authority approved Resolution 2015-45 Work 
Authorization 1 Supplemental 1 to the Professional S e r v i c e Agreement with S&B Infrastructure for
a no-cost time extension for State Highway 365 Segment I Schematics and Route Studies; and

WHEREAS, on J u l y  28, 2015, the Authority approved Resolution 2015-53 Work
Authorization 2 Supplemental 2 to the Professional Service Agreement with S&B Infrastructure to
provide "I” Road Steel Bridge Design for the State Highway 365 Segment I Project in the amount of
$415,016.03; and

WHEREAS, on J u l y  28, 2015, the Authority approved Resolution 2015-54 Amendment 1
to the Professional Service Agreement with S&B Infrastructure to increase the maximum payable amount 
for Work Authorization 2 Supplemental 2 in the amount of $299,599.02 for a revised maximum payable 
amount of $ 5,013,998.30; and 

WHEREAS, on July 28, 2015, the Authority approved Resolution 2015-83 Work 
Authorization 1 Supplemental 2 to the Professional S e r v i c e Agreement with S&B Infrastructure for
a no-cost time extension; and

WHEREAS, on July 28, 2015, the Authority approved Resolution 2015-84 Work 
Authorization 2 Supplemental 3 to t h e  Professional S e r v i c e Agreement with S&B Infrastructure 
to provide a no-cost time extension ; and 

WHEREAS, on February 23, 2016, the Authority approved by Resolution 2016-16 Work 
Authorization 2 Supplemental 4 to the Professional Service Agreement with S&B Infrastructure to revise 
the Plans, Specifications and Estimates to include concrete pavement for the State Highway 365 Segment 
1 Project in the amount of $101,638.21; and

WHEREAS, on February 23, 2016, the Authority approved by Resolution 2016-17 Amendment
2 to the Professional Service Agreement with S&B Infrastructure to increase the maximum payable amount 
for Work Authorization 2 Supplemental 4 in the amount of $101,638.21 for a revised maximum payable 
amount of $5,115,636.51; and

WHEREAS, on June 28, 2016, the Authority finds it necessary to approve Work 
Authorization Number 2 – Supplemental Number 5 to the Professional Service Agreement with S&B 
Infrastructure to revise the final plans, specifications and estimates for Segment 1 of the 365 Tollway 
Project due to off-system designation and plan set consolidation required by the Texas Department of 
Transportation. in the amount of $35,238.42; and

HCRMA Board Resolution 2016-85



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

Section 1. The recital clauses are incorporated in the text of this Resolution as if fully restated.

Section 2.

Section 3.

The Board hereby approves Work Authorization Number 2 – Supplemental Number 5 
to the Professional Service Agreement with S&B Infrastructure to revise the final 
plans, specifications and estimates for Segment 1 of the 365 Tollway Project due to 
off-system designation and plan set consolidation required by the Texas Department of 
Transportation. in the amount of $46, 624.06, extending maximum amount payable 
to $5,162,260.57 attached hereto as Exhibit A.

The Board authorizes the Executive Director to execute Work Authorization Number 2 
– Supplemental Number 5 as approved.

***** 

HCRMA Board Resolution 2016-85



PASSED AND APPROVED AS TO BE EFFECTIVE IMMEDIATELY BY THE BOARD OF DIRECTORS OF 
THE HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY AT A REGULAR MEETING, duly posted 
and noticed, on the  28th day of June, 2016, at which meeting a quorum was present. 

S. David Deanda, Jr., Chairman 

Ricardo Perez, Secretary/Treasurer 

HCRMA Board Resolution 2016-85



EXHIBIT A

WORK AUTHORIZATION 2 SUPPLEMENTAL 5PROFESSIONAL SERVICE 
AGREEMENT WITH S&B INFRASTRUCTURE

TO
AMENDED AND RESTATED PROFESSIONAL SERVICE AGREEMENT WITH 

S&B INFRASTRUCTURE

HCRMA Board Resolution 2016-85



Contract  

Hidalgo County  
Regional Mobility Authority  

(HCRMA)(Authority) 

ENGINEERING / DESIGN SERVICES 
For SH 365 Segment 0031  

From just East of McColl Rd.  
At Approx. STA 986+00 

To US 281 Military Highway

Work Atuhorization No. 2 – Supplemental No. 5 

June 28, 2016 

S&B Infrastructure, LTD 



SWA No. 5 to WA No.  2 

SWA No. 5 to WA No. 2 to 
HCRMA Engineering / Design Services Agreement for S&B Infrastructure, LTD for 

SH 365 Segment 0031 from East of McColl Road to US 281 Military Highway 
Attachment D-2 - Page 1 



SWA No. 5 to WA No.  2 

SWA No. 5 to WA No. 2 to 
HCRMA Engineering / Design Services Agreement for S&B Infrastructure, LTD for 

SH 365 Segment 0031 from East of McColl Road to US 281 Military Highway 
Attachment D-2 - Page 2 

ATTACHMENT D-2 
SUPPLEMENTAL WORK AUTHORIZATION NO. __5__ 

TO WORK AUTHORIZATION NO.  __2__ 
AGREEMENT FOR ENGINEERING SERVICES 

THIS SUPPLEMENTAL WORK AUTHORIZATION is made pursuant to the terms and 
conditions of “Article V of that certain Professional Services Agreement for Engineering Design 
Services” hereinafter identified as the “Agreement,” entered into by and between the Hidalgo 
County Regional Mobility Authority (Authority), and S&B Infrastructure, LTD (the Engineer). 

The following terms and conditions of Work Authorization No. 2 are hereby amended as 
follows: 

Part II: The maximum amount payable under Part II of Work Authorization No. 2 is increased 
by $46,624.06 bringing the revised maximum amount payable to $4,274,973.06. The Fee 
Schedule/Budget in Exhibit D of Work Authorization No. 2 is increased by a Supplemental 
amount of $46,624.06 to a total maximum amount payable of $4,274,973.06. 

Part IV: Work Authorization No. 2 shall now terminate on March 31, 2017. 

Exhibit H-2: Subprovider Monitoring System Commitment Agreement is amended as noted in 
Exhibit H-2. 

This Supplemental Work Authorization No. 5 shall become effective on the date of final 
execution of the parties hereto.  All other terms and conditions of Work Authorization No. 2 not 
hereby amended are to remain in full force and effect.  

IN WITNESS WHEREOF, this Supplemental Work Authorization 5 is executed in duplicate 
counterparts and hereby accepted and acknowledged below. 

      THE ENGINEER       THE AUTHORITY 

______________________________ ______________________________ 
 (Signature) (Signature) 
______________________________ Pilar Rodriguez, PE 
 (Printed Name) (Printed Name) 
______________________________ Executive Director 
 (Title) (Title) 
______________________________ ______________________________ 

(Date) (Date) 

LIST OF EXHIBITS 
Exhibit B – Services to be provided by the Engineer 
Exhibit D – Fee Schedule/Budget 
Exhibit H-2 – Subprovider Monitoring System Commitment Agreement 



SWA No. 5 to WA No. 2 to 
HCRMA Engineering / Design Services Agreement for S&B Infrastructure, LTD for 

SH 365 Segment 0031 from East of McColl Road to US 281 Military Highway 
Exhibit B - Page 3 

EXHIBIT B 
SCOPE OF SERVICES TO BE PROVIDED 

BY THE ENGINEER 

MICELLANEOUS ROADWAY 
(Function Code 163) 

      Services 
   Provided By: 
Engineer  HCRMA 

1. MISCELLANEOUS ROADWAY
YES NO a. Additional 95% merged set submittal as per TxDOT request

b. Traffic signs and note changes due to off system designation as per TxDOT
c. Weeklong merged construction set walkthrough/review/TCP Value

Engineering:
i. Monday – Independent review by those individuals of the merged

95% Set (provided by the PMC)
ii. Tuesday – Group Walkthrough of the Plan and Estimate

iii. Wednesday – TCP Value Engineering (assuring expediency and
safety)

iv. Thursday – Review at PMC Office
v. Friday – Review at PMC Office



SWA No. 5 to WA No. 2 to 
HCRMA Engineering / Design Services Agreement for S&B Infrastructure, LTD for 

SH 365 Segment 0031 from East of McColl Road to US 281 Military Highway 
Exhibit B –Page 1

EXHIBIT D 
FEE SCHEDULE/BUDGET 



EXHIBIT D

DETAILED FEE SCHEDULE FOR SH 365 PHASE I 

FROM MCCOLL TO GSA CONNECTOR

S B INFRASTRUCTURE, LTD 

SWA No. 5 to WA No. 2

Total Task

Labor Hrs. Cost

FC 163   MISCELLANEOUS ROADWAY

 $    -  

95 % COMBINED SET 16 25 60 101
 $    10,119.62 

TRAFFIC SIGNS AMD NOTES DUE TO OFFSYSTEM DESIGNATION 16 25 60 101
 $    10,119.62 

PLAN SHEETS REVISIONS FOR COMBINED SET AS PER TxDOT REQUIREMENTS 16 25 60 101
 $    10,119.62 

WEEKLONG MERGED CONSTRUCTION SET WALKTHRU / REVIEW / TCP VALUE ENG. 40 40
 $    16,265.20 

 $    -  

 $    -  

 $    -  

 $    -  

 $    -  

0 GRAND TOTAL 0 40 40 48 75 180 0 383 46,624.06$     

HOURS SUB-TOTALS 0 40 40 48 75 180 0 383

LABOR RATE PER HOUR 290.45$     232.36$     174.27$     124.17$     116.18$     87.14$    55.19$     

DIRECT LABOR COSTS -$     9,294.40$     6,970.80$     5,960.16$     8,713.50$     15,685.20$     -$     46,624.06$     

TOTAL -$     9,294.40$     6,970.80$     5,960.16$     8,713.50$     15,685.20$     -$     46,624.06$     

PERCENT LABOR UTILIZATION FOR TOTAL PROJECT (BASED ON FEE) 0.00% 19.93% 14.95% 12.78% 18.69% 33.64% 0.00% 100.00%

PERCENT LABOR UTILIZATION FOR TOTAL PROJECT (BASED ON MANHOURS) 0.00% 10.44% 10.44% 12.53% 19.58% 47.00% 0.00% 100.00%

 $    -  

 $  46,624.06 

REPRO  SHEETS X $2.00 / SHEET  +((75 SHEETS X $0.25) X4)/ PAPER SHEET - CHECK PLOTS & REVIEW SETS) X (75PAPER SHEETS X 10 

SUBMITTAL SETS X $0.25) -$     

COURIER SERVICES - $20 / PACKAGE X 10 PACKAGES -$    

MILEAGE 10 TRIP x 30 MI / TRIP @ $0.565/mile -$    

-$     

NO. OF SHEETS
BASIC SERVICES

DESCRIPTION

MAXIMUM AMOUNT PAYABLE

SH 365 PROJECT (CSJ:  3627-01-001) 

95% COMBINED SUBMITTAL

From McColl Rd To US 281 (Military Road)

Principal Project Manager Senior Engineer Project Engineer Design Engineer Engineering Tech Admin/Clerical

DIRECT EXPENSES

TOTAL DIRECT EXPENSES

TOTAL DIRECT EXPENSES (FROM BELOW)

GRAND TOTAL - INCLUDING DIRECT EXPENSES

Page 1 of 1



SWA No. 5 to WA No. 2 to 
HCRMA Engineering / Design Services Agreement – S&B Infrastructure, LTD for 

SH 365 Segment 0031 from East of McColl Road to US 281 Military Highway 
Exhibit H-2– Page 1 

EXHIBIT H-2 

SUPROVIDER MONITORING SYSTEM COMMITMENT AGREEMENT 



SWA No. 5 to WA No. 2 to 
HCRMA Engineering / Design Services Agreement – S&B Infrastructure, LTD for 

SH 365 Segment 0031 from East of McColl Road to US 281 Military Highway 
Exhibit H-2– Page 2 

EXHIBIT H-2 
Subprovider Monitoring System Commitment Agreement 

This commitment agreement is subject to the award and receipt of a signed contract from the Hidalgo County 
Regional Mobility Authority (Authority).  NOTE: Attachment H-2 is required to be attached to each contract 
that does not include work authorizations.  Attachment H-2 is required to be attached with each work 
authorization.  Attachment H-2 is also required to be attached to each supplemental work authorization.  If 
DBE/HUB Subproviders are used, the form must be completed and signed.  If no DBE/HUB Subproviders are 
used, indicate with “N/A” on this line: __________ and attach with the work authorization or supplemental 
work authorization.   
Contract #:       Assigned Goal: 12.2%   Prime Provider      S&B Infrastructure, LTD 

Work Authorization (WA)#:       2      WA Amount:       $3,611,450.16             Date:        
Supplemental Work Authorization (SWA) #:    5      to WA #:       2                SWA Amount:     $46,624.06   
Revised WA Amount:   $4,274,973.06 

Description of Work 
(List by category of work or task description.  Attach additional pages, if 
necessary.) 

Dollar Amount 
(For each category of work or task 
description shown.) 

FC 163 –  Miscellaneous Roadway $46,624.069 

Total Commitment Amount (Including all additional pages.) $46,624.69 
IMPORTANT: The signatures of the prime and the DBE/HUB and Second Tier Subprovider, if any (both DBE and Non-
DBE) and the total commitment amount must always be on the same page. 

Provider Name:  S&B Infrastructure, LTD 
Address:  5408 North 10th Street, McAllen, Texas 
78504 
VID Number:  
PH: (956) 926-5000; FX: (956) 994-0427 
Email: dorios@sbinfra.com  

Name:  Daniel O. Rios, P.E.       
(Please Print) 
Title:         Senior Vice-President     

Signature        Date 

DBE/HUB Sub Provider   
Subprovider Name:   
Address:   
VID Number:  
PH:  FX:  
Email:  

Name: 
(Please Print) 
Title: 

Signature        Date 

Second Tier Sub Provider 
Subprovider Name: 
VID Number: 
Address: 
Phone #& Fax #: 
Email: 

Name: 
(Please Print) 
Title: 

Signature        Date 

VID Number is the Vendor Identification Number issued by the Comptroller.  If a firm does not have a VID Number, please 
enter the owner’s Social Security or their Federal Employee Identification Number (if incorporated). 
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HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY 

AGENDA RECOMMENDATION FORM 

BOARD OF DIRECTORS        X AGENDA ITEM 
PLANNING COMMITTEE   
FINANCE COMMITTEE 

DATE SUBMITTED      0 / /16
MEETING DATE      0 /2 /16

TECHNICAL COMMITTEE 

1. Agenda Item:  RESOLUTION 2016-  – 

2. Nature of Request:  (Brief Overview)  Attachments:   X  Yes      No 
Consideration and 

3. Policy Implication:  Board Policy, Local Government Code, Texas Government Code, Texas
Transportation Code, TxDOT Policy

4. Budgeted:    x  Yes        No     N/A 

5.
Staff Recommendation: Motion to approve 

_

6. Program Manager’s Recommendation:  x Approved          Disapproved     None 

7. Planning Committee’s Recommendation:      Approved      Disapproved   X   None 

8. Board Attorney’s Recommendation:   Approved      Disapproved   X   None 

9. Chief Auditor’s Recommendation:    Approved      Disapproved   X   None 

10. Chief Financial Officer’s Recommendation:      Approved      Disapproved   _x   None 

11. Executive Director’s Recommendation:   X   Approved      Disapproved  None 



CONTRACT AMENDMENT SUMMARY 

Amount   _________________ 

BRIEF BACKGROUND: 

Staff is recommending approval of this request in the amount of $

Environmental _____________________________________ 

Engineering _______________________________________ 

Geo-Technical _____________________________________ 

Surveying ________________________________________ 

___________

_________

Resolution No. Description Amount

Goal and Options: 

Approved Amendments:

✔ S&B Infrastructure         

                                    

                                   

2016-86

$ 4,363,953

3

2011-08

$ 46,624.06

2012-11

2012-37 $ 4,714,399.28

2015-54

2016-17 Amendment 2 - WA2 Sup4

Original Contract Amount - $4,363,952.78

Modified Contract - Amount remained same

Amended and Restated Contract - $350,386.28

Amendment 1 - WA2 Sup1 and WA2 Sup2 $ 299,599.02

$ 101,638.21

$ 0.00

2016-86

$ 5,115,636.51

Approval of Contract Amendment Number 3 to the Professional Service Agreement with S&B Infrastructure 
to increase the maximum payable amount for Work Authorization Number 3 – Supplemental Number 5

$46,624.06

$ 46,624.06

$ 5,162,260.57

Ramon Navarro, Const.



HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY 

BOARD RESOLUTION No.  2016-86 

APPROVAL OF CONTRACT AMENDMENT NUMBER 3 TO 
THE PROFESSIONAL SERVICE AGREEMENT WITH S&B 

INFRASTRUCTURE TO INCREASE THE MAXIMUM 
PAYABLE AMOUNT FOR WORK AUTHORIZATION 

NUMBER 3 – SUPPLEMENTAL NUMBER 5 

THIS RESOLUTION is adopted this 28th day of June, 2016 by the Board of Directors of the 
Hidalgo County Regional Mobility Authority at a regular meeting. 

WHEREAS, the Hidalgo County Regional Mobility Authority (the "Authority"), acting through 
its Board of Directors (the "Board"), is a regional mobility authority created pursuant to Chapter 370, 
Texas Transportation Code, as amended (the "Act"); and 

WHEREAS, the Authority is authorized by the Act to address mobility issues in and around 
Hidalgo County; and 

WHEREAS, on October 27, 2011, the Authority awarded a professional service agreement for 
engineering services to S&B Infrastructure (the "Consultant”) for design work, including plans, 
specifications, and estimates, for the Trade Corridor Connector ("SH 365 TCC") and on May 2, 2012, 
by Resolution 2012-11, the Authority amended and restated that agreement (the "Amended and Restated 
Agreement") in the maximum payable amount of $4,363,952.78; and 

WHEREAS, on May 2, 2011 the Authority approved by Resolution 2012-11 Work Authorization 
1 under the Amended and Restated Agreement in the amount of $887,287.51; and  

WHEREAS, on November 21, 2012, the Authority Amended and Restated by Resolution 2012-
37 the professional service agreement with the Consultant to perform plans, specifications and estimates 
for the revised State Highway 365 (SH 365) project limits from East of McColl Road (Project Station 
986+00) to   US   281/Military Highway and to   revise the DBE/HUB reporting requirements in the amount 
of $350,386.28. The Consultants maximum payable amount was revised from $4,363,952.78 to 
$4,714,339.28 and Work Authorization 1 remained in the amount of $887,287.51; and  

WHEREAS,  on  December   18,  2013,  the  Authority  approved  by Resolution 2013-63 Work 
Authorization Number 2 to the Professional Service Agreement with S&B Infrastructure for final plans, 
specifications and estimates for the SH 365 Project from McColl Road to US 281/Military Highway in the 
amount of $3,611,450.16; and   

WHEREAS, on June 23, 2015, the Authority approved Resolution 2015-34 Work Authorization 
2 Supplemental  1  to the Professional Service Agreement with S&B Infrastructure to provide irrigation 
details for the SH365 Project from McColl Road to US 281/Military Highway in the amount of 
$100,244.60; and 



WHEREAS, on July 28, 2015, the Authority approved Resolution 2015-45 Work 
Authorization 1  Supplemental 1 to the Professional S e r v i c e  Agreement with S&B Infrastructure for  
a no-cost time extension for State Highway 365 Segment I Schematics and Route Studies; and 

WHEREAS, on  J u l y  28, 2015, the Authority approved  Resolution 2015-53 Work 
Authorization 2 Supplemental  2 to the Professional Service Agreement with S&B Infrastructure to 
provide "I” Road Steel Bridge Design for the State Highway 365 Segment I  Project in the amount of 
$415,016.03; and 

WHEREAS, on J u l y 28, 2015, the Authority approved  Resolution 2015-54 Contract 
Amendment 1 to the Professional Service Agreement with S&B Infrastructure to increase the maximum 
payable amount for Work Authorization 2 Supplemental 2 in the amount of $299,599.02 for a revised 
maximum payable amount of $ 5,013,998.30; and  

WHEREAS, on July 28, 2015, the Authority approved Resolution 2015-83 Work 
Authorization 1  Supplemental 2 to the Professional S e r v i c e  Agreement with S&B Infrastructure for 
a no-cost time extension; and 

WHEREAS, on July 28, 2015, the Authority approved Resolution 2015-84 Work 
Authorization 2  Supplemental 3 to t h e  Professional S e r v i c e  Agreement with S&B Infrastructure 
to provide a no-cost time extension ; and  

WHEREAS, on February 23, 2016, the Authority approved by Resolution 2016-16 Work 
Authorization 2 Supplemental 4 to the Professional Service Agreement with S&B Infrastructure to revise 
the Plans, Specifications and Estimates to include concrete pavement for the State Highway 365 Segment 
1 Project in the amount of $101,638.21; and 

WHEREAS, on February 23, 2016, the Authority approved by Resolution 2016-17 Contract 
Amendment 2 to the Professional Service Agreement with S&B Infrastructure to increase the maximum 
payable amount for Work Authorization 2 Supplemental 4 in the amount of  $101,638.21 for a revised 
maximum payable amount of $5,115,636.51; and 

WHEREAS, the Authority finds it necessary to approve Resolution Contract Amendment 3 to 
the Professional Service Agreement with S&B Infrastructure to increase the maximum payable amount 
for Work Authorization 3 Supplemental 5 in the amount of $35,238.42 for a revised maximum 
payable amount of $5,150,874.93; and 

HCRMA Board Resolution 2016-86



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

Section 1.  The recital clauses are incorporated in the text of this Resolution as if fully restated. 

Section 2. 

Section 3. 

The Board hereby approves Resolution 2016-86, approval of Contract Amendment  
3 to the Professional Service Agreement with S&B Infrastructure to increase the 
maximum payable amount for Work Authorization  3 – Supplemental  5 attched 
hereto as Exhibit A. 

The Board authorizes the Executive Director to execute Contract Amendment 3 to 
the Professional Service Agreement with S&B Infrastructure to increase the 
maximum payable to $5,150,874.93 as approved. 

***** 



PASSED AND APPROVED AS TO BE EFFECTIVE IMMEDIATELY BY THE BOARD 
OF DIRECTORS OF THE HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY 
AT A REGULAR MEETING, duly posted and noticed, on the 28th day of June, 2016, at 
which meeting a quorum was present. 

S. David Deanda Jr., Chairman 

Ricardo Perez, Secretary/Treasurer 



EXHIBIT A 

APPROVAL OF CONTRACT AMENDMENT NUMBER 3 TO THE PROFESSIONAL 
SERVICE AGREEMENT WITH S&B INFRASTRUCTURE TO INCREASE THE 

MAXIMUM PAYABLE AMOUNT FOR WORK AUTHORIZATION NUMBER 3 VIA 
SUPPLEMENTAL NUMBER 5 

TO 
AMENDED AND RESTATED PROFESSIONAL SERVICE AGREEMENT WITH 

S&B INFRASTRUCTURE 



Contract  

Hidalgo County  
Regional Mobility Authority  

(HCRMA)(Authority) 

ENGINEERING / DESIGN SERVICES 
For SH 365 Segment 0031  

From just East of McColl Rd.  
At Approx. STA 986+00 

To US 281 Military Highway

Contract Amendment No. 3 

June 28, 2016 

S&B Infrastructure, LTD 



HCRMA Engineering / Design Services Agreement for S&B Infrastructure, LTD for  
SH 365 Segment 0031 from East of McColl Road to US 281 Military Highway  

Supplemental Agreement No. 3 to Professional Services Agreement  
Page 1 

 

SUPPLEMENTAL AGREEMENT NO.  3 
 

  



HCRMA Engineering / Design Services Agreement for S&B Infrastructure, LTD for  
SH 365 Segment 0031 from East of McColl Road to US 281 Military Highway  

Supplemental Agreement No. 3 to Professional Services Agreement  
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SUPPLEMENTAL AGREEMENT NO. _ 3 _ 
TO PROFESSIONAL SERVICES 

AGREEMENT FOR ENGINEERING / DESIGN SERVICES 
 

THIS SUPPLEMENTAL AGREEMENT NO 3 TO MAIN CONTRACT is made pursuant to the terms and 
conditions of “Article III Compensation and Attachment A General Provisions Section 6 Supplemental 
Agreements of that certain Professional Services Agreement for Engineering Design Services” hereinafter 
identified as the “Agreement,” entered into by and between the Hidalgo County Regional Mobility Authority 
(Authority), and S&B Infrastructure, LTD (the Engineer). 
  
The following terms and conditions of the Agreement are hereby amended as follows: 
 
Article III Compensation  
Article III Compensation shall be amended to increase the maximum amount payable under this contract from 
$5,115,636.21 to $5,162,260.57 for a total increase of $46,624.06 due to additional scope and effort outlined in 
SWA No. 5 to WA No. 2 for $46,624.06.  
 
This Supplemental Agreement No. 3 to the Main Contract shall become effective on the date of final execution 
of the parties hereto.  All other terms and conditions of the Agreement not hereby amended are to remain in full 
force and effect. 
 
IN WITNESS WHEREOF, this Supplemental Agreement is executed in duplicate counterparts and hereby 
accepted and acknowledged below. 
 
      THE ENGINEER          THE AUTHORITY  
 

 
______________________________  ______________________________ 
 (Signature)      (Signature) 
______________________________                   Pilar Rodriguez, P.E. 
 (Printed Name)     (Printed Name) 
______________________________                 Executive Director 
 (Title)       (Title)  
______________________________  ______________________________ 
 (Date)       (Date) 
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Item 3E 



 

HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY 

         
AGENDA RECOMMENDATION FORM 

 

 

                       BOARD OF DIRECTORS        X                     AGENDA ITEM                  3E                                     

PLANNING COMMITTEE           DATE SUBMITTED       06/20/2016_                                                           

FINANCE COMMITTEE     MEETING DATE    06/28/2016_   

TECHNICAL COMMITTEE      

 

 

1. Agenda Item:  RESOLUTION 2016-87 CONSIDERATION AND APPROVAL OF AN__________ 

INTERLOCAL AGREEMENT BETWEEN THE CAMERON COUNTY REGIONAL_ MOBILITY__ 

AUTHORITY AND THE HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY FOR_______ 

ADVANCE PROJECT  DEVELOPMENT OF FM 1925 (MONTE CRISTO ROAD) FROM I69___ 

CENTRAL TO I69 EAST.         

 
2. Nature of Request:  (Brief Overview)  Attachments:     X  Yes          No 
 
 Consideration and Approval of an Interlocal Agreement between the Cameron County Regional_ 

Mobility Authority and the Hidalgo County Regional Mobility Authority for Advance Project______ 
Development of FM 1925 (Monte Cristo Road) from I69 Central to I69 East.    

   
3. Policy Implication:  Board Policy, Local Government Code, Texas Government Code, Texas  

Transportation Code, TxDOT Policy                         
 
4. Budgeted:          Yes           No       X   N/A 
 
 

5. Staff Recommendation: Motion to approve Resolution 2016-87 – Approval of an Interlocal_ 

Agreement between the Cameron County Regional_ Mobility Authority and the Hidalgo__ 

County Regional Mobility Authority for Advance Project Development of FM 1925 (Monte_ 

Cristo Road) from I69 Central to I69 East.  presented. ___           

 

6. Program Manager’s Recommendation:       Approved          Disapproved       X   None 
 

7. Planning Committee’s Recommendation:      Approved          Disapproved       X   None 
 

8. Board Attorney’s Recommendation:       Approved          Disapproved       X   None 
 

9. Chief Auditor’s Recommendation:      Approved          Disapproved       X   None 
 

10. Chief Financial Officer’s Recommendation:      Approved          Disapproved       X_  None 
 

11. Construction Engineer’s Recommendation:  X   Approved          Disapproved           None 
 

12. Executive Director’s Recommendation:      Approved          Disapproved       X    None 

 

 

 

 

 

 



HIDALGO  COUNTY REGIONAL MOBILITY AUTHORITY 

BOARD RESOLUTION  2016- 87  

 

 

 RESOLUTION 2016-87 – APPROVAL OF AN INTERLOCAL 

AGREEMENT BETWEEN THE CAMERON COUNTY REGIONAL 

MOBILITY AUTHORITY AND THE HIDALGO COUNTY 

REGIONAL MOBILITY AUTHORITY FOR ADVANCE PROJECT 

DEVELOPMENT OF FM 1925 (MONTE CRISTO ROAD) FROM I69 

CENTRAL TO I69 EAST  

 
THIS RESOLUTION  is adopted this 28th day of June, 2016 by the Board  of Directors  of the 

Hidalgo  County Regional Mobility Authority. 

 
WHEREAS, the Hidalgo County Regional Mobility Authority  (the  "Authority"), 

acting through its Board of Directors (the "Board"), is a regional mobility  authority  created 

pursuant to Chapter 370, Texas Transportation  Code, as amended (the "Act"); and 

 

WHEREAS, the Texas Department of Transportation (TxDOT) proposes a Public 

Scoping Meeting for FM1925 to allow the d e ve l o p me n t  a n d  e n h a n c e me n t  o f  a major 

arterial on the proposed project; and 

 
WHEREAS, FM1925 is a proposed four-lane rural divided highway  with future 

mainlanes and overpasses which would connect I69 East on the east side of Hidalgo County with 

US 281/ IH-69C just north of the Edinburg Airport; and 
 

 
and 

WHEREAS, it is imperative to continue to update and expand roads in Hidalgo County; 

 

WHEREAS, FM1925 would provide infrastructure improvements for emergency 

responders as well as serve as an additional hurricane evacuation route; and 

 
WHEREAS, the future of the local economy depends on an add itional north/south route 

in order to transport goods through our region to the rest of the State and Country; and 

 
WHEREAS, commerce and trade are vital to the further development and prosperity 

of the South Texas economy. The use of South Texas roadways is quickly rising, fueled by the 

expansion of trade between Texas and Mexico; and 

 
WHEREAS, Hidalgo County continues to be one of the fastest growing counties in the 

nation. F M 1 9 2 5  would help address the continued population growth, and local and regional 

traffic growth within Hidalgo County; and 

 
WHEREAS, given the change Hidalgo County is undergoing and on behalf of the 

Hidalgo County Regional Mobility Authority  (HCRMA), the HCRMA  recognizes  and supports 

the purpose and need for FM1925 as it is vital to the continued prosperity of Hidalgo County and 

the Lower Rio Grande Valley Region; 



NOW  THEREFORE, BE  IT RESOLVED,  BY THE BOARD  OF  DIRECTORS  OF THE 

HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY THAT: 

 
Section  1. The recital  clauses are incorporated  in the text of this Resolution  as if fully 

restated. 

 

Section 2. The Board of Directors hereby recognize and support the purpose and need for 

FM1925. 

 

 

 

* * * 

PASSED AND APPROVED  AS TO BE EFFECTIVE IMMEDIATELY  BY THE BOARD OF 

DIRECTORS  OF  THE  HIDALGO  COUNTY  REGIONAL  MOBILITY  AUTHORITY  AT A 

REGULAR MEETING on the 28th  day of June, 2016 at which meeting a quorum was present. 
 

 

 

 
____________________________________________________ 

S. David Deanda, Jr., Chairman 

 
 

 

____________________________________________________ 

Ricardo Perez, Secretary I Treasurer 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 
 

HCRMA Resolution 2016-78 

Approving Resolution of Support for the State Highway 68 Project 
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INTERLOCAL AGREEMENT 
 

STATE OF TEXAS   § 

COUNTY OF HIDALGO     § 

 

 

This Interlocal Agreement (the “Agreement”) made and entered into effective as of the XXth  of 

May, 2016 (the “Effective Date”), by and between the CAMERON COUNTY REGIONAL 

MOBILITY AUTHORITY, a regional mobility authority and political subdivision of the State of 

Texas operating pursuant to Chapter 370, Texas Transportation Code (hereinafter referred to as 

“CCRMA”), situated in Cameron County in the Rio Grande Valley of Texas and the HIDALGO 

COUNTY REGIONAL MOBILITY AUTHORITY, a regional mobility authority and political 

subdivision of the State of Texas operating pursuant to Chapter 370, Texas Transportation Code 

(hereinafter referred to as “HCRMA” ), situated in Hidalgo County in the Rio Grande Valley of Texas. 

 

 The initial addresses of the parties, which either party may change by giving written notice of its 

changed address to the other party, are as follows: 

 

HCRMA       CCRMA 

Pilar Rodriguez      Pete Sepulveda 

Executive Director      Executive Director 

PO Box 1776       3461 Carmen Ave. 

Pharr, Texas 78577      Rancho Viejo, Texas 78575 

            

  

WITNESSETH: 
 

 WHEREAS, Chapter 791 of the Texas Government Code (the “Texas Interlocal Cooperation 

Act”) provides that a local government may contract with a state agency (defined as a department, 

board, bureau, commission, court, office, authority, council, or institution of state government)  to 

perform governmental functions or services  ; and  

 

 WHEREAS, Section 370.033 of the Texas Transportation Code provides that a regional 

mobility authority may enter into contracts or agreements with another governmental entity necessary or 

incidental to its powers and duties including but not limited to the support of an activity required to 

promote or develop a transportation project ; and  

 

 WHEREAS, the CCRMA and the HCRMA share the goal of improving mobility within the 

regions roadway systems throughout the area; and  

 

 WHEREAS, the CCRMA and HCRMA have the authority to plan, design, acquire, construct, 

maintain, repair or operate a transportation project on behalf of another government entity; and 

 

 WHEREAS, Section 370.003 of the Texas Transportation Code defines “transportation project” 

to include roadway projects listed in the State Implementation Plan, the Unified Transportation 
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Program, or applicable metropolitan planning organization long-range plan, and improvements in 

certain transportation reinvestment zones. 

 

 WHEREAS, the CCRMA has requested that the HCRMA partner to determine the feasibility of 

developing a new mobility corridor; and 

 

 WHEREAS, the development of the FM1925 [Monte Christo] highway would improve mobility 

and quality of life throughout the region; and 

 

 WHEREAS, the CCRMA and HCRMA have the professional and technical expertise necessary 

to prosecute the development of the project, route studies, cost estimates and project financing analysis 

(the “Advance Project Development Work”) and acquire environmental clearance; and  

 

 WHEREAS, the entities shall partner financial resources necessary to provide funding for such 

work; and 

 

 WHEREAS, the HCRMA has performed advance project development work in the vicinity of 

the proposed corridor as part of the State Highway 68 toll road and previous may be able to provide 

time and cost savings to the CCRMA; and 

 

 WHEREAS, FM 1925 from I-69C (US 281) to I-69E (US 77) has been programmed by the 

TxDOT Pharr District with Supplemental Development Authority Funds allowing for the 

Environmental Clearance of the entire project corridor as a regionally significant priority project; and 

  

 WHEREAS, through a request by the HCRMA FM 1925 from FM 491 to the eastern Hidalgo 

County Line has been programmed by the Hidalgo County Metropolitan Transportation Planning 

Organization with state and federal funds for right-of-way and construction; and 

 

 WHEREAS, the Parties have agreed that the prosecution of the development of the project 

would expedite the delivery of the project to the TxDOT and the region; and  

  

 NOW, THEREFORE, the CCRMA and the HCRMA hereby agree to the terms and conditions 

of this Agreement.  This Agreement consists of the following sections: 
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All of the recitals and above described sections and documents are hereby incorporated into this 

Agreement by this reference for all purposes. 
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IN WITNESS HEREOF, the Cameron County Regional Mobility Authority and the Hidalgo County 

Regional Mobility Authority have made and duly executed this Agreement by authorized parties in 

multiple copies, each of which is an original. 

 

    CAMERON COUNTY REGIONAL MOBILITY AUTHORITY 

 

 

 

            

Pete Sepulveda, Executive Director 

  

Date:         

Attest:        

 

 

 

                                                     

Valeria Juarez, Administrative Assistant 

 

Approved as to form: 

 

 

 

      

, Attorney  - CCRMA 

       HIDALGO COUNTY REGIONAL  

MOBILITY AUTHORITY  

 

 

 

        

       S. David Deanda, Jr, Chairman   

Date:         

Attest: 

 

        

 

                                                            

Ricardo Perez, Secretary/Treasurer 

 

Approved as to form: 

 

 

 

      

Blakely Fernandez, Board Attorney - HCRMA         
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     I.   DEFINITIONS 
 

 As used in this Agreement, the following terms shall have the meanings set out below.  

 

“Advance Project Development Work” means the preparation and submittal of route studies, 

cost estimates and project financing analysis for the Project, as well as any environmental 

requirements set forth in the NEPA project development process. 

 

“Agreement” means this Interlocal Agreement by and between the CCRMA and the HCRMA. 

 

“CCRMA” means the Cameron County Regional Mobility Authority, a regional mobility 

authority and political subdivision operating under Chapter 370, Texas Transportation Code.  

 

“HCRMA” means the Hidalgo County Regional Mobility Authority, a regional mobility 

authority and political subdivision operating under Chapter 370, Texas Transportation Code.  

 

“Project” which includes a new mobility corridor, FM1925 from I69E to I69C.  

 

II.  DUTIES OF THE HCRMA 
 

A. Advance Project Development Costs. 

 

The HCRMA shall participate with half the cost share to advance the project development of the 

Project.  The costs shall include all expenses associated with Advance Project Development 

Work.   

 

1. The HCRMA will pay an amount not to exceed 50% of all cost associated with 

environmental clearance associated with the FM 1925, segments 1 and 2. 

2. A description of anticipated costs for the environmental clearance for the 

Projects is attached as Exhibit A. The costs outlined in Exhibit A are estimates 

only.  The actual cost for environmental clearance may vary from the costs 

estimated herein., but under no circumstances shall the HCRMA pay more than 

$ 500,000 or more than 50% of the final cost for the environmental clearance.  

3. Funds provided by the HCRMA under this Agreement shall only be used for the 

environmental clearance of the Project.  

4. The HCRMA will review and approve all work authorizations and/or 

supplemental to professional service agreements issued by the CCRMA for the 

Project prior to commencement of work or any issuance of a notice to proceed 

(“NTP”). 

5. Should the HCRMA utilize State and or Federal funds for the expenditures 

authorized under this agreement HCRMA will execute any necessary Advanced 

Funding Agreements (AFA) necessary to facilitate payment to CCRMA. 
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  III.  DUTIES OF CCRMA 

 
A. Performance of Services 

Subject to the terms of this Agreement, the CCRMA shall supervise the performance of 

services related to the Advance Project Development Work of the Project, including 

related legal and project management services. To the extent the CRCMA procures 

professional services for Advance Project Development Work, the CCRMA agrees to 

abide by all state and federal procurement guidelines for such services.  

 

B. Audit 

 

The CCRMA will allow the HCRMA access to any and all electronic files, books, 

documents, papers and records for the purpose of making an audit of the professional 

services provided to the CCRMA by its consultant(s) for the Advance Project 

Development Work. 

 
E. Public Information Requests 

 
At the request of the HCRMA, the CCRMA will process requests for  information 

deemed public under the Texas Public Information Act (Chapter 552, Texas 

Government Code) related to the services defined in this Agreement in accordance to 

applicable laws and City  and HCRMA policies. 

 

IV. TERM AND TERMINATION 
 

 The term of this Agreement shall be for five (5) years and shall commence upon the execution of 

the Agreement. Either party may terminate this agreement by providing a thirty (30) day written notice 

to the other party. Upon termination, the HCRMA agrees to pay all costs of work performed through the 

termination date.  

 

V.   MISCELLANEOUS 
 

A. Other Expenses or Services. 

 

 Nothing in this Agreement shall be deemed to create, by implication or otherwise, any duty or 

responsibility of either party to undertake or not to undertake any other expense or service, except as 

contemplated by this Agreement or in a separate written instrument executed by both parties.  

 

B. 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 
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availability of the defense of governmental immunity under the laws of the State of Texas and of the 

United States.  

 

C. Force Majeure. 

 

 Force majeure includes, but is not limited to, acts of God, acts of the public enemy, war, 

blockades, insurrection, riots, acts of terrorism, epidemics, landslides, lightning, earthquakes, fires, 

storms, floods, washouts, tornadoes, hurricanes, arrests and restraints of government and people, 

explosions, and any other inabilities of either party to carry out its obligations under this Agreement and 

not within the control of the party claiming such inability, and which by the exercise of due diligence 

and care such party could not have avoided.  

 

 In the event either party is rendered unable, wholly or in part, by force majeure, to carry out any 

of its obligations under this Agreement, it is agreed that, upon such party’s giving notice and full 

particulars of such force majeure in writing to the other party within five (5) business days after the 

occurrence of the cause relied upon, then the obligations of the party giving such notice, to the extent it 

is affected by force majeure and to the extent that due diligence is being used to resume performance at 

the earliest practicable time, shall be suspended during the continuance of any inability so caused as to 

the extent provided, but for no longer period.  Such cause shall as far as possible be remedied with all 

reasonable dispatch. 

 

D. Entire Agreement 

 

 This Agreement merges the prior negotiations and understandings of the parties hereto and 

embodies the entire agreement of the parties, and there are no other agreements, assurances, conditions, 

covenants (expressed or implied) or other terms, whether written or verbal, antecedent or 

contemporaneous, with the execution hereof. 

 

 The recitals set forth at the beginning of this Agreement are incorporated for all purposes and are 

found to be true and correct. It is further found and determined that the CCRMA and the HCRMA have 

authorized and approved this Agreement by resolutions adopted by their respective bodies and this 

Agreement will be in full force and effect on its Effective Date.  

 

E. Applicable Laws. 

 

 This Agreement is subject to all laws of the State of Texas, all Charter and Ordinances of the 

CCRMA and HCRMA, the laws of the federal government of the United States of America, and all 

rules and regulations of any regulatory body or officer having relevant jurisdiction, including the Texas 

Department of Transportation. Venue for any litigation relating to this Agreement shall be Hidalgo 

County, Texas. 

 

F. Assignment. 

 

  Neither party shall have the right to assign the rights, obligations, responsibilities, or privileges 

of this Agreement without the written consent of the other. The parties anticipate that the CCRMA will 

subcontract out all or part of the work required to satisfy the terms of this Agreement.  
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G. Parties in Interest. 

 

 This Contract shall not bestow any rights upon any third party, but rather shall bind and benefit 

the CCRMA and HCRMA only.  

 

H. 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. 

 

I. 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 matter that it will, to the maximum extent practicable, give effect to the intent of this 

Agreement and be deemed validated and enforceable.  

 

J. Execution in Counterparts. 

 

This Agreement may be simultaneously executed in 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.  

 

K. Annual Budget Appropriations.   

 

 This agreement is subject to an annual budget appropriation by the HCRMA.  The HCRMA 

agrees only to authorize NTP’s for Project services that have been duly funded. In the event the 

funds for this agreement are not appropriated, the HCRMA is under no obligation to continue 

funding work not contractually encumbered by the CCRMA for the HCRMA. 

 

L. MEDIATION. 

 Should any dispute between the CCRMA and the HCRMA related to this Agreement arise, 

which cannot be resolved by the parties, the parties agree to resolve such dispute through mediation 

by a mutually acceptable mediator or mediation service.  The parties to the mediation shall bear the 

mediation costs equally. 

 

 

 



 

EXHIBIT A 

 

ESTIMATE OF COST  

FOR  

ADVANCE PROJECT DEVELOPMENT  

FOR  

FM1925 Mobility Corridor from I69C to I69E 

 

Environmental cost=$1,000,000 (assuming EA) 

 

Detailed breakdown forthcoming  

 

 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

EXHIBIT B 

MAP OF PROJECT’S CORRIDOR 

 

 

 
 

 



Item 3F 



HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY 

AGENDA RECOMMENDATION FORM 

BOARD OF DIRECTORS        X AGENDA ITEM         3F 

PLANNING COMMITTEE   DATE SUBMITTED 06/20/16 

FINANCE COMMITTEE MEETING DATE        06/28/16 

TECHNICAL COMMITTEE 

1. Agenda Item:  RESOLUTION 2016-88 AUTHORIZING THE ISSUANCE, SALE AND DELIVERY 
OF HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY JUNIOR LIEN REVENUE BOND, 
TAXABLE SERIES 2016 (THE “SIB BOND”); APPROVING AND AUTHORIZING THE 
EXECUTION AND DELIVERY OF THE MASTER TRUST INDENTURE; APPROVING AND 
AUTHORIZING THE TERMS AND CONDITIONS OF A LOAN AGREEMENT AND THE 
EXECUTION AND DELIVERY OF SUCH LOAN AGREEMENT AND THE FORM OF THE SIB 
BOND; AUTHORIZING THE EXECUTION AND DELIVERY OF ALL DOCUMENTS, 
CERTIFICATES, AGREEMENTS, CLOSING INSTRUCTIONS, AND INSTRUMENTS 
NECESSARY OR DESIRABLE TO BE EXECUTED AND DELIVERED IN CONNECTION WITH 
THE FOREGOING AND ENACTING OTHER PROVISIONS RELATING TO THE SUBJECT.

2. Nature of Request:  (Brief Overview)  Attachments:     X  Yes          No

Consideration and Approval of Resolution to authorize issuance, sale and delivery of junior lien
revenue bond, as required by TXDoT as part of the SIB loan Agreement. 

3. Policy Implication:  Board Policy, Local Government Code, Texas Government Code, Texas
Transportation Code, TxDOT Policy

4. Budgeted:          Yes No       X   N/A 

5. Staff Recommendation: Motion to approve Resolution 2016-88 Authorizing the Issuance, 
Sale and Delivery of Hidalgo County Regional Mobility Authority Junior Lien Revenue

Bond, Taxable Series 2016 (the “SIB Bond”); Approving and Authorizing the Execution 

and Delivery of the Master Trust Indenture; Approving and Authorizing the terms and 

conditions of a loan agreement and the Execution and delivery of such loan agreement 

and the form of the SIB Bond; Authorizing the execution and delivery of all documents, 

certificates, agreements, closing instructions, and instruments necessary or desirable to  

be executed and delivered in connection with the foregoing and enacting other 

provisions relating to the subject as presented.  

6. Program Manager’s Recommendation:       Approved          Disapproved       X   None 

7. Planning Committee’s Recommendation:      Approved          Disapproved       X   None 

8. Board Attorney’s Recommendation:   X   Approved          Disapproved          None 

9. Chief Auditor’s Recommendation:      Approved          Disapproved       X   None 

10. Chief Financial Officer’s Recommendation:  X    Approved          Disapproved       _  None 

11. Chief Construction Engineer’s Recommendation:      Approved          Disapproved        X   None 

12. Executive Director’s Recommendation:   X   Approved          Disapproved None 











HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY 

RESOLUTION NO. 2016-88 

RESOLUTION AUTHORIZING THE ISSUANCE, SALE AND DELIVERY OF 
HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY JUNIOR LIEN REVENUE 
BOND, TAXABLE SERIES 2016 (THE “SIB BOND”); APPROVING AND AUTHORIZING 
THE EXECUTION AND DELIVERY OF THE MASTER TRUST INDENTURE AND THE 
SECOND SUPPLEMENTAL TRUST INDENTURE; APPROVING AND AUTHORIZING 
THE TERMS AND CONDITIONS OF A LOAN AGREEMENT AND THE EXECUTION 
AND DELIVERY OF SUCH LOAN AGREEMENT AND THE FORM OF THE SIB BOND; 
AUTHORIZING THE EXECUTION AND DELIVERY OF ANY AND ALL DOCUMENTS, 
CERTIFICATES, AGREEMENTS, CLOSING INSTRUCTIONS, AND INSTRUMENTS 
NECESSARY OR DESIRABLE TO BE EXECUTED AND DELIVERED IN CONNECTION 
WITH THE FOREGOING AND ENACTING OTHER PROVISIONS RELATING TO THE 
SUBJECT 

WHEREAS, the Hidalgo County Regional Mobility Authority (the “Authority”) has been 
created and organized pursuant to and in accordance with the provisions of Chapter 361, Texas 
Transportation Code, and operates pursuant to the Constitution and laws of the State, including, 
particularly, Chapter 370, Texas Transportation Code (the “Act”), for the purposes of 
constructing, maintaining and operating transportation projects, including turnpike projects, in 
Hidalgo County, Texas; and 

WHEREAS, pursuant to the Act, the Authority is authorized to: (i) study, evaluate, 
design, finance, acquire, construct, maintain, repair and operate transportation projects (as 
defined in the Act), individually or as a system (as defined in the Act); (ii) issue bonds, 
certificates, notes or other obligations payable from the revenues of a transportation project or 
system, including tolls, fees, fares or other charges, to pay all or part of the cost of a 
transportation project and to refund any bonds previously issued for a transportation project; and 
(iii) impose tolls, fees, fares or other charges for the use of each of its transportation projects and 
the different parts or sections of each of its transportation projects; and 

WHEREAS, pursuant to the Act and other applicable laws, the Authority is authorized to 
issue revenue bonds, notes, certificates or other obligations for the purposes of (i) financing all or 
a portion of the cost of the acquisition, construction, improvement, extension or expansion of one 
or more turnpike projects (as defined in the Act), (ii) refunding, defeasing and redeeming any 
such obligations previously issued by the Authority and (iii) paying the expenses of issuing such 
revenue bonds, notes, certificates or other obligations; and 

WHEREAS, the Board of Directors (the “Board”) of the Authority desires to authorize 
the execution and delivery of that certain Master Trust Indenture (the “Master Indenture”), 
between the Authority and Wilmington Trust, National Association, as trustee (the “Trustee”), to 
provide for the issuance from time to time by the Authority of one or more series of its revenue 
obligations (collectively, the “Obligations”); and 



WHEREAS, Sections 3.1, 3.2, and 10.2 of the Master Indenture authorize the Authority 
and the Trustee to execute and deliver supplemental indentures authorizing the issuance of 
Obligations, including Junior Lien Obligations, and to include in such supplemental indentures 
the terms of such Junior Lien Obligations and any other matters and things relative to the 
issuance of such Obligations which are not inconsistent with or in conflict with the Indenture, to 
add to the covenants of the Authority, and to pledge other moneys, securities or funds as part of 
the Trust Estate; and 

WHEREAS, pursuant to the Act and the Master Indenture, the Board has determined to 
issue its Junior Lien Revenue Bond, Taxable Series 2016 (the “SIB Bond”) pursuant to a second 
supplemental trust indenture (including the exhibits thereto and incorporated therein) (the 
“Second Supplemental Indenture”), dated as of July 1, 2016, by and between the Trustee and the 
Authority, for the purposes specified herein, all under and in accordance with the Constitution 
and the laws of the State; and 

WHEREAS, in connection with the issuance and delivery of the SIB Bond, the Board 
further desires to authorize the execution and delivery of a State Infrastructure Bank Loan 
Agreement (the “SIB Loan Agreement”), between the Authority and TxDOT, in substantially the 
form attached as Exhibit A to the Second Supplemental Indenture; and 

WHEREAS, the Board has been presented with and examined the Master Indenture and 
the Second Supplemental Indenture and the Board finds that such documents are satisfactory and 
the recitals and findings contained therein are true, correct and complete, and hereby adopts and 
incorporates by reference such recitals and findings as if set forth in full in this Resolution, and 
finds that it is in the best interest of the public and the Authority to issue the SIB Bond and to 
authorize the execution and delivery of such documents; and 

WHEREAS, the Board desires to (1) authorize the execution and delivery of the Master 
Indenture, the Second Supplemental Indenture, the SIB Loan Agreement and such certificates, 
agreements, instruction letters and other instruments as may be necessary or desirable in 
connection therewith and (2) provide for the issuance of and the pledge and security for the SIB 
Bond and set forth the terms and provisions relating to the SIB Bond, all in accordance with the 
requirements of the Act, the Master Indenture and the Second Supplemental Indenture; and 

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

ARTICLE I 

FINDINGS AND DETERMINATIONS 

Section 1.1. Findings and Determinations. (a) The findings and determinations set 
forth in the preamble hereof are hereby incorporated herein for all purposes as though such 
findings and determinations were set forth in full herein. Capitalized terms used herein and not 
otherwise defined herein shall have the meanings assigned thereto in the Master Indenture and 
the Second Supplemental Indenture. 



(b) It is officially found, determined and declared that the meeting at which this 
Resolution has been adopted was open to the public and public notice of the time, place and 
subject matter of the public business to be considered and acted upon at said meeting, including 
this Resolution was given, all as required by the applicable provisions of Chapter 551, Texas 
Government Code, as amended. 

(c) The Board hereby finds and determines that the issuance of the SIB Bond is in the 
best interest of the Authority. 

ARTICLE II 

APPROVAL OF MASTER INDENTURE; SECOND SUPPLEMENTAL INDENTURE; SIB 
LOAN AGREEMENT 

Section 2.1. Approval of Master Indenture. The Authority hereby authorizes  and 
approves the Master Indenture in accordance with this Resolution and the Act. 

Section 2.2. Approval of the Second Supplemental Indenture. The Authority hereby 
authorizes and approves the Second Supplemental Indenture in accordance with the terms of this 
Resolution, the Master Indenture, and the Act. 

Section 2.3. Approval and Execution of SIB Loan Agreement. The Authority hereby 
authorizes and approves the terms and provisions of the SIB Loan Agreement, in the form 
attached as Exhibit A to the Second Supplemental Indenture. 

ARTICLE III 

APPROVAL OF ISSUANCE AND DELIVERY OF THE SIB BOND 

Section 3.1. Approval of Issuance, Execution and Delivery of the SIB Bond. The 
Authority hereby authorizes the issuance, execution and delivery of the SIB Bond to TxDOT in 
the aggregate principal amount deliverable in installments, bearing interest at the rates, and with 
the terms and provisions set forth in the Second Supplemental Indenture and the SIB Loan 
Agreement. 

Section 3.2. Sale on Best Terms Available.  The prices, interest rates and other terms 
and provisions of the SIB Bond, as negotiated by the Authority, are the best terms reasonably 
available and advantageous to the Authority. 

ARTICLE IV 

USE AND APPLICATION OF PROCEEDS; APPROVAL OF AUTHORIZED 
REPRESENTATIVE; LETTERS OF INSTRUCTION; POWER TO REVISE DOCUMENTS 

Section 4.1. Use and Application of Proceeds; Letters of Instruction. The proceeds 
from the sale of the SIB Bond shall be used for the purposes set forth in and in accordance with 
the terms and provisions of the Second Supplemental Indenture. The deposit and application of 
the proceeds from the sale of the SIB Bond shall be set forth in Letters of Instruction of the 
Authority executed by the Authorized Representative. 



Section 4.2. Appointment of Authorized Representative.  The Board hereby appoints 
the Chairman of the Board, the Executive Director of the Authority and the Chief Financial 
Officer of the Authority, severally and each of them, to act as an authorized representative (the 
“Authorized Representative”) on behalf of the Board and to perform all acts authorized and 
required of an Authorized Representative set forth in this Resolution, the Master Indenture and 
the Second Supplemental Indenture. 

Section 4.3. Execution and Delivery of Other Documents. The Authorized 
Representative is hereby authorized and directed to execute and deliver from time to time and on 
an ongoing basis such other documents, including agreements, assignments, certificates, 
instruments, releases, financing statements, written requests, and letters of instruction, whether or 
not mentioned herein, as may be necessary or convenient to carry out or assist in carrying out the 
purposes of this Resolution and to comply with the requirements of the Master Indenture, the 
Second Supplemental Indenture, and the SIB Loan Agreement. 

Section 4.4. Power to Revise Form of Documents. Notwithstanding any  other 
provision of this Resolution, the Authorized Representative is hereby authorized to make or 
approve such revisions in the form of the documents presented at this meeting and any other 
document, certificate or agreement pertaining to the issuance and delivery of the SIB Bond in 
accordance with the terms of the Master Indenture and the Second Supplemental Indenture as, in 
the judgment of such person, may be necessary or convenient to carry out or assist in carrying 
out the purposes of this Resolution, such approval to be evidenced by the execution thereof. 

ARTICLE V 

APPROVAL AND RATIFICATION OF CERTAIN ACTIONS 

Section 5.1. Approval of Submission to the Attorney General of Texas. The 
Authority’s Bond Counsel is hereby authorized and directed to submit to the Attorney General, 
for his approval, transcripts of the legal proceedings relating to the issuance, sale and delivery of 
the SIB Bond as required by law, and to the Comptroller of Public Accounts of the State of 
Texas (the “Comptroller”) for registration. In connection with the submission of the record of 
proceedings for the SIB Bond to the Attorney General of the State of Texas for examination and 
approval of such SIB Bond, the Authorized Representative is hereby authorized and directed to 
issue one or more checks of the Authority payable to the Attorney General of the State of Texas 
as a nonrefundable examination fee in the amount required by Chapter 1202, Texas Government 
Code. The Initial SIB Bond shall be delivered to the Trustee for delivery to TxDOT. Upon 
satisfaction of the requirements for closing in the Second Supplemental Indenture, the 
Authorized Representative shall deliver to the Trustee a letter of instructions relating to the 
delivery of such SIB Bond and the Trustee shall deliver the SIB Bond as instructed therein. 

Section 5.2. Certification of the Minutes and Records. The Secretary and any Assistant 
Secretary of the Board are each hereby severally authorized to certify and authenticate minutes 
and other records on behalf of the Authority for the issuance of the SIB Bond and for all other 
Authority activities. 



Section 5.3. Ratifying Other Actions. All other actions taken or to be taken by the 
Authorized Representative and the Authority’s staff in connection with the issuance of the SIB 
Bond are hereby approved, ratified and confirmed. 

Section 5.4. Authority to Invest Funds. The Authorized Representative is authorized to 
undertake all appropriate actions and to execute such documents, agreements or instruments as 
they deem necessary or desirable under the Master Indenture, the Second Supplemental 
Indenture with respect to the investment of proceeds of the SIB Bond and other funds of the 
Authority. 

ARTICLE VI 

GENERAL PROVISIONS 

Section 6.1.     Changes  to  Resolution.     The  Authorized  Representative  is  hereby 
authorized to make such changes to the text of this Resolution as may be necessary or desirable 
to carry out the purposes hereof or to comply with the requirements of the Attorney General of 
Texas in connection with the issuance of the SIB Bond herein authorized. 

Section 6.2. Effective Date. This Resolution shall be in full force and effect from and 
upon its adoption. 

***** 

PASSED AND APPROVED AS TO BE EFFECTIVE IMMEDIATELY BY THE BOARD OF 
DIRECTORS OF THE HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY AT A 
SPECIAL MEETING, duly posted and noticed, on the 28th day of June, 2016, at which meeting a 
quorum was present. 

S. David Deanda Jr., Chairman 

Attest: 

Ricardo Perez, Secretary/Treasurer 
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SECOND SUPPLEMENTAL TRUST INDENTURE

THIS SECOND SUPPLEMENTAL TRUST INDENTURE, dated as of July 1, 2016 (this 
“Supplemental Indenture”), is made by and between the HIDALGO COUNTY REGIONAL 
MOBILITY AUTHORITY (together with any successor to its rights, duties, and obligations 
hereunder, the “Authority”), a body politic and corporate and a political subdivision of the State 
of Texas (the “State”) duly created, organized and existing under the laws of the State, and 
WILMINGTON TRUST, NATIONAL ASSOCIATION, a national banking association duly 
organized and existing under the laws of the United States of America, as trustee (together with 
any successor trustee hereunder, the “Trustee”).

RECITALS

WHEREAS, the Authority has been created and organized pursuant to and in accordance 
with the provisions of Chapter 361, Texas Transportation Code, and operates pursuant to the 
Constitution and laws of the State, including, particularly, Chapter 370, Texas Transportation 
Code, as amended (the “Act”), for the purposes of constructing, maintaining and operating 
transportation projects in Hidalgo County, Texas; and

WHEREAS, pursuant to the Act and other applicable laws, the Authority is authorized to:  
(i) study, evaluate, design, finance, acquire, construct, maintain, repair and operate transportation 
projects (as defined in the Act), individually or as a system (as defined in the Act); and (ii) issue 
bonds, certificates, notes or other obligations payable from the revenues of a transportation 
project or system, including tolls, fees, fares or other charges, to pay all or part of the cost of a 
transportation project and to refund any bonds previously issued for a transportation project; and 
(iii) impose tolls, fees, fares or other charges for the use of each of its transportation projects and 
the different parts or sections of each of its transportation projects; and

WHEREAS, pursuant to the Act and other applicable laws, the Authority is authorized to 
issue revenue bonds, notes, certificates or other obligations as hereinafter provided, and to enter 
into this Supplemental Indenture for the purposes provided herein; and

WHEREAS, the Authority and the Trustee have executed and delivered that certain 
Master Trust Indenture, dated as of July 1, 2016 (the “Master Indenture”), providing for the 
issuance from time to time by the Authority of one or more series of its revenue obligations 
(collectively, the “Obligations”); and

WHEREAS, Section 10.1 of the Master Indenture authorizes the Authority and the 
Trustee to execute and deliver a supplemental indenture, authorizing Obligations of a Series, to 
include any other matters and things relative to such Obligations which are not inconsistent with 
or contrary to the Master Indenture, to add to the covenants of the Authority, and to pledge other 
moneys, securities or funds as part of the Trust Estate; and

WHEREAS, in addition to any Obligations issued or to be issued by the Authority under 
the terms and provisions of the Master Indenture, the Authority has previously issued and there is 
currently outstanding its Senior Lien Vehicle Registration Fee Revenue and Refunding Bonds, 
Series 2013 and the Authority is authorized to issue additional Senior Lien Vehicle Registration 
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Fee Revenue Bonds from time to time (collectively, the “VRF Bonds”) subject to the terms and 
conditions of this Supplemental Indenture and the SIB Loan Agreement; and

WHEREAS, pursuant to the indenture of trust authorizing the issuance of the VRF 
Bonds, the Authority assesses and collects an optional county vehicle registration fee for 
transportation projects pursuant to Section 502.402, Texas Transportation Code, as amended, 
which has been pledged as security and repayment of the VRF Bonds with any excess amounts 
of such optional county vehicle registration fees (the “Surplus Vehicle Registration Fees”), after 
satisfaction of all amounts required to be deposited into the funds and accounts created and held 
for the security of the VRF Bonds, becoming surplus funds which the Authority may use for any 
lawful purpose of the Authority; and

WHEREAS, the Authority has determined to issue its Junior Lien Revenue Bond, 
Taxable Series 2016 (the “SIB Bond”), pursuant to the Master Indenture and this Supplemental 
Indenture in the amount and for the purposes specified herein; and

WHEREAS, the Authority has determined to use the Surplus Vehicle Registration Fees 
as a source of funds of the Supplemental Security of the Master Indenture for the security and 
repayment of the SIB Bond; and

WHEREAS, pursuant to the authority granted in the Act and other applicable laws, the 
Authority has determined to enter into the SIB Loan Agreement (as defined herein) for the 
purpose of financing a portion of the Project Costs (as defined in the SIB Loan Agreement) of 
the Project (defined herein); and

WHEREAS, pursuant to the authority granted in the Act, the Authority has determined to 
authorize the issuance of the SIB Bond to evidence the obligation under the SIB Loan
Agreement as a Junior Lien Obligation; and 

WHEREAS, the execution and delivery of this Supplemental Indenture and the SIB Loan
Agreement and the issuance of the SIB Bond have been in all respects duly and validly 
authorized by the Bond Resolution; and

WHEREAS, the Trustee has accepted the trusts created by the Master Indenture and this 
Supplemental Indenture and in evidence thereof has joined in the execution and delivery hereof; 
and

WHEREAS, except as provided herein, all acts and conditions and things required by the 
laws of the State to happen, exist and be performed precedent to execution and delivery of this 
Supplemental Indenture have happened, exist and have been performed as so required in order to 
make the Indenture, as supplemented by this Supplemental Indenture, a valid, binding and legal 
instrument for the security of the SIB Bond and a valid and binding agreement in accordance 
with its terms;

NOW, THEREFORE, in consideration of the premises, the acceptance by the Trustee of 
the trusts hereby created, the purchase and acceptance of the SIB Bond by the holder thereof, and 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, and for the further purpose of fixing and declaring the terms and conditions upon 



3

#5054204.9

which the SIB Bond is to be issued, authenticated, delivered and accepted by the Holder thereof, 
the Authority and the Trustee do hereby mutually covenant and agree, for the equal and 
proportionate benefit of the respective Holders from time to time of the Obligations, including 
the SIB Bond, as follows:

ARTICLE I

DEFINITIONS AND STATUTORY AUTHORITY

Section 1.1. Supplemental Indenture.  This Supplemental Indenture is supplemental to 
the Master Indenture and is adopted in accordance with Article III and Article X of the Master 
Indenture.

Section 1.2. Definitions.

Unless the context shall require otherwise, all defined terms contained in the Master 
Indenture and the SIB Loan Agreement shall have the same meanings in this Supplemental 
Indenture as such defined terms are given in Section 1.1 of the Master Indenture and in the SIB 
Loan Agreement, as applicable.

As used in this Supplemental Indenture, unless the context shall otherwise require, the 
following terms shall have the following respective meanings:

“2016 Senior Lien Bonds” shall mean the Authority’s Senior Lien Bonds, Series 2016, to 
be issued in 2016.

“Account” or “Accounts” shall mean any one or more, as the case may be, of the separate 
special trust accounts or subaccounts pertaining to the Series 2016 Bond created and established 
in this Supplemental Indenture and herein established and made applicable to the SIB Bond.

“Additional Annual VRF Transfer” shall mean the amount necessary, with all other 
Revenues collected in any Fiscal Year, to meet the Rate Covenant of Section 5.2(a)(2) of the 
Master Indenture in such Fiscal Year.

“Authorized Representative” shall mean the Chairman of the Board of Directors of the 
Authority, the Executive  Director of the Authority and the  Chief Financial Officer  of the  
Authority, severally and each of them, as provided in the Bond Resolution.

“Bond Form” shall mean the substantially final form of the SIB Bond attached as Exhibit 
D to the SIB Loan Agreement.

“Bond Resolution” shall mean Resolution No. ________, adopted by the Board of 
Directors of the Authority on June 28, 2016.

“Designated Payment/Transfer Office” shall mean, initially, the office of the Trustee 
located in Dallas, Texas, or such other office designated by the Trustee from time to time as the 
place of payment and transfer of registration of ownership of the SIB Bond.
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“First Supplement” shall mean the First Supplemental Trust Indenture to be entered into 
by the Authority at a later date providing for the issuance of the Series 2016 Senior Lien Bond.

“Engineering Report” shall mean the Engineering Report as described in the SIB Loan 
Agreement.

“Indenture” shall mean the Master Indenture, as supplemented by this Second 
Supplemental Trust Indenture, each dated as of July 1, 2016, each between the Authority and the 
Trustee, and the First Supplement when and if entered into by the Authority.

“Initial SIB Bond” shall mean the Initial SIB Bond as described in Section 2.4 hereof
registered in the name of and held by TxDOT.

“Interest Payment Date” shall mean, with respect to the SIB Bond, those dates on which 
interest is payable pursuant to the SIB Loan Agreement.

“Issuance Date” shall mean the date of initial issuance and delivery of the SIB Bond to 
the Texas Department of Transportation, or its designee.

“Master Indenture” shall mean the Master Trust Indenture, dated as of July 1, 2016, 
between the Authority and the Trustee, without regard to supplements and amendments thereto.

“Project” shall mean the Project Segments 1 and 2 and Project Segment 3.

“Project Segments 1 and 2” shall mean the construction of toll road improvements from 
FM 396 (Anzalduas Highway) to US 281 (Military Highway), as fully described in the Project 
Engineering Report.

“Project Segment 3” shall mean the construction of non-toll road improvements from 
Spur 29 (S Veterans Drive) to US 281 (Military Highway) below the San Juan overpass, which 
constitutes the Border Safety Inspection Facility Connector, as fully described in the Project 
Engineering Report.

“Purchase Commitment” shall mean the Purchase Commitment between the Authority 
and TxDOT providing for the purchase of the SIB Bond by TxDOT.

“Record Date” shall mean, with respect to the SIB Bond, the fifteenth (15th) calendar day 
of the month preceding each Interest Payment Date.

“Scheduled Annual VRF Transfer” shall mean the amount of Surplus Vehicle 
Registration Fees that shall be deposited into the SIB Debt Service Account in accordance with 
Section 3.3 hereof in the amounts provided in Schedule I of the SIB Loan Agreement.

“Series 2016 Bonds” shall mean, collectively, the 2016 Senior Lien Bonds and the 2016 
SIB Bonds.

“SIB Bond” shall mean the Authority’s Junior Lien Revenue Bond, Taxable Series 2016 
authorized pursuant to this Supplemental Indenture and the SIB Loan Agreement.
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“SIB Debt Service Account” shall mean the “Debt Service Account 2016 SIB Junior 
Lien” established as part of the Junior Lien Debt Service Fund pursuant to Section 3.3.

“SIB Loan Agreement” shall have the meaning given to such term in Section 2.1 of this 
Supplemental Indenture.

“SIB Project Account” shall mean the “Project Account 2016 SIB Junior Lien” 
established as part of the Construction Fund pursuant to Section 3.1 hereof.

“SIB Project Subaccount” shall mean the “Project Subaccount 2016 SIB Junior Lien” 
established pursuant to Section 3.2 hereof as part of the SIB Project Account.

“Special Payment Date” shall mean the date that is fifteen (15) days after the Special 
Record Date.

“Special Record Date” shall mean the new record date for interest payment established in 
the event of a nonpayment of interest on a scheduled payment date, and for thirty (30) days 
thereafter.

“Stated Maturity” shall mean the date on which a SIB Bond is scheduled to mature as 
provided in Article II.

“Supplemental Indenture” shall mean this Second Supplemental Trust Indenture by and 
between the Authority and the Trustee, dated as of the date first above written, together with any 
amendments hereto.

“Surplus Vehicle Registration Fees” shall mean any monthly surplus optional county 
vehicle registration fees for transportation projects assessed and collected pursuant to Section 
502.402, Texas Transportation Code, as amended, remaining after the payment of all amounts 
required under the funds and account created for the security and repayment of the Authority’s 
Senior Lien Vehicle Registration Fee Revenue and Refunding Bonds as may be issued from time 
to time which the Authority appropriates as Supplemental Security.

“TxDOT” shall mean the Texas Department of Transportation.

Section 1.3. Authority for This Supplemental Indenture.  This Supplemental Indenture 
is adopted pursuant to the provisions of the Act and the Master Indenture, particularly 
Section 10.2(a) thereof.

Section 1.4. Rules of Construction.

(a) For all purposes of this Supplemental Indenture unless the context requires 
otherwise, all references to designated Articles, Sections and other subdivisions are to the 
articles, sections and other subdivisions of this Supplemental Indenture.

(b) Except where the context otherwise requires, terms defined in this Supplemental 
Indenture to impart the singular number shall be considered to include the plural number and 
vice versa.



6

#5054204.9

(c) Unless the context requires otherwise, words of the masculine gender shall be 
construed to include correlative words of the feminine and neuter genders and vice versa.

(d) This Supplemental Indenture and all the terms and provisions hereof shall be 
liberally construed to effectuate the purposes set forth herein and to sustain the validity of this 
Supplemental Indenture and the Master Indenture which it supplements.

Section 1.5. Interpretation.  The Table of Contents, titles and headings of the Articles 
and Sections of this Supplemental Indenture have been inserted for convenience of reference 
only and are not to be considered a part hereof and shall not in any way modify or restrict the 
terms of provisions hereof.

Section 1.6. Indenture to Remain in Force.  Except as otherwise explicitly provided in 
this Supplemental Indenture, the Indenture shall be in full force and effect and govern the SIB 
Loan Agreement and the SIB Bond, it being the express intention of the parties that this 
Supplemental Indenture supplements the Master Indenture by providing the terms and provisions 
related to the SIB Loan Agreement and authorizes the issuance of the SIB Bond to evidence the 
obligation under the SIB Loan Agreement as a Junior Lien Obligation.

Section 1.7. Successors and Assigns.  All covenants and agreements in this 
Supplemental Indenture by the Authority and the Trustee shall bind their respective successors 
and assigns, whether so expressed or not.

Section 1.8. Separability Clause.  In case any provision in this Supplemental Indenture 
shall be invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining 
provisions shall not in any way be affected or impaired thereby.

Section 1.9. Benefits of Supplemental Indenture.  Nothing in this Supplemental 
Indenture or in the SIB Bond, express or implied, shall give to any Person, other than the parties 
hereto, their successors hereunder, and the Holder of SIB Bond any benefit or any legal or 
equitable right, remedy or claim under this Supplemental Indenture.

Section 1.10. Governing Law.  This Supplemental Indenture shall be construed in 
accordance with and governed by the laws of the State.

Section 1.11. Miscellaneous.  Every “request,” “order,” “demand,” “application,” 
“notice,” “statement,” “certificate,” “consent,” “instruction,” or similar action hereunder shall, 
unless the form thereof is specifically provided herein, be in writing, and in the case of the 
Authority signed by an Authorized Representative of the Authority or in the case of any other 
Person signed by its President or Vice President, or other officer serving in similar capacities 
specifically authorized to execute such writing on behalf of any other Person, as the case may be.

ARTICLE II

AUTHORIZATION AND TERMS OF SIB BOND

Section 2.1. Authorization, Original Principal Amount, Designation, and Series.  
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(a) The SIB Bond is designated as a Junior Lien Obligation, a Current Interest Bonds, 
and a Long-Term Obligation under the Master Indenture.

(b) The Authority hereby approves the terms and provisions of the State Highway 
Infrastructure Bank Loan Agreement (the “SIB Loan Agreement”) substantially in the form and 
substance in Exhibit A to this Supplemental Indenture.  To evidence the obligation under the SIB 
Loan Agreement, the SIB Bond is hereby authorized to be issued pursuant to and in accordance 
with the provisions of the Bond Resolution, the Master Indenture, this Supplemental Indenture, 
the Act and the SIB Loan Agreement.  The SIB Bond is hereby authorized to be issued in the 
maximum principal amount set forth in the SIB Loan Agreement.  The terms of the SIB Bond
shall be as set forth in the Master Indenture, this Supplemental Indenture, the SIB Loan
Agreement and the Bond Form.  All terms and provisions of the SIB Loan Agreement shall be 
deemed to be incorporated into and shall become a part of this Supplemental Indenture.

(c) The SIB Bond (i) may and shall be prepaid or redeemed prior to the respective 
payment dates, (ii) may be assigned and transferred, (iii) may be exchanged, (iv) shall be 
designated and have the characteristics, (v) shall be signed and sealed, and (vi) the principal 
amount and redemption price and interest on the SIB Bond shall be payable, all as provided, and 
in the manner required or indicated, in this Supplemental Indenture, the SIB Loan Agreement, 
and the Bond Form

Section 2.2. Purposes.

The SIB Bond is issued in accordance with Section 3.2(a) of the Master Indenture for the 
purpose of providing funds to (a) pay a portion of the Costs of the Project; and (b) pay certain 
costs of issuance for the SIB Bond, all under and in accordance with the Constitution and the 
laws of the State.

Section 2.3. Pledge; Limited Obligation,

(a) The SIB Bond shall be a limited obligation of the Authority constituting a Junior
Lien Obligation payable from and secured by a lien on, pledge of and security interest in the 
Trust Estate, which lien and pledge are junior and subordinate to the Senior Lien Obligations and 
superior to any Subordinate Lien Obligations; provided, that the pledge of certain funds and 
accounts to the SIB Bond shall be as provided in this Supplemental Indenture. The SIB Bond, as 
a Junior Lien Obligation, shall constitute a valid claim of the Holder thereof against the Trust 
Estate, which is pledged to secure the payment of the principal of, redemption premium, if any, 
and interest on the SIB Bond.  The SIB Bond shall not constitute a general obligation of the 
Authority and under no circumstances shall the SIB Bond be payable from, nor shall the Holder 
thereof have any rightful claim to, any income, revenues, funds or assets of the Authority other 
than those pledged hereunder and under the Master Indenture as security for the payment of the 
Junior Lien Obligations.

(b) The SIB Bond shall be additionally payable from and secured by a lien on, pledge 
of and security interest in the Scheduled Annual VRF Transfer. The SIB Bond shall constitute a 
valid claim of the Holder thereof against the Scheduled Annual VRF Transfer, which is pledged 
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to secure the payment of the principal of, redemption premium, if any, and interest on the SIB 
Bond.  

(c) Additionally, the SIB Bonds may be payable from an Additional Annual VRF 
Transfer as provided in Section 7.2(b) of the SIB Loan Agreement.

(d) The SIB Bond shall not constitute a general obligation of the Authority and under 
no circumstances shall the SIB Bond be payable from, nor shall the Holder thereof have any 
rightful claim to, any income, revenues, funds or assets of the Authority other than those pledged 
hereunder and under the Master Indenture as security for the payment of the Junior Lien
Obligations.

NONE OF THE STATE OF TEXAS NOR ANY OTHER AGENCY OR POLITICAL 
SUBDIVISION OF THE STATE OF TEXAS OTHER THAN THE AUTHORITY IS 
OBLIGATED TO PAY THE PRINCIPAL OF, PREMIUM, IF ANY, OR INTEREST ON THE 
SIB BOND.  THE SIB BOND IS PAYABLE FROM THE TRUST ESTATE AND CERTAIN 
FUNDS CREATED UNDER THE INDENTURE, WHICH LIEN AND PLEDGE ARE JUNIOR 
AND SUBORDINATE TO THE SENIOR LIEN OBLIGATIONS AND SUPERIOR TO ANY 
SUBORDINATE LIEN OBLIGATIONS; PROVIDED, HOWEVER, THE SIB BOND IS 
ADDITIONALLY PAYABLE FROM SURPLUS VEHICLE REGISTRATION FEES.  
NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE STATE OF 
TEXAS OR ANY POLITICAL SUBDIVISION THEREOF IS PLEDGED TO THE PAYMENT 
OF THE PRINCIPAL OF, PREMIUM, IF ANY, OR INTEREST ON THE SIB BOND.  THE 
AUTHORITY HAS NO TAXING POWER.

NO RECOURSE UNDER THE SIB BOND SHALL BE HAD AGAINST ANY PAST, 
PRESENT OR FUTURE OFFICER OF THE AUTHORITY.  THE SIB BOND SHALL NEVER 
BE PAID IN WHOLE OR IN PART OUT OF ANY FUNDS RAISED OR TO BE RAISED BY 
TAXATION OR OUT OF ANY OTHER REVENUES OF THE AUTHORITY, EXCEPT 
THOSE REVENUES ASSIGNED BY THE INDENTURE.

Section 2.4. Date, Denomination, Numbers, and Letters.

(a) The SIB Bond shall be dated July 1, 2016.

(b) Unless the Authority shall direct otherwise, the SIB Bond shall be lettered and 
numbered separately from A-1 upward.  The SIB Bond registered by the Comptroller of Public 
Accounts of the State of Texas (the “Initial SIB Bond”) shall be lettered and numbered A-1.

Section 2.5. Interest Payment Dates, Interest Rates, Payment of Interest, and Maturity 
Dates of the SIB Bond.

(a) Interest on the SIB Bond shall be payable on each Interest Payment Date as 
provided in the SIB Loan Agreement.

(b) The SIB Bond shall mature on the date or dates and shall bear interest at the per 
annum rate or rates set forth in the SIB Loan Agreement.  
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Section 2.6. Paying Agent; Method and Place of Payment.  The Trustee is hereby 
appointed as Paying Agent for the SIB Bond.  The principal of the SIB Bond shall be payable on 
the due date thereof (whether at stated maturity or, if applicable, on a prior redemption date or 
optional or mandatory prepayment date) upon the presentation and surrender thereof at the 
Designated Payment/Transfer Office.  The principal amount and redemption price of and interest 
on the SIB Bond shall be payable at the times and in the manner provided in the SIB Loan
Agreement and the Bond Form.

Section 2.7. Sale of SIB Bond.  It is hereby found and determined to be in the best 
interest of the Authority for the SIB Bond issued under this Supplemental Indenture to be sold to 
the Texas Department of Transportation.  The SIB Bond shall not be issued as a book-entry-only 
obligation.  

Section 2.8. Prepayment.  The SIB Bond shall be subject to prepayment or redemption, 
in whole or in part, and at such times, in such amounts and with such notice as may be provided 
in the SIB Loan Agreement and the Bond Form.

ARTICLE III

ACCOUNTS; APPLICATION OF PROCEEDS

Section 3.1. SIB Project Account.  

(a) Pursuant to the provisions of Section 5.4(c) of the Master Indenture, there is 
hereby established within the Construction Fund an account designated as the “Project Account 
2016 SIB Junior Lien” (the “SIB Project Account”).

(b) All amounts on deposit in the SIB Project Account shall be applied to the 
payment of Costs of the Project in accordance with and subject to the provisions of Section 5.19 
of the Master Indenture.

Section 3.2. SIB Project Subaccount.

(a) There is hereby established within the SIB Project Account a subaccount 
designated as the “Project Subaccount 2016 SIB Junior Lien” (the “SIB Project Subaccount”).

(b) On the Issuance Date, a portion of the proceeds of the SIB Bond, as directed in a 
Letter of Instructions from the Authority, shall be deposited to the SIB Project Subaccount.

(c) Amounts on deposit in the SIB Project Subaccount shall be applied solely to the 
payment of Costs of the Project in accordance with and subject to the provisions of Section 5.19 
of the Master Indenture.

(d) The Authority shall submit written requisition requests in the form of Exhibit B to 
this Supplemental Indenture to request disbursements from the SIB Project Subaccount in
accordance with Section 5.19 of the Master Indenture.
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Section 3.3. SIB Debt Service Account.

(a) There is hereby established within the Junior Lien Debt Service Fund an account 
designated “Debt Service Account 2016 SIB Junior Lien” (“SIB Debt Service Account”).  
Moneys on deposit in the SIB Debt Service Account shall be used to pay debt service on the SIB 
Bond when due.

(b) On or prior to each Interest Payment Date, the Trustee shall deposit to the SIB 
Debt Service Account an amount sufficient to pay debt service then due on the SIB Bond in the 
following order of priority:

(i) FIRST, from the Scheduled Annual VRF Transfer received from the 
Authority in accordance Section 3.1(f) of the SIB Loan Agreement;

(ii) SECOND, from the Revenues received from the Authority in accordance 
with the Fifth paragraph of Section 5.5 of the Master Indenture; and

(iii) THIRD, any Additional Annual VRF Transfer received from the Authority 
in accordance with Section 7.2(b) of the SIB Loan Agreement.

ARTICLE IV

FORM OF BOND

Section 4.1. Form of SIB Bond.  The form of the SIB Bond, including any SIB Bond
issued in exchange or replacement for any other SIB Bond or portion thereof, including the form 
of the Trustee’s Authentication Certificate, the Registration Certificate of the Comptroller of 
Public Accounts of the State of Texas with respect to Initial SIB Bond and the Form of 
Assignment, shall be substantially as set forth in or attached as Exhibit D to the SIB Loan
Agreement, with such omissions, insertions, and variations as permitted or required by the 
Master Indenture, and this Supplemental Indenture.

Section 4.2. Initial SIB Bond.  The Authority may deliver a SIB Bond, as described in 
Section 2.4, representing the entire principal amount of SIB Bond, payable in stated installments 
to the order of the Texas Department of Transportation or its designee, executed by the manual 
or facsimile signature of the Chairman of the Board of Directors of the Authority and attested by 
manual or facsimile signature of the Secretary of the Board of Directors of the Authority, 
approved by the Attorney General of Texas, and registered and manually signed by the 
Comptroller of Public Accounts of the State of Texas.

Section 4.3. Additional Provisions Regarding Bonds.

(a) The SIB Bond may have such letters, numbers, or other marks of identification 
(including identifying numbers and letters of the Committee on Uniform Securities Identification 
Procedures of the American Bankers Association) and such legends and endorsements (including 
any reproduction of an opinion of bond counsel) thereon as, consistently herewith, may be 
determined by the officers executing the SIB Bond, as evidenced by their execution thereof.
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(b) The definitive SIB Bond shall be typewritten, printed, lithographed, engraved and 
may be produced by any combination of such methods or produced in any other similar manner, 
all as determined by the officers executing such SIB Bond, as evidenced by their execution 
thereof.

(c) The Initial SIB Bond submitted to the Attorney General of the State of Texas may 
be typewritten or photocopied or otherwise produced or reproduced.

ARTICLE V

PARTICULAR COVENANTS

Section 5.1. Maintenance of Rate Covenant.  The Authority hereby covenants to 
maintain the Toll Rate Covenant established under the first paragraph of Section 5.2(a) of the 
Master Indenture and, to the extent such Toll Rate Covenant is not met in any year, comply with 
the terms and provisions of Section 7.2 of the SIB Loan Agreement.

Section 5.2. Issuance of Vehicle Registration Fee Bonds and Initial Senior Lien Bonds.  
The Authority hereby covenants to comply with the provisions of Section 7.18 of the SIB Loan 
Agreement in regards to the issuance of additional VRF Bonds and Section 7.19 of the SIB Loan 
Agreement in regards to the issuance of the Initial Senior Lien Bonds.

Section 5.3. Confirmation of Funds and Accounts.  The establishment of all Funds and 
Accounts heretofore established in the Indenture is hereby confirmed and ratified.

Section 5.4. Covenants Regarding Tax Status.  The Authority does not intend to issue 
the SIB Bond in a manner such that the SIB Bond would constitute an obligation described in 
section 103(a) of the Internal Revenue Code of 1986, as amended (the “Code”), and all 
applicable temporary, proposed, and final regulations and procedures promulgated thereunder.  
The Authority covenants that it will not file an Internal Revenue Form 8038 or an Internal 
Revenue Form 8038-G with respect to the SIB Bond.

Section 5.5. Purpose.  The provisions of this Article V are for the sole benefit of the 
Holder of the SIB Bond and may be modified or amended at any time with the consent of, or 
may be waived in whole or in part by, the Holders of 100% of the aggregate principal amount of 
the SIB Bond and may not be relied upon or enforced by the Holders of any other Obligations.

ARTICLE VI

OTHER MATTERS

Section 6.1. Execution in Several Counterparts.  This Supplemental Indenture may be 
simultaneously executed in several counterparts, all of which shall constitute one and the same 
instrument and each of which shall be, and shall be deemed to be, an original.

Section 6.2. Designation as System Project.  The designation of the State Highway 365 
Segments 1 and 2 Project as a System Project is reaffirmed.
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Section 6.3. Consent to Issuance of Obligations.  To the extent that the SIB Bond is 
issued and delivered on a date prior to the date of the issuance and delivery of the Series 2016 
Senior Lien Bonds, the Holder of the SIB Bond by acceptance of the SIB Bond acknowledges 
that the Series 2016 Senior Lien Bonds may be issued and delivered at a later date and consents 
to the issuance of the Series 2016 Senior Lien Bonds subject to the terms and conditions of 
Section 7.19 of the SIB Loan Agreement.
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IN WITNESS WHEREOF, the Authority and the Trustee have caused this Supplemental 
Indenture to be signed and attested on their behalf by their duly authorized representatives, all as 
of the date first hereinabove written.

HIDALGO COUNTY REGIONAL MOBILITY 
AUTHORITY

By
Chairman

Attest:

Secretary
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WILMINGTON TRUST, NATIONAL 
ASSOCIATION, as Trustee

By
Authorized Officer
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EXHIBIT A

SIB LOAN AGREEMENT
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EXHIBIT B

FORM OF REQUISITION

CONSTRUCTION FUND
SIB PROJECT SUBACCOUNT

CERTIFICATE AND REQUISITION FOR PAYMENT

DATE:  [Month], [Year]

DRAW REQUEST NO.:  ______

DESCRIPTION SUMMARY1 AMOUNT

$_________

TOTAL AMOUNT REQUESTED $_________

The Authority does hereby certify to the Trustee that:  (i) each item submitted herewith is 
a proper charge against the SIB Project Subaccount of the Construction Fund and has not been 
paid, (ii) such requisition contains no item representing payment on account of any retainage 
which the Authority is as of the date of this requisition not entitled to release, (iii) no default 
exists under the Indenture (as hereinafter defined), which has not been disclosed to the Trustee 
and the Authority will use its best efforts to cure any default if it exists and (iv) there has not 
been filed with or served upon the Authority legal notice of any lien, right to lien, attachment or 
other claim, which is valid in the opinion of counsel to the Authority and affects the right to 
receive payment of any of the moneys payable to any of the Persons, firms or corporations 
named herein which has not been released or will not be released simultaneously with such 
payment.

Capitalized terms appearing herein that are defined terms in that certain Master Trust 
Indenture (the “Master Trust Indenture”), dated as of July 1, 2016, between Hidalgo County
Regional Mobility Authority (together with any successor to its rights, duties, and obligations 
thereunder, the “Authority”) and Wilmington Trust, National Association, a national banking 
association duly organized and existing under the laws of the United States of America, as 
trustee (together with any successor trustee thereunder, the “Trustee”), as supplemented by the 
Second Supplemental Trust Indenture, dated as of July 1, 2016, (collectively, the “Indenture”), 
each between the Authority and the Trustee, have the meanings assigned to them in the 
Indenture.  Reference is made to the Indenture for such definitions and for all other purposes. 

Please remit funds by wire transfer to the Authority [Wiring instructions for 
disbursement].

HIDALGO COUNTY REGIONAL MOBILITY 
AUTHORITY

                                                          
1 Attach appropriate information indicating the name of the Person, Firm or Corporation to whom payment is due, 
the amount to be paid and the purpose for which such obligation was incurred.
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By:
Authorized Representative
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CERTIFICATION OF GENERAL ENGINEERING CONSULTANT

As General Engineering Consultant for the Project, we hereby certify the following in 
connection with Certificate and Requisition for Payment Draw Request No. ________:

(i) such requisition is approved;

(ii) the amount requisitioned is due and has not previously been paid from the State 
SIB Project Subaccount of the Construction Fund;

(iii) insofar as the payment is to be made for work, material, supplies or equipment, 
the work has been performed and the materials, supplies or equipment have been installed 
in the applicable Project or have been delivered at the site;

(iv) all work material, supplies and equipment for which payment is to be made are, in 
our opinion, substantially in accordance with the plans and specifications or duly 
approved change orders; and

[If an item for payment includes real property:

(v) acquisition of such property is necessary or advisable in connection with the 
construction or operation of the applicable project.]

__________________________________________
as General Engineering Consultant

By:
Title:
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HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY

MASTER TRUST INDENTURE

THIS MASTER TRUST INDENTURE, dated as of the 1st day of ______________, 
2016 (together with any amendments and supplements hereto, the “Indenture”) made by and 
between the HIDALGO COUNTY REGIONAL MOBILITY AUTHORITY (together with any 
successor to its rights, duties and obligations hereunder, the “Authority”), a body politic and 
corporate and a political subdivision of the State of Texas (the “State”) duly created, organized 
and existing under the laws of the State, and _____________________________________
(together with any successor trustee hereunder, the “Trustee”), a national banking association 
duly organized and existing under the laws of the United States of America.

WHEREAS, the Authority has been created and organized by Hidalgo County, Texas 
(the “County”) on November 17, 2005 pursuant to and in accordance with the provisions of 
Chapters 361 and 370, Texas Transportation Code, and operates pursuant to the Constitution and 
laws of the State, including, particularly, Chapter 370, Texas Transportation Code (the “Act”), 
for the purposes of constructing, maintaining and operating transportation projects in Hidalgo
County, Texas; and

WHEREAS, under the Act, a transportation project is defined to include, among other 
things, a toll road and transportation projects; and

WHEREAS, pursuant to the Act, the Authority is authorized to:  (i) study, evaluate, 
design, finance, acquire, construct, maintain, repair and operate transportation projects (as 
defined in the Act), individually or as a system (as defined in the Act); and (ii) issue bonds, 
certificates, notes or other obligations payable from the revenues of a transportation project or 
system, including tolls, fees, fares or other charges, to pay all or part of the cost of a 
transportation project and to refund any bonds previously issued for a transportation project; and 
(iii) impose tolls, fees, fares or other charges for the use of each of its transportation projects and 
the different parts or sections of each of its transportation projects; and

WHEREAS, pursuant to the Act and other applicable laws, including Chapter 1371, 
Texas Government Code, the Authority is authorized to issue revenue bonds and other 
obligations as hereinafter provided, to enter into this Indenture, and to enter into credit 
agreements in connection therewith; and

WHEREAS, the Authority has determined to enter into this Indenture to provide for the 
issuance from time to time of its revenue bonds and other obligations secured as set forth herein
and the execution and delivery of credit agreements in connection therewith for the purposes of 
financing all or a portion of the cost of the acquisition, construction, improvement, extension or 
expansion of one or more projects (as defined in the Act) and paying the expenses of issuing 
such revenue bonds, notes, certificates or other obligations; and

NOW, THEREFORE, in consideration of the premises, the acceptance by the Trustee of 
the trusts hereby created, the purchase and acceptance of the bonds issued under this Indenture 
by the holders thereof from time to time, and other good and valuable consideration, the receipt 
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and sufficiency of which are hereby acknowledged, the Authority and the Trustee do hereby 
mutually covenant and agree, for the equal and proportionate benefit of the respective holders 
from time to time of the bonds, notes, certificates or other obligations issued under this 
Indenture, as follows:

ARTICLE I

DEFINITIONS, STATUTORY AUTHORITY AND INTERPRETATION

Section 1.1 Definitions.  The following terms shall, for all purposes of the Indenture, 
have the following meanings:

“Account” or “Accounts” shall mean any one or more, as the case may be, of the separate 
accounts within a Fund that may be created and established pursuant to this Indenture or any 
Supplemental Indenture.

“Accounting Principles” shall mean the “Generally Accepted Accounting Principles” for 
governmental entities in the United States, which are promulgated by the Governmental 
Accounting Standards Board, the Financial Accounting Standards Board and, when applicable, 
such other accounting principles as the Authority may be required to employ from time to time, 
in order to comply with the terms of the Indenture, or pursuant to State law or regulation or as 
the Authority, as applicable, may otherwise elect.

“Act” shall mean Chapter 370, Texas Transportation Code, as amended from time to 
time, together with the Constitution and other laws of the State of Texas applicable to the 
Authority.

“Additional Junior Lien Obligations” shall mean Junior Lien Obligations authorized to be 
issued or incurred under Section 7.7 of this Indenture and secured by a lien on, pledge of and 
security interest in the Trust Estate, subject and subordinate to the lien on, pledge of and security 
interest in the Trust Estate established for the benefit and security of the Senior Lien Obligations
and a pledge of such additional security as may be set forth in the application Supplemental 
Indenture authorizing such Additional Junior Lien Obligations.

“Additional Other Obligations” shall mean Other Obligations authorized to be issued or 
incurred under Section 7.9 of this Indenture and secured by a lien on, pledge of and security 
interest in the Trust Estate, subject and subordinate to the lien on, pledge of and security interest 
in the Trust Estate established for the benefit of the Senior Lien Obligations, the Junior Lien 
Obligations and the Subordinate Lien Obligations, respectively.

“Additional Senior Lien Obligations” shall mean Senior Lien Obligations authorized to 
be issued or incurred under Section 7.6 of this Indenture and secured by a first lien on, pledge of 
and security interest in the Trust Estate.

“Additional Subordinate Lien Obligations” shall mean Subordinate Lien Obligations 
authorized to be issued or incurred under Section 7.8 of this Indenture and secured by a lien on, 
pledge of and security interest in the Trust Estate, subject and subordinate to the lien on, pledge
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of and security interest in the Trust Estate established for the benefit and security of the Senior 
Lien Obligations and the Junior Lien Obligations, respectively.

“Amortized Value” shall mean, with respect to a Permitted Investment, the value of such 
Permitted Investment calculated by dividing the total premium or discount at which such 
Permitted Investment was acquired (exclusive of accrued interest other than accrued interest paid 
in connection with the acquisition of such Permitted Investment and not yet recovered) by the 
number of days remaining to the maturity of such Permitted Investment at the time of its 
acquisition and multiplying the amount so calculated by the number of days since such 
acquisition and deducting or adding, as the case may be, the product thus obtained to the par 
value of such Permitted Investment.

“Annual Capital Budget” shall mean the capital budget adopted by the Authority for the 
System pursuant to Section 7.5(c).

“Annual Debt Service” shall mean for any Annual Period with respect to all Outstanding 
Obligations or to all Senior Lien Obligations, Junior Lien Obligations, Subordinate Lien 
Obligations or Other Obligations, respectively, (i) the principal amount and interest paid or 
payable or Maturity Amount paid or payable with respect to such Obligations in the Annual 
Period, plus (ii) Reimbursement Obligations with respect to such Obligations paid or payable by 
the Authority in such Annual Period (but only to the extent not duplicative of such principal and 
interest or Maturity Amount), plus (iii) the amounts, if any, paid or payable by the Authority in 
such Annual Period with respect to such Swap Agreements, minus (iv) the amounts, if any, paid 
or payable to the Authority in such Annual Period with respect to Swap Agreements, provided 
that the difference between the amounts described in clauses (iii) and (iv) shall be included only 
to the extent that such difference would not be recognized as a result of the application of the 
assumptions set forth in clauses (a) through (f) below, and minus (v) all amounts that are 
deposited to the credit of a debt service fund or the Construction Fund for the payment of interest 
on Senior Lien Obligations, Junior Lien Obligations, Subordinate Lien Obligations or Other 
Obligations, as the case may be, from original proceeds from the sale of such Obligations or 
from any other lawfully available source (other than the Revenue Fund or any moneys that 
would constitute Revenues in the subject Annual Period), and that are used or scheduled to be 
used to pay interest on such Obligations during any Annual Period.  The following assumptions 
shall be used to calculate the Annual Debt Service for any Annual Period:

(a) any amounts described in clauses (i), (ii) and (iii) above that are due on the first 
day of a Fiscal Year shall be deemed due in the preceding Fiscal Year;

(b) in determining the principal amount or Maturity Amount paid or payable with 
respect to Obligations or Reimbursement Obligations in each Annual Period, payment shall be 
assumed to be made in accordance with any amortization schedule established for such 
Obligations, including amounts paid or payable pursuant to any mandatory redemption schedule 
for such Obligations;

(c) if any of the Obligations or proposed Obligations constitutes Balloon Obligations 
or Short-Term Obligations, then such amounts thereof as constitute Balloon Obligations or 
Short-Term Obligations shall be treated as if such Obligations are to be amortized in 
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substantially equal annual installments of principal and interest, or Maturity Amount, over the 
useful life of the improvements financed with the proceeds of such Balloon Obligations or Short-
Term Obligations as calculated by, and set forth in a certificate of, an Authorized Representative 
of the Authority; provided, anything to the contrary herein notwithstanding, during the Annual 
Period preceding the final maturity date of such Balloon Obligations and, in the case of Short-
Term Obligations in each Annual Period, all of the principal or Maturity Amount thereof shall be 
considered to be due on the maturity or due date of such Balloon Obligations or Short-Term 
Obligations unless the Authority provides to the Trustee, prior to the beginning of such Annual 
Period, a certificate of a Financial Consultant certifying that, in its judgment, the Authority will 
be able to refund such Balloon Obligations or Short-Term Obligations through the issuance of 
Long Term Obligations, in which event the Balloon Obligations or Short-Term Obligations shall 
be amortized over the term of such proposed refunding Obligations and shall be deemed to bear 
the interest rate specified in the certificate of the Financial Consultant;

(d) as to any Annual Period prior to the date of any calculation, such requirements 
shall be calculated solely on the basis of Obligations which were Outstanding as of the first day 
of such period; and as to any future Annual Period such requirements shall be calculated solely 
on the basis of Obligations Outstanding as of the date of calculation plus any Obligations then 
proposed to be issued;

(e) if any of the Obligations or proposed Obligations constitute Variable Rate 
Obligations, then, subject to the following proviso, interest in future periods shall be based on the 
Assumed Variable Rate; provided, however, if the Authority has entered into a Swap Agreement 
with respect to a Series of Obligations constituting Variable Rate Obligations that provides for 
the Authority to pay a fixed interest rate during any future period, the fixed interest rate payable 
by the Authority under the Swap Agreement during such future period shall be assumed to be the 
interest rate on such Obligations if the notional amount under the Swap Agreement is equal to or 
greater than the Outstanding principal amount or Maturity Amount of the Obligations and 
reduces in the amounts and on the dates that the Obligations mature; and

(f) termination or similar payments under a Swap Agreement shall not be taken into 
account in any calculation of Annual Debt Service.

“Annual Maintenance Budget” shall mean the annual budget of maintenance 
expenditures adopted by the Authority for the System pursuant to Section 7.5(b).

“Annual Operating Budget” shall mean the annual operating budget adopted by the 
Authority for the System pursuant to Section 7.5(a).

“Annual Period” shall mean the Fiscal Year or any consecutive twelve-month period.

“Assumed Variable Rate” shall mean in the case of:

(a) Outstanding Obligations in the form of Variable Rate Obligations, the greater of:

(1) the average interest rate on such Variable Rate Obligations for the most 
recently completed sixty (60) month period or the period such Variable Rate Obligations 
has been Outstanding if it is less than sixty (60) months, or
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(2) (2) the rate to be determined pursuant to clause (b) below assuming 
the Outstanding Variable Rate Obligations were being issued on the date of calculation; 
and

(b) proposed Obligations in the form of Variable Rate Obligations, either

(1) to be issued on the basis that, in the opinion of Bond Counsel to be 
delivered at the time of the issuance thereof, interest on such Variable Rate Obligations 
would be excluded from gross income for federal income tax purposes, the greater of 
(i) the average of the BMA Index for the twelve (12) month period ending seven (7) days 
preceding the date of calculation plus 100 basis points, or (ii) the average of the Bond 
Market Association Swap Index (“BMA Index”) for the sixty (60) month period ending 
seven (7) days preceding the date of calculation plus 100 basis points, or

(2) to be issued as Variable Rate Obligations not described in clause (1), the 
greater of the (i) average of the London Interbank Offered Rate (“LIBOR”) for the time 
period most closely resembling the reset period for the Variable Rate Obligations for the 
twelve (12) month period ending seven (7) days preceding the date of calculation plus 
100 basis points, or (ii) average of LIBOR for the time period most closely resembling 
the reset period for the Variable Rate Obligations for the sixty (60) month period ending 
seven (7) days preceding the date of calculation plus 100 basis points; 

provided, that if the BMA Index or LIBOR shall cease to be published, the index to be used in its 
place shall be that index which the Authority, in consultation with the Financial Consultant, 
determines most closely replicates such index, as set forth in a certificate of an Authorized 
Representative of the Authority filed with the Trustee. Notwithstanding the foregoing, in no 
event shall the Assumed Variable Rate be in excess of the maximum interest rate allowed by law 
on obligations of the Authority.

“Authority” shall mean the Hidalgo County Regional Mobility Authority, a body politic 
and corporate and a political subdivision of the State of Texas, and its successors and assigns.

“Authorized Denomination” shall mean any amount specified as an Authorized 
Denomination in an applicable Supplemental Indenture.

“Authorized Emergency Vehicle” shall have the meaning given to such term in Section 
541.201, Texas Transportation Code, as amended, and such other emergency vehicles as may 
constitute Authorized Emergency Vehicles under the Act.

“Authorized Representative of the Authority” or “Authorized Representative” shall mean 
the Executive Director of the Authority or any other employee or officer or member of the Board 
of Directors of the Authority authorized to perform specific acts or duties by resolution duly 
adopted by the Board of Directors of the Authority, a copy of which shall be filed with the 
Trustee.

“Average Annual Debt Service” shall mean, with respect to Senior Lien Obligations, 
Junior Lien Obligations, Subordinate Lien Obligations, Other Obligations or all Obligations, at 
any time of determination, the average amount of Annual Debt Service paid or payable in each 



#5045086.3 -6-

Annual Period on such Senior Lien Obligations, Junior Lien Obligations, Subordinate Lien 
Obligations, Other Obligations, respectively, or on all such Obligations, to the stated maturity 
thereof.

“Balloon Obligations” shall mean Long-Term Obligations of a particular issue or Series 
of Obligations of which 25% or more of the principal or Maturity Amount matures in the same 
Annual Period and is not required by the documents pursuant to which such Obligations were 
issued to be amortized by payment or redemption prior to that Annual Period; provided, 
however, that any such Obligations will not constitute Balloon Obligations and will be assumed 
to amortize in accordance with its stated terms if the Trustee is provided a certificate of an 
Authorized Representative of the Authority certifying that such Obligations are not to be treated 
as Balloon Obligations.

“Bankruptcy Law” shall mean Title 9 of the United States Code, as amended from time to 
time, and any successor to or replacement of such Title and any other applicable federal or state 
bankruptcy, insolvency or similar law.

“Bankruptcy-Related Event” shall mean the occurrence of any of the following: (i) the 
application by or consent of the Authority to the appointment of a receiver, trustee, liquidator or 
custodian or the like is appointed for the Authority; or (ii) the Authority becomes unable to pay 
its debts generally as they become due; or (iii) the Authority is adjudicated a bankrupt or 
insolvent; or (iv) the Authority commences a voluntary proceeding under the Bankruptcy Law, 
or files a voluntary petition or answer seeking reorganization, an arrangement with creditors or 
an order for relief or seeking to take advantage of any insolvency law or admits the material 
allegations of a petition filed against the Authority in any state or federal bankruptcy, 
reorganization or insolvency proceeding or takes corporate action for the purpose of effecting 
any of the foregoing.

“Business Day” shall mean any day other than a (i) Saturday or Sunday, (ii) day on which 
banking institutions in New York, New York, the State, or the principal offices of the Trustee or 
any Paying Agent are authorized or obligated by law or executive order to be closed for business, 
or (iii) day on which the New York Stock Exchange is closed.

“Capital Appreciation Bonds” shall mean Obligations on which interest accretes from the 
Issuance Date to the maturity date but is not payable prior to the maturity date.

“Compounded Amount” shall mean, with respect to a Capital Appreciation Bond or a 
Convertible Bond, as of any particular date of calculation, the original principal amount thereof, 
plus all interest accreted and compounded to the particular date of calculation, determined as 
follows:  

(a) as of any Compounding Date (which shall include the Conversion Date for a 
Convertible Bond), the amount shown as the Compounded Amount for such Compounding Date 
in the Compounded Amount Table relating to a particular Capital Appreciation Bond or 
Convertible Bond; and

(b) as of any date that is not a Compounding Date, the amount set forth in the 
Compounded Amount Table relating to a particular Capital Appreciation Bond or Convertible 
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Bond for the last preceding Compounding Date, plus the portion of the difference between such 
amount and the amount set forth in the Compounded Amount Table for the next succeeding 
Compounding Date that the number of days (based on 30-day months) from such last preceding 
Compounding Date to the date for which determination is being made bears to the total number 
of days (based on 30-day months) from such last preceding Compounding Date to the next 
succeeding Compounding Date.

“Compounded Amount Table” shall mean with respect to a Capital Appreciation Bond or 
Convertible Bond, the table attached as an exhibit to the Supplemental Indenture relating to the 
Obligations issued as Capital Appreciation Bonds or Convertible Bonds that shows the rounded 
original principal amounts at the Issuance Date and the Compounded Amounts per $5,000 
Maturity Amount (or such other Maturity Amount specified in a Supplemental Indenture) on the 
Compounding Dates for each maturity to its maturity or Conversion Date, as the case may be.

“Compounding Dates” shall mean the dates specified in a Supplemental Indenture on 
which interest on Capital Appreciation Bonds and Convertible Bonds will be compounded.

“Construction Fund” shall mean the fund so designated and established in Section 5.19.

“Consultant” shall mean a Person who shall be independent, employed by the Authority 
as needed, being qualified and having a nationwide and favorable reputation for skill and 
experience in such work for which the Consultant was appointed.  In those situations in which a 
Consultant is appointed to survey risks and to recommend insurance coverage, such Consultant 
may be a broker or agent with whom the Authority transacts business.

“Conversion Date” shall mean, with respect to Convertible Bonds, the date at which the 
original principal amount of an Obligation plus all interest accreted and compounded equals the 
Maturity Amount.

“Convertible Bonds” or “Convertible Capital Appreciation Bonds” shall mean the 
Obligations on which interest accretes from the Issuance Date to the Conversion Date but is not 
payable until maturity or prior redemption in the same manner as Capital Appreciation Bonds 
and on which interest on the Maturity Amount accrues and is payable on a periodic basis from 
the Conversion Date to maturity, all as set forth in a Supplemental Indenture relating to such 
Obligations.

“Cost” shall mean, with respect to the System, all or any part of:

(a) the cost of study, design, acquisition, construction, expansion, enlargement, 
extension, reconstruction, restoration, repair and rehabilitation of the System or portion thereof 
(including, but not limited to, indemnity and surety bonds, permits, taxes, licenses, insurance 
premiums, or other municipal or governmental charges lawfully levied or assessed during 
construction);

(b) the cost of acquisition of all real or personal property, rights, rights-of-way, 
franchises, easements and interests acquired or used for the System or portion thereof,
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(c) the cost of site preparation, including demolishing or removing any structures on 
land so acquired and the cost of acquiring any land to which the structures may be removed;

(d) any cost of borings and other preliminary investigations necessary or incident to 
determining the feasibility or practicability of constructing the System or portion thereof and any 
cost necessary or desirable to satisfy conditions associated with the issuance of any permit for 
the construction thereof (including the costs of environmental related mitigation required in 
connection therewith);

(e) the cost of all machinery and equipment, vehicles, materials and rolling stock;

(f) Issuance Costs;

(g) interest on Obligations and on any Reimbursement Obligation for the period prior 
to, during and for a period of up to three years (or such longer period as may be allowed by 
applicable law) after acquisition or completion of construction, as determined by the Authority, 
and reserves for principal and interest for extensions, enlargements, additions, replacements, 
renovations and improvements to the System;

(h) the cost of architectural, engineering, environmental feasibility, traffic and 
revenue, economic and demographic, appraisal, financial, and legal services;

(i) planning, investigations, studies, evaluations, plans, specifications, estimates, and 
administrative and other expenses that are necessary or incidental to the determination of the 
feasibility of constructing the System or portion thereof or incidental to the obtaining of 
construction contracts or to the construction (including construction administration and 
inspection), acquisition or financing thereof and that constitute capital costs;

(j) Operating Expenses and Maintenance Expenses occurring during and for a period 
of up to one year after acquisition or completion of construction, as determined by the Authority, 
provided that, if applicable, the Trustee has received a Counsel’s Opinion (which opinion may 
address either specific Operating Expenses or Maintenance Expenses or categories of Operating 
Expenses or Maintenance Expenses) to the effect that the treatment of such Operating Expenses 
or Maintenance Expenses as a Cost will not adversely affect the exclusion of interest on any 
Obligations from gross income for federal income tax purposes;

(k) the repayment or reimbursement of any Obligation, loan or advance for any of the 
foregoing; and

(l) such other costs and expenses as are permitted by the Act or other applicable law 
at the time such Obligations are issued.

“Counsel’s Opinion” shall mean a written opinion signed by an attorney or firm of 
attorneys of nationally recognized standing in the field of law relating to municipal bonds (who 
may also be counsel to the Authority) selected by the Authority and satisfactory to the Trustee.

“Counterparty” shall mean a counterparty to a Swap Agreement.
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“Credit Enhancer” shall mean any party providing a Credit Facility with respect to 
Obligations.

“Credit Facility” shall mean any letter of credit, line of credit, standby letter of credit or 
agreement to purchase a debt obligation or any similar extension of credit, credit enhancement or 
liquidity support obtained by the Authority from a responsible financial or insurance institution, 
to provide for or to secure payment of the principal and purchase price of, and/or interest on or 
Maturity Amount of Obligations pursuant to the provisions of a Supplemental Indenture under 
which such Obligations are issued. The use of such definition is not intended to preclude the 
Authority from providing the credit or liquidity support with respect to Obligations directly 
rather than through a financial or insurance institution.

“Current Interest Bonds” shall mean Obligations paying current interest and maturing in 
each of the years and in the aggregate principal amounts set forth in the Supplemental Indenture 
relating to such Obligations.

“Defeasance Securities” shall mean (i) Government Obligations, (ii) noncallable 
obligations of an agency or instrumentality of the United States of America, including 
obligations that are unconditionally guaranteed or insured by the agency or instrumentality and 
that, on the date of the purchase thereof, are rated as to investment quality by a nationally 
recognized investment rating firm not less than “AAA” or its equivalent, and (iii) noncallable 
obligations of a state or an agency or a county, municipality, or other political subdivision of a 
state that have been refunded and that, on the date the Authority adopts or approves the 
proceedings authorizing the financial arrangements, are rated as to investment quality by a 
nationally recognized investment rating firm not less than “AAA” or its equivalent.

“Defeased Obligation” shall mean Obligations deemed to be paid, retired and no longer 
Outstanding pursuant to the provisions of Article XI.

“Depository” shall mean any bank or trust company appointed by the Authority in 
accordance with Section 9.12 as a depository of moneys and securities held under the Indenture.

“Designated Payment/Transfer Office” shall mean (i) with respect to the Trustee, the 
office designated as such in the Supplemental Indenture relating to any Series of Obligations, or 
such other location designated by the Trustee and (ii) with respect to any other Paying Agent for
a Series of Obligations, the office of such Paying Agent designated and located as may be agreed 
upon by the Authority and such Paying Agent.

[“DSRF Security” shall mean a Senior Lien DSRF Security, a Junior Lien DSRF Security 
or a Subordinate Lien DSRF Security.]

“Event of Default” shall mean those events specified in Section 8.1 hereof and such other 
events specified in any Supplemental Indentures.

“Fair Market Value” shall mean, as of any particular date of valuation:  (i) as to Permitted 
Investments the bid and asked prices of which are published on a regular basis in a financial 
journal or publication of general circulation in the United States of America, the bid price for 
such Permitted Investments so published on or most recently prior to the date of valuation by the 
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Trustee or any Depository; or (ii) as to Permitted Investments the bid and asked prices of which 
are not published on a regular basis in a financial journal or publication of general circulation in 
the United States of America, the average bid price on such Permitted Investments at the date of 
valuation by the Trustee or any Depository, as reported by any two nationally recognized dealers 
in such Permitted Investments.

“Fiduciary” or “Fiduciaries” shall mean the Trustee, any Paying Agent, any Securities 
Depository, any Depository, or any or all of them, as may be appropriate.

“Financial Consultant” shall mean any financial advisor or firm of financial advisors of 
favorable national reputation for skill and experience in performing the duties for which a 
Financial Consultant is required to be employed pursuant to the provisions hereof and who is 
retained by the Authority as a Financial Consultant for the purposes hereof.

“Fiscal Year” shall mean the fiscal year of the Authority, currently the 
period commencing on the first day of January and ending on the last day of December of the 
following year.

“Fund” or “Funds” shall mean any one or more, as the case may be, of the separate 
special trust funds created and established in Section 5.4 or in a Supplemental Indenture in 
accordance with Section 5.4(c).

“General Engineering Consultant” shall mean an engineer or firm of engineers of 
favorable reputation for skill and experience in performing the duties for which a General 
Engineering Consultant is required to be employed pursuant to the provisions of the Indenture 
and who is retained by the Authority as the General Engineering Consultant for purposes of this 
Indenture.

“General Fund” shall mean the fund so designated and created in Section 5.4(a).

“Government Obligations” shall mean direct obligations of, or obligations the principal 
of and interest on which are guaranteed by the full faith and credit of, the United States of 
America.

“Holder” or “Holder of Obligations” shall mean (i) with respect to Senior Lien 
Obligations, (A) each Person who is a registered owner of a Senior Lien Obligation, as shown on 
the registration books for Senior Lien Obligations kept by the Trustee, (B) each Credit Enhancer 
providing a Credit Facility secured on a parity with the Senior Lien Obligations, and (C) each 
Counterparty to a Senior Lien Swap Agreement, (ii) with respect to Junior Lien Obligations, 
(A) each Person who is a registered owner of a Junior Lien Obligation, as shown on the 
registration books for Junior Lien Obligations kept by the Trustee, (B) each Credit Enhancer 
providing a Credit Facility secured on a parity with the Junior Lien Obligations, and (C) each 
Counterparty to a Junior Lien Swap Agreement, (iii) with respect to Subordinate Lien 
Obligations, (A) each Person who is a registered owner of a Subordinate Lien Obligation, as 
shown on the registration books for Subordinate Lien Obligations kept by the Trustee, (B) each 
Credit Enhancer providing a Credit Facility secured on a parity with the Subordinate Lien 
Obligations, and (C) each Counterparty to a Subordinate Lien Swap Agreement, and (iv) with 
respect to Other Obligations, (A) each Person who is a registered owner of an Other Obligation, 
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as shown on the registration books for Other Obligations kept by the Trustee, and (B) each 
Credit Enhancer providing a Credit Facility secured on a parity with the Other Obligations. 

“Indenture” shall mean this Master Trust Indenture, as the same may be amended or 
supplemented from time to time in accordance with the terms hereof.

“Interest Payment Date” shall mean the dates that are defined as such in any 
Supplemental Indenture under which Obligations are issued.  However, in each case, if the date 
specified above is not a Business Day then the Interest Payment Date shall be the Business Day 
next succeeding the date specified above.

“Issuance Cost” shall mean costs incurred by or on behalf of the Authority in connection 
with the issuance of Obligations including, without limitation, the following: financial, rating 
agency, legal, accounting and appraisal fees and expenses; the cost of printing, engraving and 
reproduction services; fees and expenses incurred in connection with any Credit Facility and any 
Swap Agreement; the initial or acceptance fee of the Trustee; underwriters’ discount or 
placement agent fees; and all other fees, charges and expenses incurred in connection with the 
issuance of the Obligations and the preparation of this Indenture and any Supplemental 
Indentures entered into in connection with the issuance of Obligations.

“Issuance Date” shall mean with respect to any Obligations, the date of delivery of such 
Obligations to the initial purchaser or purchasers thereof against payment therefor.

“Investment Policy” shall mean the investment policy of the Authority relating to the 
funds of the System adopted pursuant to the Public Funds Investment Act, Chapter 2256, Texas 
Government Code, as amended.

“Junior Lien Debt Service Fund” shall mean the fund so designated and created in 
Section 5.4(a).

“Junior Lien Debt Service Reserve Fund” shall mean the fund so designated and created 
in Section 5.4(a).

“Junior Lien Debt Service Reserve Requirement” shall mean the amount, if any, specified 
in the Supplemental Indentures authorizing Junior Lien Obligations as the Junior Lien Debt 
Service Reserve Requirement or, if not so specified, $0.

“Junior Lien DSRF Security” shall have the meaning given to such term in Section 5.11.

“Junior Lien Obligations” shall mean all Obligations of any kind or class, including 
bonds, notes, bond anticipation notes, commercial paper and other obligations issued or incurred 
as Junior Lien Obligations under and in accordance with this Indenture and any Supplemental 
Indenture, and includes all obligations of the Authority owed to Holders of (i) Junior Lien 
Obligations, (ii) Reimbursement Obligations secured by the Trust Estate on a parity with Junior 
Lien Obligations and (iii) obligations of the Authority under Junior Lien Swap Agreements.

“Junior Lien Swap Agreement” shall mean a Swap Agreement entered into as a Junior 
Lien Obligation. 
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“Letter of Instructions” shall mean a written directive and authorization to the Trustee or 
any Depository executed by an Authorized Representative of the Authority. 

“Letter of Representations” shall mean the letter of representations or similar document 
executed by the Authority and delivered to a Securities Depository (and any amendments thereto 
or successor agreements) for one or more Series of Obligations issued in book-entry form.

“Long-Term Obligations” shall mean all Obligations that are not Short-Term Obligations.

“Maintenance Expenses” shall mean the Authority’s reasonable and necessary expenses 
of repair and maintenance of the System, including, without limiting the generality of the 
foregoing, periodic roadway resurfacing and repair, replacement of toll collection, vehicle 
identification, toll integration and video enforcement equipment and all administrative and 
engineering expenses relating to repair and maintenance of the System and any other expenses 
required to be paid by the Authority as shown in the Annual Maintenance Budget for the System.

“Maturity Amount” shall mean the Compounded Amount of a Capital Appreciation Bond 
or a Convertible Bond due on its maturity.

“Obligation” or “Obligations” shall mean all indebtedness of the Authority payable from 
Revenues and, to the extent pledged in any Supplemental Indenture, any Supplemental Security
incurred or assumed by the Authority for borrowed money (including indebtedness arising under 
Credit Facilities) and all other financing obligations of the Authority related to the System that, 
in accordance with Accounting Principles, are included as a liability on a balance sheet for the 
System books and records, including, any bonds, notes, certificates or other obligations, as the 
case may be, authenticated and delivered under and pursuant to the Indenture as Senior Lien 
Obligations, Junior Lien Obligations, Subordinate Lien Obligations or Other Obligations.  For 
the purpose of determining the “Obligations” payable from the Revenues, any Defeased 
Obligation shall be excluded.

“Operating Expenses” shall mean the Authority’s reasonable and necessary expenses of 
operation of the System, including, without limiting the generality of the foregoing, expenses for 
toll collection, all premiums for insurance and payments into any self-insurance reserve fund, all 
administrative and engineering expenses relating to operation of the System, fees and expenses 
of the Traffic Consultants, the General Engineering Consultants, the Trustee and of the Paying 
Agents, periodic fees or charges required to maintain a DSRF Security, legal expenses, expenses 
for Public Safety Officers and any other expenses required to be paid by the Authority as shown 
in the Annual Operating Budget for the System.

“Operating Fund” shall mean the fund so designated and created in Section 5.4(a).

“Other Obligations” shall mean all Obligations of any kind or class, including bonds, 
notes, bond anticipation notes, commercial paper and other obligations issued or incurred as 
Other Obligations under and in accordance with this Indenture and any Supplemental Indenture, 
and includes all obligations of the Authority owed to Holders of (i) Other Obligations and 
(ii) Reimbursement Obligations secured by the Trust Estate on a parity with Other Obligations.
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“Other Obligations Fund” shall mean the fund so designated and created in Section 
5.4(a).

“Outstanding” shall mean, when used with reference to Obligations, as of any date, 
Obligations theretofore or thereupon being authenticated and delivered under the Indenture 
except:

(a) Obligations cancelled by the Trustee or delivered to the Trustee for cancellation at 
or prior to such date;

(b) Obligations in lieu of or in substitution for which other Obligations shall have 
been authenticated and delivered pursuant to Article III or Section 4.6 or Section 10.6; and

(c) Obligations paid or deemed to have been paid as provided in Section 11.2.

“Paying Agent” shall mean, with respect to any Series, any bank or trust company 
appointed by the Authority in accordance with Section 9.12 to act as paying agent for the 
Obligations of such Series.

“Permitted Investments” shall mean any security or obligation or combination thereof 
permitted under the Public Funds Investments Act, Chapter 2256, Texas Government Code, as 
amended, and the Authority’s duly approved Investment Policy, unless otherwise defined within 
a Supplemental Indenture.

“Person” shall mean any individual, public or private corporation, district, authority, 
municipality, political subdivision or other agency or entity of the State of Texas or the United 
States of America, and any incorporated city, town or village, whether operating under general or 
special law or under its home rule charter, and any partnership, association, firm, trust, estate, or 
any other entity whatsoever.

“Project” shall mean any transportation project (as defined in the Act) financed or 
refinanced with the proceeds of Obligations.

“Projected Annual Debt Service” shall mean, when applied to Senior Lien Obligations, 
Junior Lien Obligations, Subordinate Lien Obligations, Other Obligations or all Obligations, as 
the case may be, for each Annual Period, an amount equal to the sum of (i) the amount of Annual 
Debt Service on such Senior Lien Obligations, Junior Lien Obligations, Subordinate Lien 
Obligations, Other Obligations or all Obligations, as the case may be, then Outstanding plus
(ii) the Annual Debt Service on any Obligations at such lien level then proposed to be issued; 
provided, that in making such calculation, the Authority may take into consideration any 
amounts received, or reasonably expected to be received, by the Authority from or as a result of 
Supplemental Security that the Authority has pledged for the benefit of the Obligations for which 
such calculation is being made.

“Projected Debt Service Coverage Ratio” shall mean, when applied to Senior Lien 
Obligations, Junior Lien Obligations, Subordinate Lien Obligations or Other Obligations, 
respectively, or a combination of the foregoing, for each of the Fiscal Years commencing with 
the Fiscal Year following the end of any period during which interest was fully capitalized on the 
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Obligations proposed to be issued and ending with the latest Fiscal Year in which any Obligation 
is scheduled to mature or for any other Annual Period, the ratio determined by dividing Projected 
Revenues for such Annual Period, less projected Operating Expenses for such Annual Period to 
be paid from Revenues, by the Projected Annual Debt Service for each such Annual Period.

“Projected Revenues” shall mean Revenues projected by the Traffic Consultant to be 
received in the Annual Period in question, taking into account (i) any revisions of the Tolls that 
have been approved by the Authority and that will be effective during such Annual Period, 
(ii) any additional Tolls that the Traffic Consultant estimates will be received by the Authority 
following the completion of any Project then being constructed or proposed to be constructed, 
and (iii) any revisions of the Tolls expected to be implemented by the Authority, as evidenced by 
a certificate of an Authorized Representative of the Authority delivered to the Trustee, and 
included as assumptions in a traffic and revenue report of the Traffic Consultant.

“Public Safety Officers” shall mean public safety officers in the employment of or under 
contract to the Authority for the purpose of performing public safety duties in connection with 
the System.

“Rate Covenant” shall mean the covenant of the Authority set forth in Section 5.2.

“Rating Agency” shall mean, as of any particular date, any nationally-recognized credit 
rating whose rating is then in effect with respect to a particular Series of Obligations.

“Rating Category” shall mean each major rating classification established by the Rating 
Agency, determined without regard to gradations such as “1,” “2” and “3” or “plus” (+) and 
“minus” (–).

“Rebate Fund” shall mean the fund so designated and established in Section 5.4(a).

“Refunding Obligations” shall mean all Obligations, whether issued in one or more 
Series, authenticated and delivered on original issuance for the purpose of refunding Outstanding 
Obligations, and all Obligations thereafter authenticated and delivered in lieu of or in substitution 
for such Obligations pursuant to Article III or Sections 4.6 or 10.6.

“Reimbursement Agreement” shall mean an agreement between the Authority and one or 
more Credit Enhancers pursuant to which, among other things, such Credit Enhancer issues a 
Credit Facility with respect to Obligations of one or more Series and the Authority agrees to 
reimburse such Credit Enhancer for any drawings made thereunder.

“Reimbursement Obligation” shall mean the obligation of the Authority pursuant to a 
Reimbursement Agreement to repay any amounts drawn under a Credit Facility and to pay 
interest on such drawn amounts pursuant to such Reimbursement Agreement, which 
Reimbursement Obligation is secured by the Trust Estate on a parity with the Senior Lien 
Obligations, Junior Lien Obligations, Subordinate Lien Obligations or Other Obligations, as 
appropriate.

“Renewal and Replacement Fund” shall mean the fund so designated and created in 
Section 5.4(a).
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“Revenue Fund” shall mean the fund so designated and created in Section 5.4(a).

“Revenues” shall mean all income and revenues derived from the operation of the 
System, including (i) all Tolls received by or on behalf of the Authority, (ii) the proceeds of any 
insurance covering business interruption loss relating to the System or a portion thereof, (iii) any 
liquidated damages for delayed completion under a construction contract relating to the System 
or a portion thereof, (iv) any other sources of revenues or funds of the Authority that the 
Authority chooses to designate as “Revenues” pursuant to a Supplemental Indenture, and (v) the 
interest and income earned on any fund or account where said interest or income is required to be 
credited to the Revenue Fund pursuant to this Indenture.  “Revenues” does not include 
Supplemental Security.

“Securities Depository” shall mean any bank or trust company (including the Trustee) 
appointed by the Authority in accordance with Section 9.13 to act as securities depository for the 
Obligations of one or more Series.

“Senior Lien Debt Service Fund” shall mean the fund so designated and created in 
Section 5.4(a).

“Senior Lien Debt Service Reserve Fund” shall mean the fund so designated and created 
in Section 5.4(a).

“Senior Lien Debt Service Reserve Requirement” shall mean the amount, if any, 
specified in the Supplemental Indentures authorizing Senior Lien Obligations as the Senior Lien 
Debt Service Reserve Requirement or, if not so specified, $0.

“Senior Lien DSRF Security” shall have the meaning given to such term in Section 5.9.

“Senior Lien Obligations” shall mean all Obligations of any kind or class, including 
bonds, notes, bond anticipation notes, commercial paper and other obligations, issued or incurred 
as Senior Lien Obligations under and in accordance with this Indenture and any Supplemental 
Indenture, and includes all obligations of the Authority owed to Holders of (i) Senior Lien 
Obligations, (ii) Reimbursement Obligations secured by the Trust Estate on a parity with Senior 
Lien Obligations and (iii) obligations of the Authority under Senior Lien Swap Agreements.

“Senior Lien Swap Agreement” shall mean a Swap Agreement entered into as a Senior 
Lien Obligation.

“Series” shall mean all of the Obligations designated as a Series in a Supplemental 
Indenture and which are authenticated and delivered on original issuance in a simultaneous 
transaction, and any Obligations thereafter authenticated and delivered in lieu of or in 
substitution for such Obligations pursuant to Article III or Sections 4.6 or 10.6, regardless of 
variations in maturity, interest rate or other provisions.

“Short-Term Obligations” shall mean all Obligations that mature in less than 365 days 
and are issued as Short-Term Obligations pursuant to Sections 7.6, 7.7, 7.8 or 7.9. In the event a 
Credit Enhancer has extended a line of credit or the Authority has undertaken a commercial 
paper or similar program, only amounts actually borrowed under such line of credit or program 
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and repayable in less than 365 days shall be considered Short-Term Obligations and the full 
amount of such commitment or program shall not be treated as Short-Term Obligations to the 
extent that such facility remains available but undrawn.

“State” shall mean the State of Texas.

“State Comptroller” shall mean the Comptroller of Public Accounts of the State of Texas 
or any successor thereto.

“Subordinate Lien Debt Service Fund” shall mean the fund so designated and created in 
Section 5.4(a).

“Subordinate Lien Debt Service Reserve Fund” shall mean the fund so designated and 
created in Section 5.4(a).

“Subordinate Lien Debt Service Reserve Requirement” shall mean the amount, if any, 
specified in the Supplemental Indentures authorizing Subordinate Lien Obligations as the 
Subordinate Lien Debt Service Reserve Requirement or, if not so specified, $0.

“Subordinate Lien DSRF Security” shall have the meaning given to such term in Section 
5.13.

“Subordinate Lien Obligations” shall mean all Obligations of any kind or class, including 
bonds, notes, bond anticipation notes, commercial paper and other obligations issued or incurred 
as Subordinate Lien Obligations under and in accordance with this Indenture and any 
Supplemental Indentures, and includes all obligations of the Authority owed to Holders of 
(i) Subordinate Lien Obligations, (ii) Reimbursement Obligations secured by the Trust Estate on 
a parity with Subordinate Lien Obligations and (iii) obligations of the Authority under 
Subordinate Lien Swap Agreements.

“Subordinate Lien Swap Agreement” shall mean a Swap Agreement entered into as a 
Subordinate Lien Obligation.

“Substantial Completion” shall mean, as evidenced by a certificate of an Authorized 
Representative of the Authority pursuant to Section 5.19(d)(2), the point in time when any 
Project has been partially opened to traffic to the extent that the portions of such Project open to 
traffic were projected to produce 80% of the Revenues of such Project in the Traffic and 
Revenue Report issued at the time of the issuance of Obligations to finance the cost of such 
Project.

“Supplemental Indenture” shall mean any trust indenture supplemental to or amendatory 
of the Indenture, executed and delivered by the Authority and the Trustee in accordance with 
Article X.

“Supplemental Security” shall mean (i) any Credit Facility or other credit enhancement 
for specified Obligations and (ii) any funds received by or obligations payable to the Authority, 
other than Revenues, which the Authority chooses to include as security for specified Senior 
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Lien Obligations, Junior Lien Obligations, Subordinate Lien Obligations or Other Obligations 
pursuant to a Supplemental Indenture, as provided in Section 5.18.

“Swap Agreement” shall have the meaning given to such term in Section 3.3.

“Swap Agreement Policy” means a master swap policy as may be adopted by the Board 
of Directors of the Authority, governing the authorization, execution and delivery of Swap 
Agreements, as the same may be amended from time to time.

“System” shall mean the Hidalgo County Loop Project System, which shall be comprised 
of any (i) Project and (ii) other roads, bridges, tunnels or other toll facilities for which the 
Authority has operational responsibility that, in the case of both (i) and (ii), the Authority 
designates as part of the Hidalgo County Loop Project System by official action of the Board of 
Directors, which action may be included in any resolution authorizing Obligations or in any 
Supplemental Indenture, in accordance with the Act.

“Tender Obligations” shall mean any Obligations the terms of which include (i) an option 
or an obligation on the part of the Holder to tender all or a portion of such Obligation to the 
Authority, the Trustee, the Paying Agent or another fiduciary or agent for payment or purchase 
and (ii) a requirement on the part of the Authority to purchase or cause to be paid or purchased 
such Obligation or portion thereof if properly tendered.

“Toll” or Tolls” shall mean all rates, rents, fees, charges, fines or other income derived by 
the Authority from the vehicular usage of the System and the rights of the Authority to receive 
the same.

“Traffic and Revenue Report” shall mean a report of the Traffic Consultant setting forth 
the estimated traffic and revenue for the System or a Project.

“Traffic Consultant” shall mean any traffic and revenue consultant or firm of traffic and 
revenue consultants of favorable national reputation for skill and experience in performing the 
duties for which a Traffic Consultant is required to be employed pursuant to the provisions of 
this Indenture and who is retained by or on behalf of the Authority as a Traffic Consultant for the 
purposes of this Indenture.

“Transfer Date” shall have the meaning given to such term in Section 5.5.

“Trust Estate” shall mean, as of any particular time, all the Revenues, Supplemental 
Security, Funds, Permitted Investments, properties, rights, moneys, securities and other interests 
and estates which at such time are pledged and assigned to the Trustee pursuant to the Indenture 
and any Supplemental Indenture.

“Trustee” shall mean [BANK NAME], a national banking association duly organized and 
existing under the laws of the United States of America, and its successors in trust under the 
Indenture.

“Variable Rate Obligations” shall mean any Obligation the interest rate on which 
fluctuates from time to time subsequent to the time of incurrence. Variable Rate Obligations may 
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include, without limitation, (i) “auction rate” Obligations (A) the interest rate applicable to which 
(after an initial period following the issuance thereof or the conversion thereof to such an interest 
rate mode) is reset from time to time through an auction or bidding system and (B) which the 
Authority has no obligation to repurchase in connection with the resetting of the interest rate 
applicable thereto except to the extent proceeds are available for such purpose either from the 
remarketing of such Obligations or from such other sources as identified in the Supplemental 
Indenture pursuant to which such Obligations were issued; (ii) Tender Obligations; 
(iii) commercial paper Obligations which are intended to be reissued and refinanced periodically; 
(iv) Obligations that bear interest at a fixed rate, but with respect to which the Authority has 
entered into a Swap Agreement that provides for the Authority to pay a variable interest rate; 
provided, that the notional amount under the Swap Agreement is equal to or greater than the 
Outstanding principal amount of the related Obligations and reduces in amounts and on the dates 
that the related Obligations mature; or (v) other forms of Obligations on which the interest 
fluctuates or is subject to being set or reset from time to time.

Section 1.2 Authority for This Indenture.  This Master Trust Indenture is adopted 
pursuant to the provisions of the Act.

Section 1.3 Recitals, Table of Contents, Titles and Headings.  The terms and phrases 
used in this Indenture have been included for convenience of reference only and the meaning, 
construction and interpretation of such words and phrases for purposes of this Indenture shall be 
determined solely by reference to Section 1.1.  The table of contents, titles and headings of the 
articles and sections of this Indenture have been inserted for convenience of reference only and 
are not to be considered a part hereof and shall not in any way modify or restrict any of the terms 
or provisions hereof and shall never be considered or given any effect in construing this 
Indenture or any provision hereof or in ascertaining intent, if any question of intent should arise.

Section 1.4 Interpretation.  Unless the context requires otherwise, words of the 
masculine gender shall be construed to include correlative words of the feminine and neuter 
genders and vice versa, words of the singular number shall be construed to include correlative 
words of the plural number and vice versa.  References in the Indenture to numbered Articles, 
Sections or portions thereof shall refer to the respective Articles and Sections of the Indenture, 
unless expressly specified otherwise.  The terms “hereof,” “herein,” “hereunder” and similar 
terms shall refer to the Indenture as a whole and not to any particular provision of the Indenture.  
This Indenture and all the terms and provisions hereof shall be liberally construed to effectuate 
the purposes set forth herein to sustain the validity of the Indenture.

[END OF ARTICLE I]
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ARTICLE II

SECURITY OF THE OBLIGATIONS

Section 2.1 Granting Clauses.  In order to secure the payment of the Obligations as 
the same become due and payable, whether at maturity or by prior redemption, and the 
performance and observance of all of the covenants and conditions herein contained, and in 
consideration of  the premises, the acceptance by the Trustee of the trusts hereby created, the 
purchase and acceptance of the Obligations by the Holders thereof, and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the Authority does 
hereby GRANT, BARGAIN, CONVEY, ASSIGN and PLEDGE to the Trustee and its 
successors in trust hereunder all right, title and interest of the Authority, whether now owned or 
hereafter acquired, in and to (i) all Revenues (subject to the requirements for transfers of 
Revenues to the Rebate Fund and Operating Fund set forth in Section 5.5) and, to the extent set 
forth in a Supplemental Indenture, any Supplemental Security; (ii) all moneys, including 
investment earnings, deposited into accounts or funds created in Sections 5.4 and 5.19 or in a 
Supplemental Indenture to be held by or on behalf of the Trustee subject to the provisions of this 
Indenture relating to each of such funds and accounts (but excluding moneys on deposit in the 
Operating Fund and Rebate Fund and amounts held in an account or subaccount of the 
Construction Fund containing moneys that are restricted to another use, such as right-of-way 
contributions that may be used for only that purpose); (iii) any insurance proceeds and other 
moneys required to be deposited in such accounts and funds by this Indenture or the provisions 
of a Supplemental Indenture; and (iv) all payments received by the Authority pursuant to Swap 
Agreements (collectively, the “Trust Estate”),

FIRST:  for the equal and proportionate benefit and security of all Senior Lien 
Obligations, all of which, regardless of the time or times of their delivery, maturity or 
other due date, shall be of equal rank without preference, priority or distinction as to lien 
or otherwise of any Senior Lien Obligation over any other Senior Lien Obligation, except 
as otherwise permitted by or provided for in this Indenture or in a Supplemental 
Indenture; provided, that any funds held by the Trustee for the payment of specific Senior 
Lien Obligations which are deemed to have been paid pursuant to the provisions of 
Article XI and any funds deposited with the Trustee hereunder specifically to be held in 
escrow or otherwise to provide additional security or an additional source of payment for 
specified Senior Lien Obligations shall be held and used only to pay or provide security 
for the Senior Lien Obligations for which such deposit was made and shall not be held as 
security on a parity for any other Senior Lien Obligations; and provided further, that the 
Trustee shall apply the Trust Estate hereunder to the payment of the principal of, and 
interest on, or Maturity Amount of, and other payments with respect to the Senior Lien 
Obligations and for the purposes and uses and in the order of priority set forth herein 
prior to the payment of the principal of, and interest on, or Maturity Amount of, and other 
payments with respect to Junior Lien Obligations, Subordinate Lien Obligations or Other 
Obligations; and

SECOND:  subject to the security interest in the Trust Estate pledged for the security and 
payment of the Senior Lien Obligations, for the equal and proportionate benefit and 
security of all Junior Lien Obligations, all of which, regardless of the time or times of 



#5045086.3 -20-

their delivery, maturity or other due date, shall be of equal rank without preference, 
priority or distinction as to lien or otherwise of any Junior Lien Obligation over any other 
Junior Lien Obligation, except as otherwise permitted by or provided for in this Indenture 
or in a Supplemental Indenture; provided, that any funds held by the Trustee for the 
payment of specific Junior Lien Obligations that are deemed to have been paid pursuant 
to the provisions of Article XI and any funds deposited with the Trustee hereunder 
specifically to be held in escrow or otherwise to provide additional security or an 
additional source of payment for specified Junior Lien Obligations shall be held and used 
only to pay or provide security for the Junior Lien Obligations for which such deposit 
was made and shall not be held as security on a parity for any other Junior Lien 
Obligations; and provided further, that the Trustee shall apply the Trust Estate hereunder 
to the payment of the principal of, and interest on, or Maturity Amount of, and other 
payments with respect to the Junior Lien Obligations and for the purposes and uses and in 
the order of priority set forth herein subordinate to the payment of the Senior Lien 
Obligations but prior to the payment of the principal of, and interest on, or Maturity 
Amount of, and other payments with respect to Subordinate Lien Obligations and Other 
Obligations; and

THIRD:  subject to the security interest in the Trust Estate pledged for the security and 
payment of the Senior Lien Obligations and the Junior Lien Obligations, for the equal 
and proportionate benefit and security of all Subordinate Lien Obligations, all of which, 
regardless of the time or times of their delivery, maturity or other due date, shall be of 
equal rank without preference, priority or distinction as to lien or otherwise of any 
Subordinate Lien Obligation over any other Subordinate Lien Obligation, except as 
otherwise permitted by or provided for in this Indenture or in a Supplemental Indenture; 
provided, that any funds held by the Trustee for the payment of specific Subordinate Lien 
Obligations which are deemed to have been paid pursuant to the provisions of Article XI
and any funds deposited with the Trustee hereunder specifically to be held in escrow or 
otherwise to provide additional security or an additional source of payment for specified 
Subordinate Lien Obligations shall be held and used only to pay or provide security for 
the Subordinate Lien Obligations for which such deposit was made and shall not be held 
as security on a parity for any other Subordinate Lien Obligations; and provided further, 
that the Trustee shall apply the Trust Estate hereunder to the payment of the principal of, 
and interest on, or Maturity Amount of, and other payments with respect to the 
Subordinate Lien Obligations and for the purposes and uses and in the order of priority 
set forth herein subordinate to the payment of the Senior Lien Obligations and the Junior 
Lien Obligations but prior to the payment of the principal of and interest on, or Maturity 
Amount of, and other payments with respect to Other Obligations; and

FOURTH:  excluding moneys on deposit in the Renewal and Replacement Fund and 
subject to the security interest in the Trust Estate pledged for the security and payment of 
the Senior Lien Obligations, the Junior Lien Obligations and the Subordinate Lien 
Obligations, for the equal and proportionate benefit and security of all Other Obligations, 
all of which, regardless of the time or times of their delivery, maturity or other due date, 
shall be of equal rank without preference, priority or distinction as to lien or otherwise of 
any Other Obligation over any other Other Obligation, except as otherwise permitted by 
or provided for in this Indenture or in a Supplemental Indenture; provided, that any funds 
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held by the Trustee for the payment of specific Other Obligations which are deemed to 
have been paid pursuant to the provisions of Article XI and any funds deposited with the 
Trustee hereunder specifically to be held in escrow or otherwise to provide additional 
security or an additional source of payment for specified Other Obligations shall be held 
and used only to pay or provide security for the Other Obligations for which such deposit 
was made and shall not be held as security on a parity for any other Other Obligations; 
and provided further, that the Trustee shall apply the Trust Estate hereunder to the 
payment of the principal of, and interest on, or Maturity Amount of, and other payments 
with respect to the Other Obligations and for the purposes and uses and in the order of 
priority set forth herein subordinate to the payment of the Senior Lien Obligations, the 
Junior Lien Obligations and the Subordinate Lien Obligations.

TO HAVE AND TO HOLD all the same, with rights and privileges appurtenant thereto, 
unto the Trustee and its successors in trust forever, subject, however, to all of the terms and 
provisions of this Indenture;

IN TRUST, NEVERTHELESS, upon the terms and trusts herein set forth, for the equal 
and proportionate benefit and security of the Holders from time to time of the Obligations issued 
and to be issued hereunder, without preference, priority or distinction as to lien or otherwise of 
any Obligation over any other Obligation except as provided in this Indenture or in a 
Supplemental Indenture;

PROVIDED, HOWEVER, that if the Authority, its successors or assigns, shall well and 
truly pay, or cause to be paid, the principal amount or Maturity Amount, as applicable, of the 
Obligations and the interest due or to become due thereon, at the times and in the manner 
provided in the Obligations according to the true intent and meaning thereof, and shall cause the 
payments to be made into the Funds in the amounts required hereby, or shall provide, as 
permitted hereby, for the payment thereof by depositing with the Trustee an amount sufficient to 
provide for payment of the entire amount due or to become due thereon as provided in this 
Indenture, and shall well and truly keep, perform and observe all the covenants and conditions 
pursuant to the terms of this Indenture to be kept, performed and observed by it, and shall pay or 
cause to be paid to the Trustee all sums of money due or to become due to it in accordance with 
the terms and provisions hereof, then, upon such payment and performance, this Indenture and 
the rights and liens hereby granted shall cease, determine and be void; otherwise, this Indenture 
is to be and shall remain in full force and effect.

Section 2.2 Time of Pledge; Delivery of Trust Estate.  The grant, conveyance, 
assignment, mortgage and pledge of the Trust Estate, including the Revenues, pursuant to the 
provisions of this Indenture shall be effective from and after the payment for and delivery of the 
Obligations.  Nothing in the Indenture shall create an obligation on the part of the Authority to 
physically deliver the Trust Estate to the Trustee except as expressly provided in this Indenture.

Section 2.3 Limited Obligations of Authority.  The Obligations shall be limited 
obligations of the Authority payable solely from the Trust Estate, including the Revenues.  The 
Obligations shall constitute a valid claim of the respective Holders thereof against such Trust 
Estate, which is pledged to secure the payment of the principal amount or Maturity Amount, as 
applicable, of and interest on the Obligations, whether at maturity or upon prior redemption, and 
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which shall be utilized for no other purpose, except as expressly authorized in this Indenture.  
The Obligations shall never constitute general obligations of the Authority and under no 
circumstances shall the Obligations ever be payable from, nor shall the Holder thereof have any 
rightful claim to, any income, revenues, funds or assets of the Authority other than those pledged 
hereunder as security for the payment of the Obligations.

Section 2.4 Declaration.  It is hereby expressly declared that the Trust Estate hereby 
pledged is to be applied, disbursed, dealt with and disposed of under, upon and subject to the 
terms, conditions, covenants, agreements, uses and purposes set forth in this Indenture.

[END OF ARTICLE II]
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ARTICLE III

AUTHORIZATION AND ISSUANCE OF OBLIGATIONS,
GENERAL TERMS AND PROVISIONS OF THE OBLIGATIONS

Section 3.1 Authorization of Obligations.  (a) This Indenture provides for and 
authorizes the issuance from time to time pursuant to this Indenture and one or more 
Supplemental Indentures of Obligations of the Authority and creates a continuing pledge and lien 
to secure the full and final payment of the principal amount or Maturity Amount, as applicable, 
of and interest on all the Obligations.  The aggregate principal amount or Maturity Amount, as 
applicable, of the Obligations which may be executed, authenticated and delivered under this 
Indenture is not limited, except as may be provided hereafter in this Indenture or as may be 
limited hereafter by the Act.

Section 3.2 Provisions for Issuance of Obligations.  (a) All (but not less than all) of 
the initial Obligations of each Series, other than Refunding Obligations which shall be executed 
and issued as described in (b) hereof, shall be executed by the Authority for issuance under this 
Indenture and delivered to the Trustee and thereupon shall be authenticated by the Trustee and 
by it delivered to the Authority or upon its order, but only upon the receipt by the Trustee of:

(1) A [Counsel’s Opinion] to the effect that:  (i) the Authority has the right 
and power under the Act, as amended, to authorize, execute and deliver the Indenture and 
the Indenture has been duly and lawfully authorized, executed and delivered by the 
Authority, is in full force and effect and is valid and binding upon the Authority and no 
other official action for the authorization, execution and delivery of the Indenture is 
required; (ii) the Indenture creates the valid pledge which it purports to create of the Trust 
Estate, subject to the application thereof to the purposes and on the conditions permitted 
by the Indenture; (iii) the Obligations of such Series have been duly and validly 
authorized and issued in accordance with the Act, as amended to the date of such 
Counsel’s Opinion, and in accordance with the Indenture; and (iv) the Obligations of 
such Series are valid and binding limited obligations of the Authority as provided in the 
Indenture, are enforceable in accordance with their terms and the terms of the Indenture, 
and are entitled to the benefits of the Indenture, as amended to the date of such Counsel’s 
Opinion; provided, however, that such Counsel’s Opinion may take exception for 
limitations imposed by or resulting from bankruptcy, insolvency, moratorium, 
reorganization or other laws affecting creditors’ rights generally;

(2) A Letter of Instructions as to the authentication and delivery of such 
Obligations;

(3) A certified copy of the resolution of the Board of Directors of the 
Authority authorizing the issuance of such Obligations;

(4) A copy of the applicable Supplemental Indenture, executed by an 
Authorized Representative of the Authority, which shall specify:

(i) The principal amount and the designation of the Obligations;
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(ii) The date and the maturity date or dates of the Obligations of such 
Series and the original principal amount of the Obligations of each such maturity;

(iii) The designation of any of the Obligations of such Series as Long-
Term Obligations, Short-Term Obligations or Variable Rate Obligations;

(iv) The Interest Payment Dates, the interest rate or rates of the 
Obligations, or the manner of determining such rate or rates, and the basis on 
which interest shall be calculated;

(v) The designation of any of the Obligations to be Capital 
Appreciation Bonds or Convertible Bonds, the specification of the Compounding 
Dates for such Obligations, a Compounded Amount Table setting forth the 
Compounded Amount of such Capital Appreciation Bonds or Convertible Bonds 
as of the date of original issuance of such Series and as of each Compounding 
Date during the stated term thereof, and the Maturity Amounts for each of such 
Capital Appreciation Bonds or Convertible Bonds;

(vi) The Authorized Denominations of and the manner of dating, 
numbering and lettering the Obligations of such Series;

(vii) The designation of any Paying Agents and Security Depository and 
the methods and places of payment of the principal amount or Maturity Amount, 
as applicable, of and interest on the Obligations of such Series;

(viii) Subject to Article IV, the redemption prices and other terms upon 
which the Obligations of such Series shall be subject to redemption, including the 
manner in which such Obligations are required to be selected for redemption;

(ix) If so determined by the Authority, a description of any Permitted 
Investments or Defeasance Securities to be added to such definitions or any 
restrictions to be imposed on Permitted Investments or Defeasance Securities;

(x) If so determined by the Authority, provisions for the sale of the 
Obligations of such Series;

(xi) If so determined by the Authority, the provisions of any 
Supplemental Security provided for the Obligations of such Series.

(xii) The forms of the Obligations of such Series, the Trustee’s 
certificate of authentication and the registration certificate of the State 
Comptroller; and 

(xiii) Any other provisions, covenants or agreements deemed advisable 
by the Authority not in conflict with the provisions of the Indenture.
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(5) Such amounts as are required by the applicable Supplemental Indenture to 
be deposited in the Funds created pursuant to this Indenture or the applicable 
Supplemental Indenture;

(6) A certificate of an Authorized Representative of the Authority to the effect 
that the Authority (i) is in compliance with requirements of Article VII that are applicable 
to the Obligations of such Series, if any, and (ii) is not, at the time of the issuance of the 
Obligations of such Series, committing an Event of Default under the Indenture;

(7) A Letter of Instructions as to the disposition and investment of the 
proceeds of such Obligations and related amounts;

(8) If required by the Act, the approving opinion of the Attorney General of 
the State to the effect that the Obligations have been issued in accordance with law, or a 
judgment of a district court of the State validating the issuance of Obligations;

(9) If required by the Act, the certificate of registration of such Obligations 
from the State Comptroller; and

(10) Such further documents and moneys as are required by the provisions of 
Article X or any Supplemental Indenture.

(b) All (but not less than all) of the initial Refunding Obligations of each Series shall 
be executed by the Authority for issuance under the Indenture and delivered to the Trustee and 
thereupon shall be authenticated by the Trustee and by it delivered to the Authority or upon its 
order, but only upon the receipt by the Trustee of:

(1) The documents and moneys referred to in paragraphs (1), (2), (3), (4), (5), 
(7), (8), (9) and (10) of subsection of (a) in this Section;

(2) If the Obligations to be refunded are to be called for redemption, a Letter 
of Instructions to the Trustee, to give due notice of redemption of all the Obligations to 
be refunded on a redemption date or dates specified in such Letter of Instructions;

(3) A Letter of Instructions to the Trustee, satisfactory to it, to give the notice 
provided for in Section 11.2 to the Holders of the Obligations being refunded;

(4) Either (i) moneys in an amount sufficient to effect payment at the 
applicable redemption price (or the principal amount or Maturity Amount, as applicable, 
at maturity) of the Obligations to be refunded, together with accrued interest on such 
Obligations to the redemption (or maturity) date, which moneys shall be held by the 
Trustee, any Depository or any one or more of the Paying Agents, in a separate account 
irrevocably in trust for and assigned to the respective Holders of the Obligations to be 
refunded, or (ii) Defeasance Securities in such principal amounts, of such maturities, 
bearing such interest, and otherwise having such terms and qualifications, as shall be 
necessary to comply with the provisions of Section 11.2 and any moneys required 
pursuant to Section 11.2, which Defeasance Securities and moneys shall be held in trust 
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and used only as provided in Section 11.2 and any applicable Supplemental Indenture; 
and

(5) Such further documents and moneys as are required by the provisions of 
Article XI or any Supplemental Indenture.

(c) All the Obligations of each Series of the same maturity shall be identical in all 
respects, except as to interest rate, denominations, numbers and letters.  After the original 
issuance of Obligations of any Series no Obligations of such Series shall be issued except in lieu 
of or in substitution for other Obligations of such Series pursuant to Article III or Section 4.6 or 
Section 10.6.

Section 3.3 Provisions for Swap Agreements.  The Authority may enter into one or 
more contracts having an interest rate, currency, cash-flow, or other basis desired by the 
Authority (a “Swap Agreement”), including, without limitation and to the extent permitted by 
law, interest rate swap agreements, currency swap agreements, forward payment conversion 
agreements, futures contracts, contracts providing for payments based on levels of or changes in 
interest rates, currency exchange rates, stock or other indices, or contracts to exchange cash 
flows or a series of payments, and contracts including, without limitation, interest rate floors or 
caps, options, puts or calls to hedge payment, currency rate, spread or similar exposure, secured 
by or payable from Revenues; provided, that before entering into the Swap Agreement, the 
Authority shall file with the Trustee the following:

(a) Senior Lien Swap Agreements:  (1) A certified copy of the resolution of the Board 
of Directors of the Authority authorizing the execution and delivery of the Swap Agreement (no 
Supplemental Indenture being required unless the Authority determines it to be necessary) and 
specifying therein that payments owed by the Authority under the Swap Agreement (other than 
termination payments) shall be secured by a pledge of and lien on the Trust Estate on a parity 
with Senior Lien Obligations;

(2) An original executed counterpart of the Swap Agreement;

(3) A Counsel’s Opinion addressed to the Authority and to the Trustee, to the 
effect that execution of the Swap Agreement is permitted under the laws of the State and 
will not adversely affect the exclusion from gross income of interest on any Senior Lien 
Obligations for federal income tax purposes;

(4) A certificate of an Authorized Representative of the Authority that the 
Authority is not under default under the Indenture or any Supplemental Indenture and 
that the Swap Agreement is in compliance with the Swap Agreement Policy; 

(5) To the extent required by law, an approving opinion of the Attorney 
General of the State approving the Swap Agreement;

(6) Evidence that the provisions of Section 7.6(b) have been met; and

(7) Such further documents as are required by the Swap Agreement or counsel 
to the Authority.
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In the event the Authority wishes to enter into a Swap Agreement and to have its 
obligations thereunder be on parity with the Senior Lien Obligations, it shall file with the Trustee 
the items set forth above, together with, if deemed necessary by the Authority, a Supplemental
Indenture granting such parity position (in which event, such Swap Agreement shall constitute a 
“Senior Lien Swap Agreement”).  Upon entering into a Senior Lien Swap Agreement, unless 
otherwise provided in the Supplemental Indenture, the Authority shall, in accordance with the 
provisions of Section 5.5, pay to the Trustee for deposit into the Senior Lien Debt Service Fund 
the net amount payable, if any, to the Senior Lien Swap Agreement Counterparty as if such 
amounts were additional amounts of interest due.  The Trustee, on behalf of the Authority, shall 
pay, when due, to the Senior Lien Swap Agreement Counterparty amounts payable under the 
Senior Lien Swap Agreement from the amounts deposited in the Senior Lien Debt Service Fund.  
Net amounts received by the Authority or the Trustee from the Counterparty pursuant to a Senior 
Lien Swap Agreement shall be deposited to the credit of the Senior Lien Debt Service Fund or to 
such other account as designated by an Authorized Representative of the Authority.  
Notwithstanding the foregoing, any amounts payable by the Authority as termination payments 
under a Senior Lien Swap Agreement shall be secured by a pledge and lien on the Trust Estate 
on a subordinate basis to the Senior Lien Obligations.

(b) Junior Lien Swap Agreements:  (1) A certified copy of the resolution of the Board 
of Directors of the Authority authorizing the execution and delivery of the Swap Agreement (no 
Supplemental Indenture being required unless the Authority determines it to be necessary) and 
specifying therein that payments owed by the Authority under the Swap Agreement (other than 
termination payments) shall be secured by a pledge of and lien on the Trust Estate on a parity 
with Junior Lien Obligations;

(2) An original executed counterpart of the Swap Agreement;

(3) A Counsel’s Opinion addressed to the Authority and to the Trustee, to the 
effect that execution of the Swap Agreement is permitted under the laws of the State and 
will not adversely affect the exclusion from gross income of interest on any Junior Lien 
Obligations for federal income tax purposes;

(4) A certificate of an Authorized Representative of the Authority that the 
Authority is not under default under the Indenture or any Supplemental Indenture and 
that the Swap Agreement is in compliance with the Swap Agreement Policy;

(5) To the extent required by law, an approving opinion of the Attorney 
General of the State approving the Swap Agreement;

(6) Evidence that the provisions of Section 7.7(b) have been met; and

(7) Such further documents as are required by the Swap Agreement or counsel 
to the Authority.

In the event the Authority wishes to enter into a Swap Agreement and to have its 
obligations thereunder be on parity with the Junior Lien Obligations, it shall file with the Trustee 
the items set forth above, together with, if deemed necessary by the Authority, a Supplemental 
Indenture granting such parity position (in which event, such Swap Agreement shall constitute a 
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“Junior Lien Swap Agreement”).  Upon entering into a Junior Lien Swap Agreement, unless 
otherwise provided in the Supplemental Indenture, the Authority shall, in accordance with the 
provisions of Section 5.5, pay to the Trustee for deposit into the Junior Lien Debt Service Fund 
the net amount payable, if any, to the Junior Lien Swap Agreement Counterparty as if such 
amounts were additional amounts of interest due.  The Trustee, on behalf of the Authority, shall 
pay, when due, to the Junior Lien Swap Agreement Counterparty amounts payable under the 
Junior Lien Swap Agreement from the amounts deposited in the Junior Lien Debt Service Fund.  
Net amounts received by the Authority or the Trustee from the Counterparty pursuant to a Junior 
Lien Swap Agreement shall be deposited to the credit of the Junior Lien Debt Service Fund or to 
such other account as designated by an Authorized Representative of the Authority.  
Notwithstanding the foregoing, any amounts payable by the Authority as termination payments 
under a Junior Lien Swap Agreement shall be secured by a pledge and lien on the Trust Estate on 
a subordinate basis to the Junior Lien Obligations.

(c) Subordinate Lien Swap Agreements:  (1) A certified copy of the resolution of the 
Board of Directors of the Authority authorizing the execution and delivery of the Swap 
Agreement (no Supplemental Indenture being required unless the Authority determines it to be 
necessary) and specifying therein that payments owed by the Authority under the Swap 
Agreement (other than termination payments) shall be secured by a pledge of and lien on the 
Trust Estate on a parity with Subordinate Lien Obligations;

(2) An original executed counterpart of the Swap Agreement;

(3) A Counsel’s Opinion addressed to the Authority and to the Trustee, to the 
effect that execution of the Swap Agreement is permitted under the laws of the State and 
will not adversely affect the exclusion from gross income of interest on any Subordinate 
Lien Obligations for federal income tax purposes;

(4) A certificate of an Authorized Representative of the Authority that the 
Authority is not under default under the Indenture or any Supplemental Indenture and 
that the Swap Agreement is in compliance with the Swap Agreement Policy;

(5) To the extent required by law, an approving opinion of the Attorney 
General of the State approving the Swap Agreement;

(6) Evidence that the provisions of Section 7.8(b) have been met; and

(7) Such further documents as are required by the Swap Agreement or counsel 
to the Authority.

In the event the Authority wishes to enter into a Swap Agreement and to have its 
obligations thereunder be on parity with the Subordinate Lien Obligations, it shall file with the 
Trustee the items set forth above, together with, if deemed necessary by the Authority, a 
Supplemental Indenture granting such parity position (in which event, such Swap Agreement 
shall constitute a “Subordinate Lien Swap Agreement”).  Upon entering into a Subordinate Lien 
Swap Agreement, unless otherwise provided in the Supplemental Indenture, the Authority shall, 
in accordance with the provisions of Section 5.5, pay to the Trustee for deposit into the 
Subordinate Lien Debt Service Fund the net amount payable, if any, to the Subordinate Lien 
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Swap Agreement Counterparty as if such amounts were additional amounts of interest due.  The 
Trustee, on behalf of the Authority, shall pay, when due, to the Subordinate Lien Swap 
Agreement Counterparty amounts payable under the Subordinate Lien Swap Agreement from the 
amounts deposited in the Subordinate Lien Debt Service Fund.  Net amounts received by the 
Authority or the Trustee from the Counterparty pursuant to a Subordinate Lien Swap Agreement 
shall be deposited to the credit of the Subordinate Lien Debt Service Fund or to such other 
account as designated by an Authorized Representative of the Authority.  Notwithstanding the 
foregoing, any amounts payable by the Authority as termination payments under a Subordinate 
Lien Swap Agreement shall be secured by a pledge and lien on the Trust Estate on a subordinate 
basis to the Subordinate Lien Obligations.

Section 3.4 Application of Obligation Proceeds.  The proceeds, including accrued 
interest and premium, if any, on the Obligations of each Series, including Refunding Obligations, 
together with other moneys provided by the Authority, shall be applied simultaneously with the 
delivery of such Obligations in the manner provided in the applicable Supplemental Indenture.

Section 3.5 Medium and Method of Payment; Form and Date; Letters and Numbers.  
(a) The Obligations shall be payable, with respect to interest and principal, or Maturity Amount, 
as applicable, in any coin or currency of the United States of America which at the time of 
payment is legal tender for the payment of public and private debts.  Payments of the principal of 
and interest on the Obligations of each Series shall be made by such method or methods as may 
be specified in the applicable Supplemental Indenture.

(b) The Obligations of each Series shall be issued in fully registered form without 
coupons.

(c) The Obligations of each Series shall be dated as provided in the applicable 
Supplemental Indenture.  Each Obligation shall bear interest from the Interest Payment Date 
thereon next preceding the date of authentication of such Obligation, unless such date of 
authentication is an Interest Payment Date, in which case such Obligation shall bear interest from 
such Interest Payment Date, or unless such date of authentication is prior to the first Interest 
Payment Date on such Obligation, in which case such Obligation shall bear interest from either 
the date thereof or the date of initial delivery of such Obligation, as provided in the applicable 
Supplemental Indenture; provided, however, that if on such date of authentication the Authority 
is in default in the payment of interest on such Obligation, then such Obligation shall bear 
interest from the date to which interest shall have been paid.

(d) Each Obligation shall be lettered and numbered as provided in this Indenture and 
the applicable Supplemental Indenture so as to be distinguished from every other Obligation.

Section 3.6 Legends.  The Obligations of each Series may contain or have endorsed 
thereon such provisions, specifications and descriptive words not inconsistent with the provisions 
of the Indenture as may be necessary or desirable to comply with custom, the rules of any 
securities exchange or commission or brokerage board, or otherwise, as may be determined by 
the Authority prior to the authentication and delivery thereof.
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Section 3.7 Execution, Authentication and Registration of Obligations.  (a) The 
Obligations shall be executed in the name of the Authority by the manual or facsimile signature 
of its Chairman, Vice Chairman or other Authorized Representative of the Authority, and its 
corporate seal (or a facsimile thereof) shall be impressed, imprinted, engraved or otherwise 
reproduced thereon and attested by the manual or facsimile signature of the Secretary, Assistant 
Secretary or other Authorized Representative of the Authority, or in such other manner as may 
be required or permitted by the Act.  In case any one or more of the Authorized Representatives 
who shall have signed or sealed any of the Obligations shall cease to be Authorized 
Representatives before the Obligations so signed and sealed shall have been authenticated and 
delivered by the Trustee, such Obligations nevertheless may be authenticated and delivered as 
herein provided, and may be issued as if the persons who signed or sealed such Obligations had 
not ceased to be Authorized Representatives.  Any Obligation of a Series may be signed and 
sealed on behalf of the Authority by such persons as at the time of the execution of such 
Obligations shall be duly authorized for such purpose, although at the date borne by the 
Obligations of such Series such persons may not have been so authorized.

(b) Except as provided in this subsection, and if required by the Act, the Obligations 
of each Series shall be registered by the State Comptroller, which registration shall be evidenced 
by the manual signature of the State Comptroller or his deputy and the official seal of the State 
Comptroller shall be impressed or placed in facsimile on the Obligations of each Series.  Any 
Obligation or Obligations issued in exchange, substitution or replacement for any other 
Obligation or Obligations pursuant to the provisions of this Article III, Section 4.6 or Section 
10.6 need not be reregistered by the State Comptroller.

(c) Except for Obligations registered by the State Comptroller as provided for in 
subsection (b) above, the Obligations of each Series shall bear thereon a certificate of 
authentication, in the form set forth in the applicable Supplemental Indenture, executed manually 
by the Trustee.  Only such Obligations as shall bear thereon such certificate of authentication 
shall be entitled to any right or benefit under the Indenture and no Obligation shall be valid or 
obligatory for any purpose until such certificate of authentication shall have been duly executed 
by the Trustee.  Such certificate of the Trustee upon any Obligation executed on behalf of the 
Authority shall be conclusive evidence that the Obligation or authenticated has been duly 
authenticated and delivered under the Indenture and that the Holder thereof is entitled to the 
benefits of the Indenture.

Section 3.8 Exchange of Obligations.  Upon surrender of any Obligations at the 
Designated Payment/Transfer Office of the Trustee with a written instrument of transfer 
satisfactory to the Trustee, duly executed by the Holder or the duly authorized attorney of the 
Holder, such Obligations may be exchanged, at the option of the Holder thereof, and upon 
payment by such Holder of any charges which the Trustee or the Authority may make as 
provided in Section 3.10, for an Obligation or Obligations of an equal aggregate principal 
amount or Maturity Amount, as applicable, and of the same Series, maturity and interest rate, in 
any Authorized Denomination.

Section 3.9 Transfer of Obligations.  Obligations shall be transferable only upon the 
registration books of the Authority, which shall be kept for that purpose at the Designated 
Payment/Transfer Office of the Trustee, by the Holder thereof in person or by the attorney of the 
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Holder duly authorized in writing, upon surrender thereof together with a written instrument of 
transfer satisfactory to the Trustee duly executed by the Holder or his duly authorized attorney.  
Upon the transfer of any such Obligation and payment of any required fees the Authority shall 
issue in the name of the transferee a new Obligation or Obligations, of the same aggregate 
principal amount or Maturity Amount, as applicable, and of the same Series, maturity and 
interest rate as the surrendered Obligation, in any Authorized Denomination.

Section 3.10 Regulations with Respect to Exchanges and Transfers. In all cases in 
which the privilege of exchanging or transferring Obligations is exercised, the Authority shall 
execute and the Trustee shall authenticate and deliver Obligations in accordance with the 
provisions of the Indenture.  All Obligations surrendered in any exchanges or transfers shall be 
cancelled by the Trustee.  For every such exchange or transfer of Obligations, whether temporary 
or definitive, the Authority or the Trustee shall make a charge sufficient to reimburse it or them 
for any tax, fee or other governmental charge required to be paid with respect to such exchange 
or transfer and to reimburse the Trustee for administrative expenses, which sum or sums shall be 
paid by the Holder requesting such exchange or transfer as a condition precedent to the exercise 
of the privilege of making such exchange or transfer.  In addition, the cost, if any, of preparing 
each new Obligation upon such exchange or transfer and any other expenses of the Authority or 
the Trustee incurred in connection therewith shall be paid by the Holder requesting such 
exchange or transfer as a condition precedent to the exercise of the privilege of making such 
exchange or transfer.  Obligations issued in exchange, substitution or replacement of other 
Obligations may bear a certificate of the Trustee, which may be executed in facsimile, to the 
effect that the Series of Obligations of which the exchanged substituted or replaced Obligation is 
a part was approved by the Attorney General of Texas or validated by a district court of the State 
of Texas and registered by the State Comptroller.  Neither the Authority nor the Trustee shall be 
required (i) to transfer or exchange Obligations for a period of 15 days next preceding an Interest 
Payment Date on such Obligations or next preceding any selection of Obligations to be redeemed 
or thereafter until after the mailing of any notice of redemption; or (ii) to transfer or exchange 
any Obligations called for redemption.

Section 3.11 Ownership of Obligations.  (a) Except as provided in subsection (b) of 
this Section 3.11 and subsection (c) of Section 9.13, the Authority, the Trustee and any Paying 
Agent may deem and treat the Person in whose name any Obligation is registered upon the 
Obligation registration books kept by the Trustee as the absolute owner of such Obligation for all 
purposes of the Indenture, regardless of any notice to the contrary.  All payments of the principal 
or Maturity Amount, as applicable, of and interest on such Obligation made to such Person or 
upon the order of such Person shall be valid and effectual to satisfy and discharge the liability of 
the Authority upon such Obligation to the extent of the amounts so paid.

(b) If so provided in the applicable Supplemental Indenture, payment of interest on 
any Obligation may be made to the Person in whose name such Obligation is registered as of a 
specified day of the month (whether or not a business day) immediately preceding the applicable 
Interest Payment Date.

Section 3.12 Mutilated, Destroyed, Stolen or Lost Obligations.  In case any 
Obligation shall become mutilated or be destroyed, stolen or lost, the Authority shall execute, by 
facsimile signature or otherwise, and the Trustee shall authenticate and deliver, a replacement 
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Obligation, in any Authorized Denomination, of the same Series, maturity and interest rate and 
in an equal principal amount or Maturity Amount, as applicable, as the Obligation so mutilated, 
lost, stolen or destroyed, provided that (i) in the case of such mutilated Obligation, such 
Obligation is first surrendered to the Authority, (ii) in the case of any such lost, stolen or 
destroyed Obligation, there is first furnished evidence of such loss, theft or destruction 
satisfactory to the Authority together with indemnity satisfactory to the Authority, (iii) all other 
reasonable requirements of the Authority are complied with, and (iv) expenses in connection 
with such transaction are paid by the Holder.  All Obligations so surrendered to the Trustee shall 
be cancelled by it.  Any such replacement Obligations issued pursuant to this Section in 
substitution for Obligations alleged to be destroyed, stolen or lost shall constitute original 
additional contractual obligations on the part of the Authority, whether or not the Obligations 
alleged to be destroyed, stolen or lost be at any time enforceable by anyone, and shall be equally 
secured by and entitled to equal and proportionate benefits with all other Obligations issued 
under the Indenture, in the Trust Estate.

Section 3.13 Temporary Obligations.  (a) Until the definitive Obligations of any 
Series are prepared, the Authority may execute, in the same manner as is provided in Section 3.6, 
and, upon the request of the Authority, the Trustee shall authenticate and deliver, in lieu of 
definitive Obligations, but subject to the same provisions, limitations and conditions as the 
definitive Obligations except as to denominations thereof and as to exchangeability, one or more 
temporary Obligations substantially of the tenor of the definitive Obligations in lieu of which 
such temporary Obligation or Obligations are issued, with such omissions, insertions and 
variations as may be appropriate to temporary Obligations.  The Authority at its own expense 
shall prepare and execute and, upon the surrender of such temporary Obligations for exchange 
and the cancellation of such surrendered temporary Obligations, the Trustee shall authenticate 
and, without charge to the Holder thereof, deliver in exchange therefor, definitive Obligations, in 
any Authorized Denomination, of the same Series, maturity and interest rate and in any equal 
aggregate principal amount or Maturity Amount, as applicable, as the temporary Obligations 
surrendered.  Until so exchanged, the temporary Obligations shall in all respects be entitled to 
the same benefits and security as definitive Obligations authenticated and issued pursuant to the 
Indenture.

(b) All temporary Obligations surrendered in exchange for a definitive Obligation or 
Obligations shall be cancelled by the Trustee.

Section 3.14 Cancellation and Destruction of Obligations.  Except as otherwise 
provided in the Indenture, all Obligations paid in full, either at or before maturity, or purchased 
by the Authority pursuant to the provisions of Section 4.8 and Sections 5.8, 5.10, 5.12 or 5.15, 
shall be delivered to the Trustee when such payment or purchase is made, and such Obligations 
shall be cancelled promptly.  Obligations so cancelled may be destroyed at any time by the 
Trustee, who shall execute a certificate of destruction in duplicate by the signature of one of its 
authorized officers describing the Obligations so destroyed.  One executed certificate shall be 
filed with the Authority and the other executed certificate shall be retained by the Trustee.

[END OF ARTICLE III]
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ARTICLE IV

REDEMPTION OF BONDS

Section 4.1 Privilege of Redemption and Redemption Price.  Obligations shall be 
redeemable, upon notice as provided in this Article IV, at such times, at such redemption prices 
and upon such terms, in addition to the terms contained in this Article IV, as may be specified in 
the applicable Supplemental Indenture.

Section 4.2 Redemption at the Election or Direction of the Authority.  In the case of 
any redemption of Obligations at the election or direction of the Authority, the Authority shall 
give written notice to the Trustee, in the form of a Letter of Instructions, of the Authority’s 
election or direction to redeem, of the redemption date, of the Series, and of the aggregate 
principal amounts or Maturity Amounts, as applicable, of Obligations of each maturity of such 
Series to be redeemed (and of each interest rate within each such maturity, if more than one), 
which Series, maturities, interest rates and principal amounts or Maturity Amounts, as 
applicable, thereof to be redeemed shall be determined by the Authority in its discretion, subject 
to such limitations with respect thereto as may be set forth in the applicable Supplemental 
Indenture.  Such notice shall be given at least 40 days prior to the redemption date or such 
shorter period as shall be acceptable to the Trustee.  In the event notice of redemption shall have 
been given as provided in Section 4.5, there shall be paid prior to or on the redemption date to 
the appropriate Paying Agents an amount in cash which, in addition to other moneys, if any, 
available therefor held by such Paying Agents, will be sufficient to redeem on the redemption 
date at the redemption price thereof, plus interest accrued and unpaid to the redemption date, all 
of the Obligations to be redeemed.

Section 4.3 Redemption Otherwise Than at Authority’s Election or Direction.  
Whenever by the terms of the Indenture the Trustee is required or authorized to redeem 
Obligations otherwise than at the election or direction of the Authority, the Trustee shall select 
the Obligations to be redeemed in the manner required by the applicable Supplemental Indenture, 
give the notice of redemption and pay out moneys available therefor in an amount sufficient to 
pay the redemption price thereof, plus interest accrued and unpaid to the redemption date, to the 
appropriate Paying Agents in accordance with the terms of this Article IV.

Section 4.4 Selection of Obligations to be Redeemed.  If less than all of the 
Obligations of the same maturity and interest rate of any Series shall be called for prior 
redemption, the particular Obligations or portions of Obligations of such Series, maturity and 
interest rate to be redeemed shall be selected at random by the Trustee in such manner as the 
Trustee in its discretion may deem fair and appropriate; provided, however, that any Obligation 
redeemed in part shall be redeemed in an amount such that the unredeemed portion thereof shall 
equal an Authorized Denomination, and provided further that, in selecting Obligations for 
redemption, the Trustee shall treat each Obligation in a denomination greater than the minimum 
Authorized Denomination as representing that number of Obligations of the minimum 
Authorized Denomination which is obtained by dividing the principal amount or Maturity 
Amounts, as applicable, of such Obligation by the minimum Authorized Denomination.
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Section 4.5 Notice of Redemption.  When the Trustee shall receive notice from the 
Authority of its election or direction to redeem Obligations pursuant to Section 4.2, and when 
redemption of Obligations is authorized or required pursuant to Section 4.3, the Trustee shall 
give notice, in the name of the Authority, of the redemption of such Obligations, which notice 
shall specify the Series, maturities and interest rates of the Obligations to be redeemed, the 
redemption date and the method and place or places of payment of the redemption price of such 
Obligations and, if less than all of the Obligations of any like Series, maturity and interest rate 
are to be redeemed, the letters and numbers or other distinguishing marks of such Obligations so 
to be redeemed, and, in the case of Obligations to be redeemed in part only, such notices shall 
also specify the respective portions of the principal amounts or Maturity Amounts, as applicable, 
thereof to be redeemed.  Subject to Section 4.7, such notice shall further state that on such date 
there shall become due and payable upon each Obligation to be redeemed the redemption price 
thereof, or the redemption price of the specified portions of the principal amounts or Maturity 
Amounts, as applicable, thereof, in the case of Obligations to be redeemed in part only, together 
with interest accrued to the redemption date, and that from and after such date interest thereon 
shall cease to accrue and be payable.  Such notice shall be given, not more than 60 and not less 
than 30 days before the redemption date, by first-class mail, postage prepaid, to the Holder of 
each Obligation which is to be redeemed in whole or in part, at the address appearing upon the 
registration books kept by the Trustee; provided, however, that any such notice required to be 
sent to a Securities Depository may be sent by any method agreed upon by the Authority, the 
Trustee and such Securities Depository.  The Trustee’s obligation to give notice required by this 
Section 4.5 shall not be conditioned upon the prior payment to the Trustee of funds sufficient to 
pay the redemption price of the Obligations to which such notice relates or interest thereon to the 
redemption date, unless otherwise specified in the applicable Supplemental Indenture.

Section 4.6 Payment of Redeemed Obligations.  Subject to Section 4.7, notice 
having been given in the manner provided in Section 4.5, the Obligations or portions thereof so 
called for redemption shall become due and payable on the redemption date so designated at the 
redemption price, plus interest accrued and unpaid to the redemption date.  If there shall be 
selected for redemption less than all of an Obligation, the Authority shall execute, the Trustee 
shall authenticate and the Paying Agent shall deliver, upon the surrender of such Obligation, 
without charge to the Holder thereof, for the unredeemed balance of the principal amount or 
Maturity Amount, as applicable, of the Obligation so surrendered, Obligations of the same 
Series, maturity, interest rate and aggregate principal amount or Maturity Amount, as applicable, 
in any Authorized Denomination; provided, however, that if the applicable Supplemental 
Indenture provides that the redemption price of any Obligation redeemed in part is payable 
without the necessity of the presentation and surrender of such Obligation, then the Trustee shall 
note on its records the principal amount or Maturity Amount, as applicable, so paid and the 
remaining Outstanding principal amount or Maturity Amount, as applicable, of such Obligation.  
If, on the redemption date, moneys for the redemption of all the Obligations or portions thereof 
of the same Series, maturity and interest rate to be redeemed, together with interest to the 
redemption date, shall be held by the Paying Agents so as to be available therefor on said date 
and if notice of redemption shall have been given as aforesaid, then, from and after the 
redemption date, interest on the Obligations or portions thereof of the same Series, maturity and 
interest rate so called for redemption shall cease to accrue and become payable.  If said moneys 
shall not be so available on the redemption date, such Obligations or portions thereof shall 
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continue to bear interest until paid at the same rate as they would have borne had they not been 
called for redemption.

Section 4.7 Conditional Notices of Redemption.  The Authority reserves the right to 
give notice of its election or direction to redeem Obligations under this Article IV conditioned 
upon the occurrence of subsequent events.  Such notice may state (i) that the redemption is 
conditioned upon the deposit of moneys or Defeasance Securities, in an amount equal to the 
amount necessary to effect the redemption, with the Trustee no later than the redemption date or 
(ii) that the Authority retains the right to rescind such notice at any time prior to the scheduled 
redemption date if the Authority delivers a certificate of an Authorized Representative of the 
Authority to the Trustee instructing the Trustee to rescind the redemption notice, and such notice 
and redemption shall be of no effect if such moneys or Defeasance Securities are not so 
deposited or if the notice is rescinded.  The Trustee shall give prompt notice of any such 
rescission of a conditional notice of redemption to the affected Holders.  Any Obligations subject 
to conditional redemption where redemption has been rescinded shall remain Outstanding, and 
the rescission shall not constitute an Event of Default.  Further, in the case of a conditional 
redemption, the failure of the Authority to make funds available in part or in whole on or before 
the redemption date shall not constitute an Event of Default.

Section 4.8 Purchase of Obligations at Any Time.  The Trustee, upon the written 
request of an Authorized Representative of the Authority, shall purchase Obligations as specified 
by an Authorized Representative of the Authority in the open market at a price not exceeding the 
price specified by an Authorized Representative of the Authority.  Such purchase of Obligations 
may be made with funds available under this Indenture or with other available funds of the 
Authority.  Upon purchase by the Trustee, such Obligations shall be treated as delivered for 
cancellation pursuant to Section 3.14.  Nothing in this Indenture shall prevent the Authority from 
purchasing Obligations on the open market without the involvement of the Trustee and 
delivering such Obligations to the Trustee for cancellation pursuant to Section 3.14.  Obligations 
purchased pursuant to this Section 4.8 that are subject to a mandatory sinking fund redemption 
schedule may be credited as directed by an Authorized Representative against future mandatory 
sinking fund redemption payments for such Obligations.  The principal amount or Maturity 
Amount, as applicable, of Obligations to be redeemed by optional redemption under this 
Indenture may be reduced by the principal amount or Maturity Amount, as applicable, of 
Obligations purchased by the Authority and delivered to the Trustee for cancellation at least 
fifteen (15) days prior to the last date on which the notice of redemption can be mailed. 

[END OF ARTICLE IV]
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ARTICLE V

TOLLS, REVENUES, FUNDS AND FLOW OF FUNDS

Section 5.1 The Pledge Effected by the Indenture.  The Obligations are limited 
obligations of the Authority as provided in Section 2.3.  The Obligations are payable from and 
secured by the Trust Estate, including the Revenues.  The Trust Estate shall immediately be 
subject to the lien and pledge of the Indenture without any physical delivery thereof or further 
act, and the lien and pledge of the Indenture shall be valid and binding as against all persons 
having claims of any kind in tort, contract or otherwise against the Authority or other party, 
irrespective of whether such persons have notice thereof.

Section 5.2 Rate Covenant.  (a) The Authority covenants that it shall at all times 
establish, levy, maintain and collect such Tolls in connection with the System and establish such 
charges for use of the property constituting part of the System, including, without limitation, 
leasehold payments, concession payments, rents and other charges, as shall be sufficient, 
collectively, to produce Revenues in each Fiscal Year, after the payment of all Operating 
Expenses for such Fiscal Year paid or to be paid from Revenues, in an amount at least equal to 
the greater of (1), (2), (3) or (4) below:

(1) one hundred twenty-five percent (125%) of the Annual Debt Service in 
such Fiscal Year on all Outstanding Senior Lien Obligations; or

(2) one hundred twenty percent (120%) of the Annual Debt Service in such 
Fiscal Year on all Outstanding Senior Lien Obligations and Junior Lien Obligations; or

(3) one hundred ten percent (110%) of the Annual Debt Service in such Fiscal 
Year on all Outstanding Senior Lien Obligations, Junior Lien Obligations and 
Subordinate Lien Obligations; or

(4) one hundred percent (100%) of the Annual Debt Service in such Fiscal 
Year on all Obligations, plus the amounts required to be deposited into the Senior Lien 
Debt Service Reserve Fund, the Junior Lien Debt Service Reserve Fund, the Subordinate 
Lien Debt Service Reserve Fund, the Renewal and Replacement Fund and any other fund 
established by a Supplemental Indenture to be funded by Revenues.

In making the calculations in (1), (2), (3) and (4) above, the Authority may take into 
consideration as a credit against Annual Debt Service any amounts received, or reasonably 
expected to be received, in the Fiscal Year from or as a result of any Supplemental Security the 
Authority has pledged for the benefit of Obligations; provided, that if the pledge is not for the 
benefit of all Obligations, the amounts expected to be received may only be taken into account 
when making the calculation for the affected Obligations.

Prior to adopting any change in its Toll rate schedule, the Authority shall obtain and file 
with the Trustee a certificate by the Traffic Consultant stating either:

(i) in their opinion, that if such proposed Toll rate schedule had been 
in effect during the preceding Annual Period, and taking into effect the Revenues 
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anticipated to be received in such Annual Period, as evidenced by a certificate of 
an Authorized Representative, it would not have caused a decrease in the 
Revenues for said preceding Annual Period; or

(ii) in their opinion, that the adoption of such proposed Toll rate 
schedule will not adversely affect the ability of the Authority to comply with its 
covenants in this Section 5.2.

Any such certificate by the Traffic Consultant shall be based on the opinion of the Traffic 
Consultant as to Revenues to be derived by the Authority from the ownership and operation of 
the System (provided that investment and other income not related to Tolls that constitute 
Revenues of the System, shall be estimated by an Authorized Representative), and a certificate of 
the Authorized Representative filed with the Trustee, stating the opinion of the Authority as to 
the amount of Operating Expenses paid or accrued during any pertinent Annual Period, assuming 
that the proposed Toll rate schedule had been in effect during such pertinent Annual Period. 

(b) On or before December 1 of each Fiscal Year, commencing with the Fiscal Year 
beginning July 1, 2016, the Authority will review its financial condition and estimate and 
determine whether Revenues for such Fiscal Year are expected to be sufficient to enable the 
Authority to comply with subsection (a) above and file with the Trustee a certification of an 
Authorized Representative of the Authority making such determination.  If such determination 
filed with the Trustee indicates that the Revenues are or are reasonably expected to be 
insufficient to comply with subsection (a) above, the Authority shall promptly request the Traffic 
Consultants to make written recommendations as to appropriate revisions to the schedule of 
Tolls, rates, fees, rentals and other charges and any changes in methods of operation necessary or 
appropriate to provide sufficient revenues to enable the Authority to comply with subsection (a) 
above.  The failure of the System in any Fiscal Year to produce Revenues in the amounts 
sufficient to enable the Authority to comply with subsection (a) above, which failure may 
continue during the succeeding Fiscal Year, shall not, in and of itself, constitute an Event of 
Default under this Indenture if the Authority (i) promptly requests the written recommendations 
of the Traffic Consultants as described above and (ii) substantially complies in a timely fashion 
with the recommendations of the Traffic Consultants.

Section 5.3 Uniformity of Tolls.  

(a) Classifications. The Authority covenants that Tolls will be classified in a 
reasonable way to cover all traffic, so that the Tolls may be uniform in application to all traffic 
falling within any reasonable class regardless of the status or character of any Person 
participating in the traffic; provided, that the foregoing shall not be interpreted to restrict the 
Authority’s right, in its discretion in management of the System, to establish and maintain 
flexible Toll schedules including, but not limited to, provisions for utilizing or otherwise taking 
into account, peak and nonpeak pricing, introductory pricing, vehicle weight, number of axles, 
method of payment, frequency, carpooling, electronic and other Toll collection technologies, 
traffic management systems and similar classifications.

Any change in classification that results in a reduced Toll or any new classification shall 
be subject to a Traffic Consultant approving the same before it is implemented unless the same is 
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temporary (i.e., having a duration of less than one year from the effective date). In all events, the 
Authority shall not make a change in classification or any new classification unless the Authority 
determines that such change is not expected to result in the receipt of Revenues in amounts less 
than that necessary to comply with Section 5.2.

(b) Free Passage.  The Authority shall not grant free passage through a Toll collection 
facility on the System, except that it shall grant free passage to Authorized Emergency Vehicles 
and such other vehicles as may be required or allowed by applicable law.

(c) Discretion of Authority.  The Authority’s covenant as to uniformity of Tolls shall 
not be construed as requiring that Tolls for any given class of traffic shall be identical in amount 
throughout the entire System for trips of approximately identical lengths. The Authority may fix 
and place in effect a Toll rate schedule for any given class of traffic wherein the Tolls charged 
for travel on a given section of the System shall be different from the Tolls charged on another 
section of the System notwithstanding the fact that both of said sections shall be of identical or 
approximately identical length.

(d) Approval by the Traffic Consultant.  As used in this Section, approval by the 
Traffic Consultant means that the Traffic Consultant has undertaken an analysis of the impact of 
the contemplated action of the Authority and has provided a written determination to the 
Authority that it would not adversely affect the ability of the Authority to meet the requirements 
of Section 5.2.  The Authority shall file a copy of each approval by the Traffic Consultant with 
the Trustee promptly after receipt.

Section 5.4 Establishment of Funds and Accounts.  (a) In addition to the 
Construction Fund created pursuant to Section 5.19 and any other Funds and Accounts created 
by Supplemental Indentures, the following Funds are hereby established and created:

(1) Revenue Fund;

(2) Rebate Fund;

(3) Operating Fund;

(4) Senior Lien Debt Service Fund; 

(5) Senior Lien Debt Service Reserve Fund;

(6) Junior Lien Debt Service Fund;

(7) Junior Lien Debt Service Reserve Fund;

(8) Subordinate Lien Debt Service Fund;

(9) Subordinate Lien Debt Service Reserve Fund;

(10) Renewal and Replacement Fund;
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(11) Other Obligations Fund; and

(12) General Fund.

All of such Funds shall be established with, held and maintained by the Trustee or, to the 
extent permitted by this Indenture or a Supplemental Indenture, a Depository.  Amounts held at 
any time by the Trustee in any of the Funds and accounts established and created pursuant to this 
Section (other than the Operating Fund, which shall be held outside the Indenture) shall be held 
in trust for the Owners of the Obligations separate and apart from all other funds of the Trustee 
and shall be disbursed, allocated and applied solely for the purposes and in the manner provided 
herein.  The segregation of any such accounts as required by this Section is for the purpose of 
making the calculations, to the extent necessary, required by Sections 143(g) and 148 of the 
Internal Revenue Code of 1986, as amended, and is not for the purpose of giving a priority or 
preference to the Obligations of one Series over that of another Series.

(b) The Authority reserves the right to establish, pursuant to a Supplemental 
Indenture, one or more additional Funds for such purposes as the Authority may determine from 
time to time.

(c) The Authority further reserves the right to establish, pursuant to a Supplemental 
Indenture, one or more accounts and subaccounts within each Fund including, without limitation, 
accounts and subaccounts for the purpose of accounting for Obligation proceeds, Revenues and 
other amounts relating to one or more Series of Obligations and for such other purposes as the 
Authority may determine from time to time.  Each such account or subaccount within a Fund 
shall be designated in a manner that indicates the identity of such Fund and that distinguishes 
such account or subaccount from all other accounts and subaccounts established under the 
Indenture.

Section 5.5 Flow of Funds.  All Revenues shall be deposited as received by the 
Authority into the Revenue Fund.  Amounts on deposit in the Revenue Fund shall be deposited 
in, or credited to, as appropriate, the following Funds and Accounts, on the fifteenth (15th) day 
of each month (each, a “Transfer Date”) beginning on the fifteenth (15th) day of the first full 
calendar month following the first date on which any Obligations are issued and Outstanding 
hereunder (or on such other date as may be provided in a Supplemental Indenture) in the 
following amounts in the following order of priority:

First, to the Rebate Fund such amounts as may be authorized or required by this 
Indenture or any Supplemental Indenture.

Second, to the Operating Fund, an amount sufficient to make the balance in the Operating 
Fund equal to one-sixth (1/6) of the Operating Expenses and Maintenance Expenses for 
such Fiscal Year, as set forth in the Annual Operating Budget and Annual Maintenance 
Budget of the Authority; provided, the monthly payment shall be increased or decreased, 
as necessary, to reflect amendments to the Annual Operating Budget and Annual 
Maintenance Budget or to take into consideration amounts then on deposit in the 
Operating Fund.
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Third, to the Senior Lien Debt Service Fund (or to a fund or account created to pay or 
repay amounts under a Credit Facility entered into in connection with Senior Lien 
Obligations), an amount equal to the sum of the following:

(i) one-sixth (1/6) of the interest becoming due on the next 
semiannual Interest Payment Date with respect to Senior Lien Obligations that 
bear interest semiannually; and

(ii) the amount of interest next becoming due on Senior Lien 
Obligations that bear interest payable monthly; and

(iii) the amount of interest accruing in such month on Senior Lien 
Obligations that bear interest payable on other than a monthly basis (other than 
Capital Appreciation Bonds), together with the amount of interest that will accrue 
on such Senior Lien Obligations through any Interest Payment Dates that will 
occur prior to the next Transfer Date; and

(iv) one-twelfth (1/12) of the principal amount or Maturity Amount, as 
applicable, of Senior Lien Obligations that will mature and become due and 
payable on the next annual maturity date; and

(v) one-twelfth (1/12) of the principal amount or Maturity Amount, as 
applicable, of Senior Lien Obligations subject to mandatory sinking fund 
redemption on the next annual maturity date; and

(vi) the amount, if any, payable by the Authority under a Senior Lien 
Swap Agreement or Credit Facility secured on a parity with the Senior Lien 
Obligations (other than payments for fees and expenses) accruing in such month 
or that will accrue through a payment date that will occur prior to the next 
Transfer Date; provided, that such amounts shall be included in the calculation of 
the monthly deposit only to the extent such amounts are required to be paid in 
addition to the amounts described in clauses (i) through (v) above.

In calculating such monthly deposit to the Senior Lien Debt Service Fund, the Trustee 
shall take into account (a) any accrued interest deposited into the Senior Lien Debt 
Service Fund from the proceeds of a Series of Senior Lien Obligations, (b) any amounts 
delivered to the Trustee prior to such Transfer Date for credit to the Senior Lien Debt 
Service Fund (or, to the extent applicable, the Construction Fund) and dedicated to pay 
capitalized interest on Senior Lien Obligations and anticipated to be available to pay 
interest on Senior Lien Obligations on the next Interest Payment Date, (c) any amounts 
deposited to the Senior Lien Debt Service Fund prior to the Transfer Date, (d) any 
investment income realized by the Authority from the investment of amounts on deposit 
in the Senior Lien Debt Service Fund, and (e) any payments received by the Authority 
from a Counterparty under a Senior Lien Swap Agreement.

Further, such monthly deposits shall be adjusted, as appropriate, to reflect the frequency 
of Interest Payment Dates applicable to each Series of Senior Lien Obligations and the 
frequency of payments under any Senior Lien Swap Agreements.  On or before each 
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Transfer Date, the Authority shall make up any deficiencies in deposits on prior Transfer 
Dates from and to the extent monies remain on deposit in the Revenue Fund.

Fourth, to the Senior Lien Debt Service Reserve Fund, all amounts, if any, which, 
together with amounts on deposit therein and amounts available under a Senior Lien 
DSRF Security, will be sufficient to make the amount on deposit therein equal to the 
Senior Lien Debt Service Reserve Fund Requirement in accordance with the provisions 
of Section 5.9 hereof and any applicable Supplemental Indenture.

Fifth, to the Junior Lien Debt Service Fund (or to a fund or account created to pay or 
repay amounts under a Credit Facility entered into in connection with Senior Lien 
Obligations), an amount equal to the sum of the following: 

(i) one-sixth (1/6) of the interest becoming due on the next 
semiannual Interest Payment Date with respect to Junior Lien Obligations that 
bear interest semiannually; and

(ii) the amount of interest next becoming due on Junior Lien 
Obligations that bear interest payable monthly; and

(iii) the amount of interest accruing in such month on Junior Lien 
Obligations that bear interest payable on other than a monthly basis (other than 
Capital Appreciation Bonds), together with the amount of interest that will accrue 
on such Junior Lien Obligations through any Interest Payment Dates that will 
occur prior to the next Transfer Date; and

(iv) one-twelfth (1/12) of the principal amount or Maturity Amount, as 
applicable, of Junior Lien Obligations that will mature and become due and 
payable on the next annual maturity date; and

(v) one-twelfth (1/12) of the principal amount or Maturity Amount, as 
applicable, of Junior Lien Obligations subject to mandatory sinking fund 
redemption on the next annual maturity date; and

(vi) the amount, if any, payable by the Authority under a Junior Lien 
Swap Agreement or Credit Facility secured on a parity with the Junior Lien 
Obligations (other than payments for fees and expenses) accruing in such month 
or that will accrue through a payment date that will occur prior to the next 
Transfer Date; provided, that such amounts shall be included in the calculation of 
the monthly deposit only to the extent such amounts are required to be paid in 
addition to the amounts described in clauses (i) through (v) above.

In calculating such monthly deposit to the Junior Lien Debt Service Fund, the Trustee 
shall take into account (a) any accrued interest deposited into the Junior Lien Debt 
Service Fund from the proceeds of a Series of Junior Lien Obligations, (b) any amounts 
delivered to the Trustee prior to such Transfer Date for credit to the Junior Lien Debt 
Service Fund (or, to the extent applicable, the Construction Fund) and dedicated to pay 
capitalized interest on Junior Lien Obligations and anticipated to be available to pay 
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interest on Junior Lien Obligations on the next Interest Payment Date, (c) any amounts 
deposited to the Junior Lien Debt Service Fund prior to the Transfer Date, (d) any 
investment income realized by the Authority from the investment of amounts on deposit 
in the Junior Lien Debt Service Fund, and (e) any payments received by the Authority 
from a Counterparty under a Junior Lien Swap Agreement.

Further, such monthly deposits shall be adjusted, as appropriate, to reflect the frequency 
of Interest Payment Dates applicable to each Series of Junior Lien Obligations and the 
frequency of payments under any Junior Lien Swap Agreements.  On or before each 
Transfer Date, the Authority shall make up any deficiencies in deposits on prior Transfer 
Dates from and to the extent monies remain on deposit in the Revenue Fund.

Sixth, to the Junior Lien Debt Service Reserve Fund, all amounts, if any, which, together 
with amounts on deposit therein and amounts available under a Junior Lien DSRF 
Security, will be sufficient to make the amount on deposit therein equal to the Junior Lien 
Debt Service Reserve Fund Requirement, if any, in accordance with the provisions of 
Section 5.11 hereof and any applicable Supplemental Indenture.

Seventh, to the Subordinate Lien Debt Service Fund (or to a fund or account created to 
pay or repay amounts under a Credit Facility entered into in connection with Subordinate 
Lien Obligations), an amount equal to the sum of the following:

(i) one-sixth (1/6) of the interest becoming due on the next 
semiannual Interest Payment Date with respect to Subordinate Lien Obligations 
that bear interest semiannually; and

(ii) the amount of interest next becoming due on Subordinate Lien 
Obligations that bear interest payable monthly; and

(iii) the amount of interest accruing in such month on Subordinate Lien 
Obligations that bear interest payable on other than a monthly basis (other than 
Capital Appreciation Bonds), together with the amount of interest that will accrue 
on such Subordinate Lien Obligations through any Interest Payment Dates that 
will occur prior to the next Transfer Date; and

(iv) one-twelfth (1/12) of the principal amount or Maturity Amount, as 
applicable, of Subordinate Lien Obligations that will mature and become due and 
payable on the next annual maturity date; and

(v) one-twelfth (1/12) of the principal amount or Maturity Amount, as 
applicable, of Subordinate Lien Obligations subject to mandatory sinking fund 
redemption on the next annual maturity date; and

(vi) the amount, if any, payable by the Authority under a Subordinate 
Lien Swap Agreement or Credit Facility secured on a parity with the Subordinate 
Lien Obligations (other than payments for fees and expenses) accruing in such 
month or that will accrue through a payment date that will occur prior to the next 
Transfer Date; provided, that such amounts shall be included in the calculation of 
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the monthly deposit only to the extent such amounts are required to be paid in 
addition to the amounts described in clauses (i) through (v) above.

In calculating such monthly deposit to the Subordinate Lien Debt Service Fund, the 
Trustee shall take into account (a) any accrued interest deposited into the Subordinate 
Lien Debt Service Fund from the proceeds of a Series of Subordinate Lien Obligations, 
(b) any amounts delivered to the Trustee prior to such Transfer Date for credit to the 
Subordinate Lien Debt Service Fund (or, to the extent applicable, the Construction Fund) 
and dedicated to pay capitalized interest on Subordinate Lien Obligations and anticipated 
to be available to pay interest on Subordinate Lien Obligations on the next Interest 
Payment Date, (c) any amounts deposited to the Subordinate Lien Fund prior to the 
Transfer Date, (d) any investment income realized by the Authority from the investment 
of amounts on deposit in the Subordinate Lien Debt Service Fund, and (e) any payments 
received by the Authority from a Counterparty under a Subordinate Lien Swap 
Agreement.

Further, such monthly deposits shall be adjusted, as appropriate, to reflect the frequency 
of Interest Payment Dates applicable to each Series of Subordinate Lien Obligations and 
the frequency of payments under any Subordinate Lien Swap Agreements.  On or before 
each Transfer Date, the Authority shall make up any deficiencies in deposits on prior 
Transfer Dates from and to the extent monies remain on deposit in the Revenue Fund.

Eighth, to the Subordinate Lien Debt Service Reserve Fund, if any, which, together with 
amounts on deposit therein and amounts available under a Subordinate Lien DSRF 
Security, will be sufficient to make the amount on deposit therein equal to the 
Subordinate Lien Debt Service Reserve Requirement, if any, in accordance with Section 
5.13 hereof and any applicable Supplemental Indenture.

Ninth, to the Renewal and Replacement Fund, one-twelfth (1/12) of the amount identified 
in the Annual Capital Budget for deposit into the Renewal and Replacement Fund from 
the Revenue Fund.

Tenth, to the Other Obligation Fund (or to a fund or account created to pay or repay 
amounts under a Credit Facility entered into in connection with Other Obligations), an 
amount equal to the sum of the following:

(i) one-sixth (1/6) of the interest becoming due on the next 
semiannual Interest Payment Date with respect to Other Obligations that bear 
interest semiannually; and

(ii) the amount of interest next becoming due on Other Obligations 
that bear interest payable monthly; and

(iii) the amount of interest accruing in such month on Other 
Obligations that bear interest payable on other than a monthly basis (other than 
Capital Appreciation Bonds), together with the amount of interest that will accrue 
on such Other Obligations through any Interest Payment Dates that will occur 
prior to the next Transfer Date; and
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(iv) one-twelfth (1/12) of the principal amount or Maturity Amount, as 
applicable, of Other Obligations that will mature and become due and payable on 
the next annual maturity date; and

(v) one-twelfth (1/12) of the principal amount or Maturity Amount, as 
applicable, of Other Obligations subject to mandatory sinking fund redemption on 
the next annual maturity date; and

(vi) the amount, if any, payable by the Authority under a Credit 
Facility secured on a parity with the Other Obligations (other than payments for 
fees and expenses) accruing in such month or that will accrue through a payment 
date that will occur prior to the next Transfer Date; provided, that such amounts 
shall be included in the calculation of the monthly deposit only to the extent such 
amounts are required to be paid in addition to the amounts described in clauses (i) 
through (v) above.

In calculating such monthly deposit to the Other Obligations, the Trustee shall take into 
account (a) any accrued interest deposited into the Other Obligations Fund from the 
proceeds of Other Obligations, (b) any amounts delivered to the Trustee prior to such 
Transfer Date for credit to the Other Obligations Fund (or, to the extent applicable, the 
Construction Fund) and dedicated to pay capitalized interest on Other Obligations and 
anticipated to be available to pay interest on Other Obligations on the next Interest 
Payment Date, (c) any amounts deposited to the Other Obligations Fund prior to the 
Transfer Date, and (d) any investment income realized by the Authority from the 
investment of amounts on deposit in the Other Obligations Fund.

Further, such monthly deposits shall be adjusted, as appropriate, to reflect the frequency 
of Interest Payment Dates applicable to each Series of Other Obligations.  On or before 
each Transfer Date, the Authority shall make up any deficiencies in deposits on prior 
Transfer Dates from and to the extent monies remain on deposit in the Revenue Fund.

Eleventh, except as otherwise provided in a Supplemental Indenture, to the General Fund 
all amounts remaining on deposit in the Revenue Fund.

Section 5.6 Rebate Fund.  There is created and established with the Trustee as a 
special fund of the Authority designated as the Rebate Fund.  The Rebate Fund does not 
constitute part of the Trust Estate.  Amounts on deposit in the Rebate Fund may be used solely to 
make payments to the United States of America under Section 148 of the Code and to pay costs 
related to the calculation of the amounts due.

The Trustee shall deposit or transfer to the credit of the Rebate Fund each amount 
delivered to the Trustee by the Authority for deposit thereto and each amount directed by the 
Authority to be transferred thereto from the Revenue Fund.  The Trustee shall withdraw from the 
Rebate Fund and pay to the United States of America the balance of the Rebate Fund at such 
times as may be specified in any applicable Supplemental Indenture.  All payments to the United 
States of America pursuant to this Section shall be made by the Trustee for the account and in the 
name of the Authority and shall be paid by draft posted by registered United States Mail (return 
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receipt requested), addressed to the Internal Revenue Service Center, Ogden, Utah 84201 (or to 
such other address that may be specified by the Internal Revenue Service) accompanied by the 
relevant Internal Revenue Service Form 8038-T (or to such other applicable successor 
information return specified by the Internal Revenue Service).  The Trustee shall preserve all 
statements, forms, and explanations received from the Authority and all records of transactions 
in the Rebate Fund until six years after the retirement of all of the Obligations.

The Trustee may conclusively rely on the instructions of the Authority with regard to any 
actions to be taken by it pursuant to this Section and shall have no liability for any consequences 
of any failure of the Authority to perform its duties or obligations or to supply accurate or 
sufficient instructions.  Except as provided above, the Trustee shall have no duty or 
responsibility with respect to the Rebate Fund or the Authority’s duties and responsibilities with 
respect thereto except to follow the Authority’s specific written instruction related thereto.

If at any time during the term of this Indenture the Authority or the Trustee desires to 
take any action that would otherwise be prohibited by the terms of this Section, such Person shall 
be permitted to take such action if it shall first obtain and provide to the other Persons named 
herein a Counsel’s Opinion to the effect that such action shall not adversely affect the exclusion 
of interest on the Obligations from gross income of the Holders thereof for federal income tax 
purposes and shall be in compliance with the laws of the State of Texas and the terms of this 
Indenture. 

Section 5.7 Operating Fund.  The Operating Fund shall be held by the Trustee in the 
name of the Authority outside of the Indenture.  All funds in the Operating Fund shall be held 
separate and apart from the Authority’s other funds and accounts until applied as provided 
herein.  Amounts on deposit in the Operating Fund shall be applied by the Authority, from time 
to time, to pay Operating Expenses and Maintenance Expenses of the System.  In making 
payments from the Operating Fund, the Authority shall be deemed to be certifying that 
obligations in such amounts have been incurred by the Authority and that each item was properly 
incurred in operating the System and has not been previously paid.

Section 5.8 Senior Lien Debt Service Fund.  The Trustee and the Authority may 
create such additional accounts in the Senior Lien Debt Service Fund pursuant to a Supplemental 
Indenture as they deem necessary or appropriate, including, but not limited to, (i) an account into 
which drawings on a Credit Facility are to be deposited and from which principal or Maturity 
Amount, as applicable (including redemption price), of and interest on the Series of Senior Lien 
Obligations secured by such Credit Facility are to be paid (and upon such payment, amounts on 
deposit in the Senior Lien Debt Service Fund shall be used to repay the provider of the Credit 
Facility for such payments), and (ii) an account into which payments to the Authority from any 
Senior Lien Swap Agreement Counterparty are to be deposited and from which payments from 
the Authority to any such Senior Lien Swap Agreement Counterparty are to be paid.

The moneys in the Senior Lien Debt Service Fund shall be held by the Trustee in trust for 
the benefit of the Senior Lien Obligations, to the extent the foregoing are payable therefrom, and, 
pending application, shall be subject to a lien and charge in favor of the Holders of the Senior 
Lien Obligations until paid out or transferred as hereinafter provided.  The Trustee shall pay out 
of the Senior Lien Debt Service Fund to the respective Paying Agents for Senior Lien 
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Obligations (a) on or before each Interest Payment Date and each date fixed for the redemption 
of Senior Lien Obligations, the amount required for the payment of the interest becoming due on 
such date and (b) on or before each date on which Senior Lien Obligations mature or become 
subject to scheduled mandatory sinking fund redemption or optional redemption, the amount 
required for payment of the principal amount or Maturity Amount, as applicable, of the Senior 
Lien Obligations maturing and the redemption price of Senior Lien Obligations becoming 
subject to redemption on such date, except, in each case, to the extent such interest, principal 
amount or Maturity Amount, as applicable, or redemption price is payable from a fund or 
account other than the Senior Lien Debt Service Fund, as provided in any Supplemental 
Indenture.

The Authority may determine to purchase Senior Lien Obligations from time to time in 
accordance with Section 4.8 of this Indenture and, in such event, the Trustee shall apply amounts 
in the Senior Lien Debt Service Fund to pay the purchase price of such Senior Lien Obligations 
if (i) so directed in writing by an Authorized Representative of the Authority and (ii) after the 
application of amounts in Senior Lien Debt Service Fund for such purpose, the amounts on 
deposit in the Senior Lien Debt Service Fund, together with amounts required to be deposited 
therein by Section 5.5, will be sufficient to pay the principal, or Maturity Amount, and interest 
next becoming due on the Senior Lien Obligations.

If at the time the Trustee is required to make a withdrawal from the Senior Lien Debt 
Service Fund the moneys therein shall not be sufficient for such purpose, unless otherwise 
provided in a Supplemental Indenture, the Trustee shall withdraw the amount of such deficiency 
from the moneys on deposit in the following funds or accounts and transfer the same to the 
Senior Lien Debt Service Fund in the following order: the Revenue Fund; the General Fund; the 
Renewal and Replacement Fund and the Senior Lien Debt Service Reserve Fund.

Section 5.9 Senior Lien Debt Service Reserve Fund.  Moneys, investments and any 
Senior Lien DSRF Security held in the Senior Lien Debt Service Reserve Fund shall, except as 
otherwise provided in a Supplemental Indenture, be held and used for the benefit of all Senior 
Lien Obligations.  If on any Interest Payment Date on the Senior Lien Obligations, after giving 
effect to all transfers pursuant to Section 5.5 and after making all required transfers from other 
Funds, the amount in the Senior Lien Debt Service Fund shall be less than the amount required to 
pay the interest on Senior Lien Obligations due and payable on such date, the amount required to 
pay the principal amount or Maturity Amount, as applicable, of the Senior Lien Obligations 
maturing on such date or the redemption price of Senior Lien Obligations becoming subject to 
scheduled mandatory redemption on such date, then the Trustee shall apply amounts from the 
Senior Lien Debt Service Reserve Fund to the extent necessary to eliminate such deficiency.  If 
at any time, the moneys, investments and principal amount of any Senior Lien DSRF Security 
held in the Senior Lien Debt Service Reserve Fund (based on the last valuation made pursuant to 
Section 6.2) are less than the Senior Lien Debt Service Reserve Fund Requirement, the Trustee 
shall make the monthly deposits required in Section 5.5, in equal monthly installments, in such 
amount as will restore the balance of the Senior Lien Debt Service Reserve Fund to the Senior 
Lien Debt Service Reserve Fund Requirement within eighteen (18) months of the occurrence of 
any such deficiency.  If at any time the moneys, investments and the principal amount of any 
Senior Lien DSRF Security held in the Senior Lien Debt Service Reserve Fund shall exceed the 
Senior Lien Debt Service Reserve Requirement, subject to the receipt of a Counsel’s Opinion to 
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the effect that such transfer and use will not adversely affect the treatment of interest on any 
Outstanding Obligations for federal income tax purposes, the Authority shall direct whether such 
excess moneys shall be transferred by the Trustee to the credit of the Senior Lien Debt Service 
Fund, used to reduce the principal amount of any Senior Lien DSRF Security or, to the extent 
that such excess was derived from Revenues, transferred to the Revenue Fund or the General 
Fund. 

In lieu of the deposit of moneys into the Senior Lien Debt Service Reserve Fund, the 
Authority may cause to be provided a surety bond, an insurance policy, a letter of credit or 
similar financial instrument satisfactory to the Rating Agency (as evidenced by a letter from the 
Rating Agency confirming that the Senior Lien DSRF Security will not result in the rating on 
any Outstanding Senior Lien Obligations being downgraded) (each, a “Senior Lien DSRF 
Security”) payable to the Trustee for the benefit of the Holders of the Senior Lien Obligations in 
an amount equal to the difference between the Senior Lien Debt Service Reserve Requirement 
and the amounts then on deposit in the Senior Lien Debt Service Reserve Fund.  The Senior Lien 
DSRF Security shall be payable (upon the giving of any notice as may be required thereunder) 
on any Interest Payment Date, principal payment date or redemption date on which moneys will 
be required to be withdrawn from the Senior Lien Debt Service Reserve Fund and applied to the 
payment of the principal amount, Maturity Amount or redemption price of or interest on any 
Senior Lien Obligations, unless otherwise provided in a Supplemental Indenture.

If a disbursement is made pursuant to a Senior Lien DSRF Security, the Authority shall 
be obligated either (i) to cause the reinstatement to the maximum limits of such Senior Lien 
DSRF Security or (ii) to deposit into the Senior Lien Debt Service Reserve Fund, funds in the 
amount of the disbursement made under such Senior Lien DSRF Security, or a combination of 
such alternatives, as shall provide that the amount credited to the Senior Lien Debt Service 
Reserve Fund equals the Senior Lien Debt Service Reserve Requirement within eighteen (18) 
months. 

Section 5.10 Junior Lien Debt Service Fund.  The Trustee and the Authority may 
create such additional accounts in the Junior Lien Debt Service Fund pursuant to a Supplemental 
Indenture as they deem necessary or appropriate, including, but not limited to, (i) an account into 
which drawings on a Credit Facility are to be deposited and from which principal or Maturity 
Amount, as applicable (including redemption price), of and interest on the Series of Junior Lien 
Obligations secured by such Credit Facility are to be paid (and upon such payment, amounts on 
deposit in the Junior Lien Debt Service Fund shall be used to repay the provider of the Credit 
Facility for such payments), and (ii) an account into which payments to the Authority from any 
Junior Lien Swap Agreement Counterparty are to be deposited and from which payments from 
the Authority to any such Junior Lien Swap Agreement Counterparty are to be paid. 

The moneys in the Junior Lien Debt Service Fund  shall be held by the Trustee in trust for 
the benefit of the Junior Lien Obligations, to the extent the foregoing are payable therefrom, and 
pending application shall be subject to a lien and charge in favor of the Holders of the Junior 
Lien Obligations until paid out or transferred as hereinafter provided.  The Trustee shall pay out 
of the Junior Lien Debt Service Fund to the respective Paying Agents for Junior Lien Obligations 
(a) on or before each Interest Payment Date and each date fixed for the redemption of Junior 
Lien Obligations, the amount required for the payment of the interest becoming due on such date 
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and (b) on or before each date on which Junior Lien Obligations mature or become subject to 
scheduled mandatory sinking fund redemption or optional redemption, the amount required for 
payment of the principal amount or Maturity Amount, as applicable, of the Junior Lien 
Obligations maturing and the redemption price of Junior Lien Obligations becoming subject to 
redemption on such date, except, in each case, to the extent such interest, principal amount or 
Maturity Amount, as applicable, or redemption price is payable from a fund or account other 
than the Junior Lien Debt Service Fund, as provided in any Supplemental Indenture.

The Authority may determine to purchase Junior Lien Obligations from time to time in 
accordance with Section 4.8 of this Indenture and, in such event, the Trustee shall apply amounts 
in the Junior Lien Debt Service Fund to pay the purchase price of such Junior Lien Obligations if 
(i) so directed in writing by an Authorized Representative of the Authority and (ii) after the 
application of amounts in Junior Lien Debt Service Fund for such purpose, the amounts on 
deposit in the Junior Lien Debt Service Fund, together with amounts required to be deposited 
therein by Section 5.5, will be sufficient to pay the principal, or Maturity Amount, and interest 
next becoming due on the Junior Lien Obligations.

If at the time the Trustee is required to make a withdrawal from the Junior Lien Debt 
Service Fund the moneys therein shall not be sufficient for such purpose, subject to the 
requirements of Sections 5.8 and 5.9, and unless otherwise provided in a Supplemental 
Indenture, the Trustee shall withdraw the amount of such deficiency from the moneys on deposit 
in the following funds or accounts and transfer the same to the Junior Lien Debt Service Fund in 
the following order:  the Revenue Fund; the General Fund; the Renewal and Replacement Fund 
and the Junior Lien Debt Service Reserve Fund. 

Section 5.11 Junior Lien Debt Service Reserve Fund.  Moneys, investments and any 
Junior Lien DSRF Security held in the Junior Lien Debt Service Reserve Fund shall, except as 
otherwise provided in a Supplemental Indenture, be held and used for the benefit of all Junior 
Lien Obligations.  If on any Interest Payment Date on the Junior Lien Obligations, after giving 
effect to all transfers pursuant to Section 5.5 and after making all required transfers from other 
Funds, the amount in the Junior Lien Debt Service Fund shall be less than the amount required to 
pay the interest on Junior Lien Obligations due and payable on such date, the amount required to 
pay the principal amount or Maturity Amount, as applicable, of the Junior Lien Obligations 
maturing on such date or the redemption price of Junior Lien Obligations becoming subject to 
scheduled mandatory redemption on such date, then the Trustee shall apply amounts from the 
Junior Lien Debt Service Reserve Fund to the extent necessary to eliminate such deficiency.  If 
at any time, the moneys, investments and principal amount of any Junior Lien DSRF Security 
held in the Junior Lien Debt Service Fund (based on the last valuation made pursuant to Section 
6.2) are less than the Junior Lien Debt Service Reserve Fund Requirement, the Trustee shall 
make the monthly deposits required in Section 5.5, in equal monthly installments, in such 
amount as will restore the balance of the Junior Lien Debt Service Reserve Fund to the Junior 
Lien Debt Service Reserve Fund Requirement within eighteen (18) months of the occurrence of 
any such deficiency.  If at any time the moneys, investments and the principal amount of any 
Junior Lien DSRF Security held in the Junior Lien Debt Service Reserve Fund shall exceed the 
Junior Lien Debt Service Reserve Requirement, subject to the receipt of a Counsel’s Opinion to 
the effect that such transfer and use will not adversely affect the treatment of interest on any 
Outstanding Obligations for federal income tax purposes, the Authority shall direct whether such 
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excess moneys shall be transferred by the Trustee to the credit of the Junior Lien Debt Service 
Fund, used to reduce the principal amount of any Junior Lien DSRF Security or, to the extent 
that such excess was derived from Revenues, transferred to the Revenue Fund or the General 
Fund. 

In lieu of the deposit of moneys into the Junior Lien Debt Service Reserve Fund, the 
Authority may cause to be provided a surety bond, an insurance policy, a letter of credit or 
similar financial instrument satisfactory to the Rating Agency (as evidenced by a letter from the 
Rating Agency confirming that the Junior Lien DSRF Security will not result in the rating on any 
outstanding Junior Lien Obligations being downgraded) (each, a “Junior Lien DSRF Security”) 
payable to the Trustee for the benefit of the Holders of the Junior Lien Obligations in an amount 
equal to the difference between the Junior Lien Debt Service Reserve Requirement and the 
amounts then on deposit in the Junior Lien Debt Service Reserve Fund.  The Junior Lien DSRF 
Security shall be payable (upon the giving of any notice as may be required thereunder) on any 
Interest Payment Date, principal payment date or redemption date on which moneys will be 
required to be withdrawn from the Junior Lien Debt Service Reserve Fund and applied to the 
payment of the principal amount, Maturity Amount or redemption price of or interest on any 
Junior Lien Obligations, unless otherwise provided in a Supplemental Indenture.

If a disbursement is made pursuant to a Junior Lien DSRF Security, the Authority shall 
be obligated either (a) to cause the reinstatement to the maximum limits of such Junior Lien 
DSRF Security or (b) to deposit into the Junior Lien Debt Service Reserve Fund, funds in the 
amount of the disbursement made under such Junior Lien DSRF Security, or a combination of 
such alternatives, as shall provide that the amount credited to the Junior Lien Debt Service 
Reserve Fund equals the Junior Lien Debt Service Reserve Requirement within eighteen (18) 
months. 

Section 5.12 Subordinate Lien Debt Service Fund.  The Trustee and the Authority 
may create such additional accounts in the Subordinate Lien Debt Service Fund pursuant to a 
Supplemental Indenture as they deem necessary or appropriate, including, but not limited to, (i) 
an account into which drawings on a Credit Facility are to be deposited and from which principal 
or Maturity Amount, as applicable, (including redemption price) of and interest on the Series of 
Subordinate Lien Obligations secured by such Credit Facility are to be paid (and upon such 
payment, amounts on deposit in the Subordinate Lien Debt Service Fund shall be used to repay 
the provider of the Credit Facility for such payments), and (ii) an account into which payments to 
the Authority from any Subordinate Lien Swap Agreement Counterparty are to be deposited and 
from which payments from the Authority to any such Subordinate Lien Swap Agreement 
Counterparty are to be paid.

The moneys in the Subordinate Lien Debt Service Fund shall be held by the Trustee in 
trust for the benefit of the Subordinate Lien Obligations, to the extent the foregoing are payable 
therefrom and, pending application, shall be subject to a lien and charge in favor of the Holders 
of the Subordinate Lien Obligations until paid out or transferred as hereinafter provided.  The 
Trustee shall pay out of the Subordinate Lien Debt Service Fund to the respective Paying Agents 
for Subordinate Lien Obligations (i) on or before each Interest Payment Date and each date fixed 
for the redemption of Subordinate Lien Obligations, the amount required for the payment of the 
interest becoming due on such date and (ii) on or before each date on which Subordinate Lien 



#5045086.3 -50-

Obligations mature or become subject to scheduled mandatory sinking fund redemption or 
optional redemption, the amount required for payment of the principal amount or Maturity 
Amount, as applicable, of the Subordinate Lien Obligations maturing and the redemption price 
of Subordinate Lien Obligations becoming subject to redemption on such date, except, in each 
case, to the extent such interest, principal amount or Maturity Amount, as applicable, or 
redemption price is payable from a fund or account other than the Subordinate Lien Debt Service 
Fund, as provided in any Supplemental Indenture.

The Authority may determine to purchase Subordinate Lien Obligations from time to 
time in accordance with Section 4.8 of this Indenture and, in such event, the Trustee shall apply 
amounts in the Subordinate Lien Debt Service Fund to pay the purchase price of such 
Subordinate Lien Obligations if (i) so directed in writing by an Authorized Representative of the 
Authority and (ii) after the application of amounts in Subordinate Lien Debt Service Fund for 
such purpose, the amounts on deposit in the Subordinate Lien Debt Service Fund, together with 
amounts required to be deposited therein by Section 5.5, will be sufficient to pay the principal, or 
Maturity Amount, and interest next becoming due on the Subordinate Lien Obligations.

If at the time the Trustee is required to make a withdrawal from the Subordinate Lien 
Debt Service Fund the moneys therein shall not be sufficient for such purpose, subject to the 
requirements of Sections 5.8 through 5.11, inclusive, and unless otherwise provided in a 
Supplemental Indenture, the Trustee shall withdraw the amount of such deficiency from the 
moneys on deposit in the following funds or accounts and transfer the same to the Subordinate 
Lien Debt Service Fund in the following order: the Revenue Fund; the General Fund; the 
Renewal and Replacement Fund and the Subordinate Lien Debt Service Reserve Fund.

Section 5.13 Subordinate Lien Debt Service Reserve Fund.  Moneys, investments and 
any Subordinate Lien DSRF Security held in the Subordinate Lien Debt Service Reserve Fund 
shall, except as otherwise provided in a Supplemental Indenture, be held and used for the benefit 
of all Subordinate Lien Obligations.  If on any Interest Payment Date on the Subordinate Lien 
Obligations, after giving effect to all transfers pursuant to Section 5.5 and after making all 
required transfers from other Funds, the amount in the Subordinate Lien Debt Service Fund shall 
be less than the amount required to pay the interest on Subordinate Lien Obligations due and 
payable on such date, the amount required to pay the principal amount or Maturity Amount, as 
applicable, of the Subordinate Lien Obligations maturing on such date or the redemption price of 
Subordinate Lien Obligations becoming subject to scheduled mandatory redemption on such 
date, then the Trustee shall apply amounts from the Subordinate Lien Debt Service Reserve Fund 
to the extent necessary to eliminate such deficiency.  If at any time, the moneys, investments and 
principal amount of any Subordinate Lien DSRF Security held in the Subordinate Lien Debt 
Service Fund (based on the last valuation made pursuant to Section 6.2) are less than the 
Subordinate Lien Debt Service Reserve Fund Requirement, the Trustee shall make the monthly 
deposits required in Section 5.5, in equal monthly installments, in such amount as will restore the 
balance of the Subordinate Lien Debt Service Reserve Fund to the Subordinate Lien Debt 
Service Reserve Fund Requirement within eighteen (18) months of the occurrence of any such 
deficiency.  If at any time the moneys, investments and the principal amount of any Subordinate 
Lien DSRF Security held in the Subordinate Lien Debt Service Reserve Fund shall exceed the 
Subordinate Lien Debt Service Reserve Requirement, subject to the receipt of a Counsel’s 
Opinion to the effect that such transfer and use will not adversely affect the treatment of interest 
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on any Outstanding Obligations for federal income tax purposes, the Authority shall direct 
whether such excess moneys shall be transferred by the Trustee to the credit of the Subordinate 
Lien Debt Service Fund, used to reduce the principal amount of any Subordinate Lien DSRF 
Security or, to the extent that such excess was derived from Revenues, transferred to the 
Revenue Fund or the General Fund. 

In lieu of the deposit of moneys into the Subordinate Lien Debt Service Reserve Fund, 
the Authority may cause to be provided a surety bond, an insurance policy, a letter of credit or 
similar financial instrument satisfactory to the Rating Agency (as evidenced by a letter from the 
Rating Agency confirming that the Subordinate Lien DSRF Security will not result in the rating 
on any outstanding Subordinate Lien Obligations being downgraded) (each, a “Subordinate Lien
DSRF Security”) payable to the Trustee for the benefit of the Holders of the Subordinate Lien 
Obligations in an amount equal to the difference between the Subordinate Lien Debt Service 
Reserve Requirement and the amounts then on deposit in the Subordinate Lien Debt Service 
Reserve Fund.  The Subordinate Lien DSRF Security shall be payable (upon the giving of any 
notice as may be required thereunder) on any Interest Payment Date, principal payment date or 
redemption date on which moneys will be required to be withdrawn from the Subordinate Lien 
Debt Service Reserve Fund and applied to the payment of the principal amount, Maturity 
Amount or redemption price of or interest on any Subordinate Lien Obligations, unless otherwise 
provided in a Supplemental Indenture.

If a disbursement is made pursuant to a Subordinate Lien DSRF Security, the Authority 
shall be obligated either (i) to cause the reinstatement to the maximum limits of such Subordinate 
Lien DSRF Security or (ii) to deposit into the Subordinate Lien Debt Service Reserve Fund, 
funds in the amount of the disbursement made under such Subordinate Lien DSRF Security, or a 
combination of such alternatives, as shall provide that the amount credited to the Subordinate 
Lien Debt Service Reserve Fund equals the Subordinate Lien Debt Service Reserve Requirement 
within eighteen (18) months. 

Section 5.14 Renewal and Replacement Fund.  Except as hereinafter provided in this 
Section, moneys held for the credit of the Renewal and Replacement Fund shall be disbursed 
only for the purpose of paying the cost of:

(a) unusual or extraordinary maintenance or repairs, maintenance or repairs not 
recurring annually, and renewals and replacements, including major items of equipment,

(b) repairs or replacements resulting from an emergency caused by some
extraordinary occurrence, so characterized by a certificate signed by an Authorized 
Representative, approved by the Consulting Engineer and filed with the Trustee stating that the 
moneys in the Revenue Fund and insurance proceeds, if any, available therefor are insufficient to 
meet such emergency, and

(c) paying all or any part of the cost of any capital improvement to the System.

Disbursements by the Trustee from the Renewal and Replacement Fund shall be made 
within two Business Days after receipt by the Trustee of a written request signed by an 
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Authorized Representative specifying the amount of the requested disbursement and the purpose 
for which such funds will be used.

The Trustee shall transfer moneys in the Renewal and Replacement Fund to the Senior 
Lien Debt Service Fund, Junior Lien Debt Service Fund and Subordinate Lien Debt Service 
Fund at such times as may be required by Sections 5.8, 5.10 and 5.12, and as may be otherwise 
required by a Supplemental Indenture.

Section 5.15 Other Obligations Fund.  The Trustee and the Authority may create such 
additional accounts in the Other Obligations Fund pursuant to a Supplemental Indenture as they 
deem necessary or appropriate, including, but not limited to, an account into which drawings on 
a Credit Facility are to be deposited and from which principal or Maturity Amount, as applicable 
(including redemption price), of and interest on the Series of Other Obligations secured by such 
Credit Facility are to be paid (and upon such payment, amounts on deposit in the Other 
Obligations Fund shall be used to repay the provider of the Credit Facility for such payments).

The moneys in the Other Obligations Fund shall be held by the Trustee in trust for the 
benefit of the Other Obligations, to the extent the foregoing are payable therefrom and, pending 
application, shall be subject to a lien and charge in favor of the Holders of the Other Obligations 
until paid out or transferred as hereinafter provided.  The Trustee shall pay out of the Other 
Obligations Fund to the respective Paying Agents for Other Obligations (i) on or before each 
Interest Payment Date and each date fixed for the redemption of Other Obligations, the amount 
required for the payment of the interest becoming due on such date and (ii) on or before each 
date on which Other Obligations mature or become subject to scheduled mandatory sinking fund 
redemption or optional redemption, the amount required for payment of the principal amount or 
Maturity Amount, as applicable, of the Other Obligations maturing and the redemption price of 
Other Obligations becoming subject to redemption on such date, except, in each case, to the 
extent such interest, principal amount or Maturity Amount, as applicable, or redemption price is 
payable from a fund or account other than the Other Obligations Fund, as provided in any 
Supplemental Indenture.

The Authority may determine to purchase Other Obligations from time to time in 
accordance with the provisions of Section 4.8 and, in such event, the Trustee shall apply amounts 
in the Other Obligations Fund to pay the purchase price of such Other Obligations if (i) so 
directed in writing by an Authorized Representative of the Authority and (ii) after the application 
of amounts in Other Obligations Fund for such purpose, the amounts on deposit in the Other 
Obligations Fund, together with amounts required to be deposited therein by Section 5.5, will be 
sufficient to pay the principal, or Maturity Amount, and interest next becoming due on the Other 
Obligations.

If at the time the Trustee is required to make a withdrawal from the Other Obligations 
Fund the moneys therein shall not be sufficient for such purpose, subject to the requirements of 
Sections 5.8 through 5.14, inclusive, and unless otherwise provided in a Supplemental Indenture, 
the Trustee shall withdraw the amount of such deficiency from the moneys on deposit in the 
following funds or accounts and transfer the same to the Other Obligations Fund in the following 
order:  the Revenue Fund and the General Fund.
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Section 5.16 General Fund.  Moneys in the General Fund shall be used by the Trustee 
as provided in Sections 5.8, 5.10, 5.12 and 5.15 and to restore deficiencies in any funds or 
accounts created under this Indenture.  After satisfying those requirements, such moneys may be 
expended for any of the following purposes, with no one item having priority over any of the 
others:

(a) to purchase or redeem Senior Lien Obligations, Junior Lien Obligations or 
Subordinate Lien Obligations;

(b) to pay Maintenance Expenses and Operating Expenses;

(c) to make payments into the Construction Fund;

(d) to fund improvements, extensions and replacements of the System; or

(e) for any other lawful purpose, including, without limitation and to the extent 
applicable, the purposes set forth in Section 370.174 of the Act.

The Trustee is authorized to apply moneys on deposit in the General Fund for any of such 
purposes upon receipt of a requisition signed by an Authorized Representative of the Authority, 
stating in respect of each payment to be made:

(1) the name of the Person to whom payment is to be made or, if the payment 
is to be made to a fund or account held by the Trustee under this Indenture or to a fund or 
account held by the Authority and not subject to the Indenture, the name of such fund or 
account,

(2) the amount to be paid, and

(3) the purpose for which the payment is to be made.

Section 5.17 Moneys Set Aside for Principal and Interest Held in Trust.  All moneys 
that the Trustee shall have set aside (or deposited with any paying agent) for the purpose of 
paying any of the Obligations hereby secured, either at the maturity thereof or upon call for 
redemption, shall be held in trust for the respective Holders of such Obligations.  However, any 
moneys which shall be so held or deposited by the Trustee, and which shall remain unclaimed by 
the Holders of such Obligations for the period of three years after the date on which such 
Obligations shall have become payable, shall, subject to the provisions of Title 6, Texas Property 
Code, be paid to the Authority upon its written request or to such officer, board or body as may 
then be entitled by law to receive the same; thereafter, the Holders of such Obligations shall look 
only to the Authority or to such officer, board or body, as the case may be, for payment and then 
only to the extent of the amounts so received without any interest thereon, and the Trustee shall 
have no responsibility with respect to such moneys.

Section 5.18 Supplemental Security.  Except as otherwise provided or permitted 
herein or in a Supplemental Indenture, the Trust Estate securing all (i) Senior Lien Obligations, 
shall be shared on a parity with other Senior Lien Obligations on an equal and ratable basis, 
(ii) Junior Lien Obligations, shall be shared on a parity with other Junior Lien Obligations on an 
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equal and ratable basis but subordinate and junior to the lien on, pledge of and security interest in 
the Trust Estate for the benefit of the Holders of the Senior Lien Obligations, (iii) Subordinate 
Lien Obligations, shall be shared on a parity with other Subordinate Lien Obligations on an equal 
and ratable basis but subordinate and junior to the lien on, pledge of and security interest in the 
Trust Estate for the benefit of the Holders of the Senior Lien Obligations and Junior Lien 
Obligations, and (iv) Other Obligations, shall be shared on a parity with other Other Obligations 
on an equal and ratable basis but subordinate and junior to the lien on, pledge of and security 
interest in the Trust Estate for the benefit of the Holders of the Senior Lien Obligations, Junior 
Lien Obligations and Subordinate Lien Obligations.  The Authority may, however, in its 
discretion, provide Supplemental Security (a) for specified Obligations, but shall have no 
obligation to provide such additional security or credit enhancement to other Obligations, or 
(b) for deposit into one or more specified Funds or Accounts created under this Indenture or any 
Supplemental Indenture, except that no Supplemental Security shall be provided unless there 
shall have been first delivered to the Trustee a Counsel’s Opinion that the exclusion from gross 
income of interest on any Obligations for federal income tax purposes will not be adversely 
affected thereby.  The Authority reserves the right to establish, pursuant to a Supplemental 
Indenture, one or more Funds or Accounts for the purpose of holding, investing and disbursing 
Supplemental Security. 

Section 5.19 Construction Fund.  

(a) Creation.  There is hereby created a special fund known as the “Construction 
Fund,” which shall be held in trust by the Trustee.  There shall be deposited to the Construction 
Fund such amounts as shall be specified in a Supplemental Indenture.

A special account shall be created and identified in the Construction Fund for each 
Project.  Funds on deposit in each account of the Construction Fund shall be used to pay the Cost 
of the related Project; provided, that at the written direction of the Authority, funds may be 
transferred from one such account in the Construction Fund to another account in such Fund.

(b) Payments from Construction Fund.  The Trustee shall disburse moneys on deposit 
in the Construction Fund to pay or as reimbursement for payment of Costs of any Project within 
two Business Days after receipt by the Trustee of written requisition requests of the Authority in 
the form specified in the related Supplemental Indenture.

Upon receipt of each requisition, the Trustee shall transfer from the Construction Fund as 
directed by the Authority funds equal to the total of the amounts to be paid as set forth in such 
requisition and the Authority covenants to apply such funds to the payments described in the 
requisition.  If for any reason the Authority should decide prior to release of payment by the 
Trustee of any item not to pay such item, an Authorized Representative of the Authority shall 
give notice, confirmed in writing, of such decision to the Trustee and the Trustee shall not make 
such payment.

(c) Trustee Reliance and Retention of Requisitions.  All requisitions and 
accompanying certificates and statements received by the Trustee pursuant to subsection (b) 
above may be relied upon by and shall be retained in the possession of the Trustee for a period of 
five years, subject at all times to the inspection of the Authority, its agents and representatives, 



#5045086.3 -55-

and any other Person authorized by a certificate of an Authorized Representative of the 
Authority.  The Trustee shall not be required to make any independent investigation in 
connection with any such requisitions and accompanying certificates and statements.

(d) Progress Reports and Substantial Completion.  (1) The Authority covenants that at 
least quarterly during the construction of any Project, it will cause the General Engineering 
Consultant to prepare a progress report in connection with such construction including current 
projections with respect to:

(i) the date on which such Project will be opened for traffic, unless 
such Project shall have been opened for traffic prior to the date of such report;

(ii) the date on which the construction of such Project will be 
completed;

(iii) the Cost of such Project; and

(iv) the amount of funds required each six months during the remaining 
estimated period of construction to pay the Costs of the Project exclusive of funds 
provided for construction contingencies, and accompanied by a progress schedule 
for such construction, and further including, as to construction, comparisons 
between the actual times elapsed and the actual costs, and the original estimates of 
such times and costs.

(2) An Authorized Representative of the Authority shall deliver to the Trustee 
a report certifying when Substantial Completion of any Project has occurred.  In 
certifying Substantial Completion of any Project, an Authorized Representative of the 
Authority shall base such certification upon his or her review of the quarterly progress 
reports for such Project prepared by the General Engineering Consultant and upon 
consultation with the Traffic Consultant preparing the Traffic and Revenue Report for 
such Project.

(e) Transfer of Excess Moneys in Construction Fund.  If at any time an Authorized 
Representative of the Authority shall file with the Trustee a certificate stating that the Substantial 
Completion of a Project has occurred, that the Cost of the Project has been finally determined 
and that the funds remaining in the account established for such Project exceed the remaining 
Costs of the Project, then, to the extent that such remaining amounts represent the proceeds of 
Obligations, including investment earnings on such proceeds, the Trustee shall transfer such 
amount, on a pro rata basis based upon the respective Outstanding principal amounts of the 
Senior Lien Obligations, Junior Lien Obligations, Subordinate Lien Obligations and Other 
Obligations issued to finance the Project, to the Senior Lien Debt Service Fund, the Junior Lien 
Debt Service Fund, the Subordinate Lien Debt Service Fund and the Other Obligations Fund to 
be used to (i) redeem such respective Obligations, or (ii) to pay current debt service on such 
respective Obligations if the Authority has received a Counsel’s Opinion to the effect that such 
application of the funds will not adversely affect the tax-exempt status of the interest on the 
Outstanding Obligations under the Code; provided, that such excess funds may be transferred to 
such other Fund or Account as directed in a certificate of an Authorized Representative of the 
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Authority if such certificate is accompanied by Counsel’s Opinion to the effect that such transfer 
and/or application will not adversely affect the tax-exempt status of the interest on the 
Outstanding Obligations under the Code and that it is authorized by law.

(f) Enforcement of Contracts and Surety Bonds.  In the event of a material default of 
any contractor or subcontractor under any construction contract or any other contract made in 
connection with a Project, or in the event of a material breach of warranty with respect to any 
materials, workmanship or performance, the Authority will, unless the Authority determines that 
it would not be beneficial to the System, promptly proceed, either separately or in conjunction 
with others, to pursue diligently the remedies of the Authority against the contractor or 
subcontractor in default and against any surety on a bond securing the performance of such 
contract.  Any amounts recovered by way of damages, refunds, adjustments or otherwise in 
connection with the foregoing, after deduction of expenses incurred in such recovery and after 
reimbursement to the Authority of any amounts theretofore paid by the Authority and not 
previously reimbursed to the Authority for correcting or remedying of the default which gave 
rise to the proceedings against the contractor, subcontractor or surety, shall be paid into the 
appropriate account of the Construction Fund if received before the date of completion of the 
Project, and otherwise shall be deposited in the Revenue Fund and applied in accordance with 
the provisions of Section 5.5 of this Indenture.

(g) Reconstruction, Application of Insurance Proceeds.  If any material portion of the 
System shall be damaged or destroyed, the Authority shall, unless the Authority determines that 
it would not be beneficial to the System, as expeditiously as possible, cause the reconstruction or 
replacement thereof to be prosecuted continuously and diligently in accordance with plans and 
specifications approved by the General Engineering Consultant and the Authority if such plans 
and specifications are deemed necessary by such General Engineering Consultant and the 
Authority.  The proceeds of any insurance paid on account of such damage or destruction, other 
than business interruption insurance, shall be deposited in the appropriate account of the 
Construction Fund and be available for, and to the extent necessary be applied to, the payment of 
or reimbursement for payment of the cost of such reconstruction or replacement in accordance 
with subsection (b) above.  Proceeds of any insurance not applied within eighteen (18) months 
after receipt thereof by the Authority to repairing or replacing damaged or destroyed property, or 
in respect to which notice in writing of intention to apply the same to the work of repairing or 
replacing the property damaged or destroyed shall not have been given by the Authority within 
such eighteen (18) months, or which the Authority shall at any time determine are not to be so 
applied, shall be deposited in the Revenue Fund and applied in accordance with the provisions of 
Section 5.5 of this Indenture.

The proceeds of any business interruption insurance shall be deposited in the Revenue 
Fund and applied in accordance with the provisions of Section 5.5 of this Indenture.

[END OF ARTICLE V]
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ARTICLE VI

INVESTMENT OF MONEYS AND SECURITY FOR DEPOSITS

Section 6.1 Investment of Moneys.  (a) Moneys held in any of the Funds held under 
this Indenture and any Supplemental Indenture may be retained uninvested, if deemed necessary 
by the Authority, as trust funds and secured as provided in Section 6.5 or may be invested and 
reinvested by the Trustee or by any Depository holding all or a portion of the moneys in such 
Funds, in accordance with instructions from the Authority (which, if given orally, shall be 
confirmed promptly by a Letter of Instructions), to the fullest extent practicable and if permitted 
by the Act, in Permitted Investments the proceeds of which the Authority estimates will be 
received not later than such times as shall be necessary to provide moneys when needed for 
payments to be made from each such Fund.  Notwithstanding anything herein to the contrary, 
Permitted Investments in all Funds shall mature not later than such times as shall be necessary to 
provide moneys when needed for payments to be made from such Funds.  The investment 
instructions of the Authority may take the form of standing investment directions.

(b) Interest earned from investing any moneys in any Fund or profits realized from 
any Permitted Investments in any Fund shall be retained in such Fund.

Section 6.2 Valuation and Sale of Investments.  (a) Permitted Investments acquired 
as an investment of moneys in any Fund shall be at all times a part of such Fund and any profit 
realized from the liquidation of such investment shall be applied as provided in subsection (b) of 
Section 6.1 and any loss resulting from the liquidation of such Permitted Investment shall be 
charged to the respective Fund.

(b) In computing the amount in any Fund, obligations purchased as an investment of 
moneys therein shall be valued at their Amortized Value.  The valuation of each Fund held under 
this Indenture shall be valued by the Trustee within thirty (30) days after the end of the Fiscal 
Year.

(c) Except as otherwise provided in the Indenture, the Trustee or any Depository shall 
sell at the best price obtainable (as evidenced by two or more bids), or present for redemption, 
any Permitted Investment so purchased as an investment whenever it shall be requested to do so 
in a Letter of Instructions or whenever it shall be necessary in order to provide moneys to meet 
any payment or transfer from any Fund held by it.  Neither the Trustee nor any Depository shall 
be liable or responsible for making any such investment in the manner provided in this Article VI
or for any loss resulting from any such investment.

Section 6.3 Payment for Authorized Investments and Trust Receipts.  When 
Permitted Investments are purchased from or through a member in good standing of the National 
Association of Securities Dealers, or from or through a national or state bank, the Authority, the 
Trustee and any Depository are authorized to pay for them using moneys in the appropriate Fund 
and, in each case, shall obtain, as soon as may be practicable, a confirming invoice from the 
seller of the Permitted Investments showing that the Permitted Investments have been purchased 
by or for the account of the Authority.  Actual delivery of the Permitted Investments to the 
Authority, the Trustee or the Depository may be accomplished thereafter in accordance with 
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normal and recognized practices within the securities and banking industries, including the book 
entry procedure of the Federal Reserve Bank.  Any Permitted Investments so acquired, at the 
direction of the Authority, the Trustee, or the Depository, as applicable, may be deposited with a 
bank or trust company having undivided capital and surplus of at least $50,000,000 or a federal 
reserve bank or branch thereof designated by the Authority within or without the State of Texas, 
in trust, and such deposits shall be evidenced by receipts of the banks in which the Permitted 
Investments are thus deposited.

Section 6.4 Transfer of Investments.  Any transfer required to be made from one 
Fund to another Fund held by the same Person may be made by book transfer of any moneys or 
investments or portions of investments without liquidating any investments in order to make 
such transfer unless the moneys required to be transferred are needed to make payments out of 
the Fund to which such moneys were transferred at the time of transfer.

Section 6.5 Security for Deposits.  All moneys held under the Indenture by the 
Trustee or any Depository, to the extent not insured by the Federal Deposit Insurance 
Corporation or represented by Permitted Investments acquired with such moneys, shall be 
continuously and fully secured for the benefit of the Authority and the Holders of the 
Obligations, either (i) by lodging with a Federal Reserve Bank or the Trustee, as custodian, as
collateral security, Government Obligations having a Fair Market Value not less than the amount 
of such moneys, or (ii) in such other manner as may then be required by applicable laws and 
regulations regarding security for, or granting a preference in the case of, the deposit of trust 
funds; provided, however, that it shall not be necessary for the Trustee to give security under this 
Section 6.5 for the deposit with it of any moneys held in trust and set aside by it for the payment 
of the principal amount or Maturity Amount, as applicable, or redemption price of or interest on 
any Obligations.

[END OF ARTICLE VI]
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ARTICLE VII

PARTICULAR COVENANTS OF THE AUTHORITY

The Authority covenants and agrees with the Trustee and the Holders of Obligations as 
follows:

Section 7.1 Payment of Obligations.  The Authority shall duly and punctually pay or 
cause to be paid, but solely from the Trust Estate including the Revenues, the proceeds of the 
Obligations, other funds pledged therefor by the Indenture, the principal amount or Maturity 
Amount, as applicable, or redemption price of and interest on every Obligation at the dates and 
places and in the manner mentioned in the Obligations, according to the true intent and meaning 
thereof.

Section 7.2 Extension of Payment of Obligations.  The Authority shall not directly 
or indirectly extend or assent to the extension of the time for payment of the principal amount or 
Maturity Amount, as applicable, of or interest on any Obligation and will not directly or 
indirectly be a party to any arrangement therefor without the consent of each Holder affected 
thereby.  Nothing herein shall be deemed to limit the right of the Authority to issue Refunding 
Obligations and such issuance shall not be deemed to constitute an extension of the maturity of 
Obligations.

Section 7.3 Power to Adopt Indenture, Issue Obligations and Pledge Trust Estate.  
The Authority is duly authorized under the Act to create and issue the Obligations and to adopt 
the Indenture and to pledge the Trust Estate purported to be pledged by the Indenture in the 
manner and to the extent provided in the Indenture and no other authorization or consent is 
required therefor.  The Trust Estate so pledged is and will be free and clear of any pledge, lien, 
charge or encumbrance thereon or with respect thereto except the pledge granted by this 
Indenture and all action on the part of the Authority to that end has been and will be duly and 
validly taken.  The Indenture has been duly and lawfully adopted by the Authority, is in full 
force and effect and will be valid and binding upon the Authority and enforceable in accordance 
with its terms.  The Obligations and the provisions of the Indenture are and will be the valid and 
legally enforceable obligations of the Authority in accordance with their terms and the terms of 
the Indenture subject only to the laws relating to bankruptcy and creditors’ rights.  The Authority 
shall at all times, to the extent permitted by law, defend, preserve and protect its title to the Trust 
Estate, the pledge of the Trust Estate under the Indenture and all the rights of the Holders of 
Obligations under the Indenture against all claims and demands of all persons whomsoever.

Section 7.4 Maintenance of Existence; Further Acts.  (a) The Authority will at all 
times maintain its legal existence or assure the assumption of its obligations under the Indenture 
by a public or corporate body succeeding to its powers under applicable law, and it will use its 
best efforts to maintain, preserve and renew all the rights and powers provided to it by the Act.

(b) The Authority shall do and perform or cause to be done and performed all acts 
and things required to be done or performed by or on behalf of the Authority under the 
provisions of the Act, as amended and supplemented, the Indenture and any other law or 
regulation applicable to the Authority.
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Section 7.5 Annual Operating Budget; Annual Maintenance Budget; Annual Capital 
Budget.  

(a) Annual Operating Budget.  The Authority covenants that on or before _________
in each Fiscal Year (or such other date as is consistent with the Authority’s policies then in 
effect) it will adopt an Annual Operating Budget for the System for the ensuing Fiscal Year.  
Copies of each Annual Operating Budget shall be provided to the Trustee.  Prior to adopting the 
Annual Operating Budget, the Authority shall provide a draft of such budget to the General 
Engineering Consultant sufficiently in advance of the adoption of such Annual Operating Budget 
in order for the General Engineering Consultant to provide comments before such adoption.  The 
Authority further covenants that it will prepare each such Annual Operating Budget on the basis 
of monthly requirements, so that it will be possible to determine the estimated Operating 
Expenses for each month during the following Fiscal Year.

If for any reason the Authority shall not have adopted the Annual Operating Budget 
before the first day of any Fiscal Year, the budget for the preceding Fiscal Year shall, until the 
adoption of the new Annual Operating Budget, be deemed to be in force and shall be treated as 
the Annual Operating Budget under the provisions of this Article.

Subject to the review and comment of the General Engineering Consultant, the Authority 
may adopt an amended or supplemental Annual Operating Budget at any time for the remainder 
of the then current Fiscal Year.  Copies of any such amended or supplemental Annual Operating 
Budget shall be provided to the Trustee.

(b) Annual Maintenance Budget.  The Authority covenants that on or before 
________ in each Fiscal Year (or such other date as is consistent with the Authority’s policies 
then in effect) it will adopt an Annual Maintenance Budget for the System for the ensuing Fiscal 
Year.  Copies of each Annual Maintenance Budget shall be provided to the Trustee.  Prior to 
adopting the Annual Maintenance Budget, the Authority shall provide a draft of such budget to 
the General Engineering Consultant sufficiently in advance of the adoption of such Annual 
Maintenance Budget in order for the General Engineering Consultant to provide comments 
before such adoption.  The Authority further covenants that it will prepare each such Annual 
Maintenance Budget on the basis of monthly requirements, so that it will be possible to 
determine the estimated Maintenance Expenses for each month during the Fiscal Year.

If for any reason the Authority shall not have adopted the Annual Maintenance Budget 
before the first day of any Fiscal Year, the budget for the preceding Fiscal Year, shall, until the 
adoption of the new Annual Maintenance Budget, be deemed to be in force and shall be treated 
as the Annual Maintenance Budget under the provisions of this Article.

Subject to the review and comment of the General Engineering Consultant, the Authority 
may adopt an amended or supplemental Annual Maintenance Budget at any time for the 
remainder of the then current Fiscal Year.  Copies of any such amended or supplemental Annual 
Maintenance Budget shall be provided to the Trustee.

(c) Annual Capital Budget.  The Authority further covenants that on or before 
__________ of each Fiscal Year (or such other date as is consistent with the Authority’s policies 
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then in effect) it will adopt an Annual Capital Budget for the System for the ensuing Fiscal Year.  
The Annual Capital Budget will detail the Authority’s planned capital expenditures during the 
ensuing Fiscal Year and the portion of capital expenditures expected to be funded from the 
Renewal and Replacement Fund.  The Annual Capital Budget for each Fiscal Year shall include 
the expected beginning balance in the Renewal and Replacement Fund, the amounts to be 
transferred by the Trustee to the Renewal and Replacement Fund from the Revenue Fund, the 
amount of proceeds of Obligations expected to become available during the Fiscal Year, and the 
desired year-end balance in the Renewal and Replacement Fund, and shall be in the amount 
recommended by the General Engineering Consultant.  The Authority may adopt amendments or 
supplements to the Annual Capital Budget at any time. Copies of the Annual Capital Budget 
shall be provided to the Trustee.

(d) Consolidation of Budgets.  The Authority, at its discretion, may consolidate the 
Operating Budget, the Maintenance Budget and the Capital Budget into a single document that 
conforms to subsections (a), (b) and (c) above.

Section 7.6 Limitations on Issuance of Additional Senior Lien Obligations and 
Execution of Senior Lien Swap Agreements.  

The Authority reserves the right to issue Additional Senior Lien Obligations in 
accordance with and subject to the provisions of this Section and any applicable Supplemental 
Indenture to finance the Costs of improvements, extensions or enlargements to the System.  Such 
Additional Senior Lien Obligations may be issued as either Short-Term Obligations or Long-
Term Obligations, and may have such other characteristics as may be specified in the applicable 
Supplemental Indenture.

(a) Long-Term Obligations.  The Authority agrees that it will not issue any 
Additional Senior Lien Obligations constituting Long-Term Obligations unless prior to or 
contemporaneously with the incurrence thereof, the provisions of Section 3.2 are met and there is 
delivered to the Trustee either:

(1) a report of the Traffic Consultant to the effect that

(A) the Revenues during the preceding Annual Period ending 
not more than ninety (90) days prior to the date of delivery of the proposed 
Additional Senior Lien Obligations, after the payment of all Operating 
Expenses for such Annual Period paid from Revenues, were sufficient to 
satisfy the requirements of the Rate Covenant (which report may assume 
that a revision of the Tolls that was approved and implemented by the 
Authority subsequent to the beginning of such Annual Period had been in 
effect for the entire Annual Period), and

(B) the Projected Revenues for each Fiscal Year over the term 
of the proposed Additional Senior Lien Obligations, less the projected 
Operating Expenses for each such Fiscal Year to be paid from Revenues, 
is expected to produce a Projected Debt Service Coverage Ratio of at least 
(i) 1.40 with respect to Senior Lien Obligations, (ii) 1.20 with respect to 
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Senior Lien Obligations and Junior Lien Obligations, (iii) 1.10 with 
respect to Senior Lien Obligations, Junior Lien Obligations and 
Subordinate Lien Obligations, and (iv) 1.00 with respect to all 
Obligations; or

(2) if the Long-Term Obligations is being incurred solely for the purposes of 
refunding, repurchasing or refinancing (whether in advance or otherwise) any 
Outstanding Long-Term Obligations, a certificate of an Authorized Representative of the 
Authority certifying the Average Annual Debt Service on all Obligations prior to the 
issuance of the proposed Long-Term Obligations is greater than the Average Annual 
Debt Service on all Obligations after the issuance of such proposed Long-Term 
Obligations. 

(b) Senior Lien Swap Agreements.  The Authority agrees that it will not enter into 
any Senior Lien Swap Agreement as a Senior Lien Obligation unless prior to or 
contemporaneously with the incurrence thereof, the provisions of Section 3.3 are met and there is 
delivered to the Trustee the certificates or reports required in subsection (a)(1) or (a)(2) above, 
which certificates or reports take into account, in calculating Annual Debt Service, the expected 
payments to be made by and to the Authority pursuant to such Senior Lien Swap Agreement.

(c) Springing Senior Lien Obligations.  Notwithstanding the foregoing and without 
complying with any of the provisions of this Section 7.6 or of Section 7.8, the Authority may, 
from time to time, issue and deliver to the United States Department of Transportation or a 
successor agency a Subordinate Lien Obligation that, upon the occurrence of an Event of Default 
described in Section 8.1(d) of this Indenture, will be deemed to be and will automatically 
become a Senior Lien Obligation in accordance with the provisions of the Supplemental 
Indenture authorizing such Subordinate Lien Obligation.

Section 7.7 Limitations on Issuance of Additional Junior Lien Obligations and 
Execution of Junior Lien Swap Agreements.  

The Authority reserves the right to issue Additional Junior Lien Obligations in 
accordance with and subject to the provisions of this Section and any applicable Supplemental 
Indenture to finance the Costs of improvements, extensions or enlargements to the System.  Such 
Additional Junior Lien Obligations may be issued as either Short-Term Obligations or Long-
Term Obligations, and may have such other characteristics as may be specified in the applicable 
Supplemental Indenture.

(a) Long-Term Obligations.  The Authority agrees that it will not issue any 
Additional Junior Lien Obligations constituting Long-Term Obligations unless prior to or 
contemporaneously with the incurrence thereof, the provisions of Section 3.2 are met and there is 
delivered to the Trustee either:

(1) a report of the Traffic Consultant to the effect that:

(A) the Revenues during the preceding Annual Period ending 
not more than ninety (90) days prior to the date of delivery of the proposed 
Additional Junior Lien Obligations, after the payment of all Operating 
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Expenses for such Annual Period paid from Revenues, were sufficient to 
satisfy the requirements of the Rate Covenant (which report may assume 
that a revision of the Tolls that was approved and implemented by the 
Authority subsequent to the beginning of such Annual Period had been in 
effect for the entire Annual Period), and

(B) the Projected Revenues for each Fiscal Year over the term 
of the proposed Additional Junior Lien Obligations, less the projected 
Operating Expenses for each such Fiscal Year to be paid from Revenues, 
is expected to produce a Projected Debt Service Coverage Ratio of at least 
(i) 1.20 with respect to Senior Lien Obligations and Junior Lien 
Obligations, (ii) 1.10 with respect to Senior Lien Obligations, Junior Lien 
Obligations and Subordinate Lien Obligations, and (iii) 1.00 with respect 
to all Obligations; or

(2) if the Long-Term Obligations is being incurred solely for the purposes of 
refunding, repurchasing or refinancing (whether in advance or otherwise) any outstanding 
Long-Term Obligations, a certificate of an Authorized Representative of the Authority 
certifying the Average Annual Debt Service on all Obligations prior to the issuance of the 
proposed Long-Term Obligations is greater than the Average Annual Debt Service on all 
Obligations after the issuance of such proposed Long-Term Obligations.

(b) Junior Lien Swap Agreements.  The Authority agrees that it will not enter into 
any Junior Lien Swap Agreement as a Junior Lien Obligation unless prior to or 
contemporaneously with the incurrence thereof, the provisions of Section 3.3 are met and there is 
delivered to the Trustee the certificates or reports required in subsection (a)(1) or (a)(2) above, 
which certificates or reports take into account, in calculating Annual Debt Service, the expected 
payments to be made by and to the Authority pursuant to such Junior Lien Swap Agreement.

Section 7.8 Limitations on Issuance of Additional Subordinate Lien Obligations and 
Execution of Subordinate Lien Swap Agreements.  

The Authority reserves the right to issue Additional Subordinate Lien Obligations in 
accordance with and subject to the provisions of this Section and any applicable Supplemental 
Indenture to finance the Costs of improvements, extensions or enlargements to the System.  Such 
Additional Subordinate Lien Obligations may be issued as either Short-Term Obligations or 
Long-Term Obligations, and may have such other characteristics as may be specified in the 
applicable Supplemental Indenture.

(a) Long-Term Obligations.  The Authority agrees that it will not issue any 
Additional Subordinate Lien Obligations constituting Long-Term Obligations unless prior to or 
contemporaneously with the incurrence thereof, the provisions of Section 3.2 are met and there is 
delivered to the Trustee either:

(1) a report of the Traffic Consultant to the effect that:

(A) the Revenues during the preceding Annual Period ending 
not more than ninety (90) days prior to the date of delivery of the proposed 
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Additional Subordinate Lien Obligations, after the payment of all 
Operating Expenses for such Annual Period paid from Revenues, were 
sufficient to satisfy the requirements of the Rate Covenant (which report 
may assume that a revision of the Tolls that was approved and 
implemented by the Authority subsequent to the beginning of such Annual 
Period had been in effect for the entire Annual Period), and 

(B) the Projected Revenues for each Fiscal Year over the term 
of the proposed Additional Subordinate Lien Obligations, less the 
projected Operating Expenses for each such Fiscal Year to be paid from 
Revenues, is expected to produce a Projected Debt Service Coverage 
Ratio of at least (i) 1.10 with respect to Senior Lien Obligations, Junior 
Lien Obligations and Subordinate Lien Obligations and (ii) 1.00 with 
respect to all Obligations; or

(2) if the Long-Term Obligations is being incurred solely for the purposes of 
refunding, repurchasing or refinancing (whether in advance or otherwise) any outstanding 
Long-Term Obligations, a certificate of an Authorized Representative of the Authority 
certifying the Average Annual Debt Service on all Obligations prior to the issuance of the 
proposed Long-Term Obligations is greater than the Average Annual Debt Service on all 
Obligations after the issuance of such proposed Long-Term Obligations.

(b) Subordinate Lien Swap Agreements.  The Authority agrees that it will not enter 
into any Subordinate Lien Swap Agreement as a Subordinate Lien Obligation unless prior to or 
contemporaneously with the incurrence thereof, the provisions of Section 3.3 are met and there is 
delivered to the Trustee the certificates or reports required in subsection (a)(1) or (a)(2) above, 
which certificates or reports take into account, in calculating Annual Debt Service, the expected 
payments to be made by and to the Authority pursuant to such Subordinate Lien Swap 
Agreement.

Section 7.9 Limitations on the Issuance of Additional Other Obligations.  The 
Authority reserves the right to issue Additional Other Obligations in accordance with and subject 
to the provisions of this Section and any applicable Supplemental Indenture to (i) finance the 
Costs of improvements, extensions or enlargements to the System and (ii) to finance the Cost of 
the acquisition, construction, improvement, extension or expansion of transportation projects (as 
defined in the Act) that, at the time of issuance of such Additional Other Obligations, has not 
been designated as part of the System.  Such Additional Other Obligations may be issued as 
either Short-Term Obligations or Long-Term Obligations, and may have such other 
characteristics as may be specified in the applicable Supplemental Indenture.

(a) Long-Term Obligations.  The Authority agrees that it will not issue any 
Additional Other Obligations constituting Long-Term Obligations unless prior to or 
contemporaneously with the incurrence thereof, the provisions of Section 3.2 are met and there is 
delivered to the Trustee either:
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(1) a report of the Traffic Consultant to the effect that:

(A) the Revenues during the preceding Annual Period ending 
not more than ninety (90) days prior to the date of delivery of the proposed 
Additional Other Obligations, after the payment of all Operating Expenses 
for such Annual Period paid from Revenues, were sufficient to satisfy the 
requirements of the Rate Covenant (which report may assume that a 
revision of the Tolls that was approved and implemented by the Authority 
subsequent to the beginning of such Annual Period had been in effect for 
the entire Annual Period), and 

(B) the Projected Revenues for each Fiscal Year over the term 
of the proposed Additional Other Obligations, less the projected Operating 
Expenses for each such Fiscal Year to be paid from Revenues, is expected 
to produce a Projected Debt Service Coverage Ratio of at least 1.00 with 
respect to all Obligations; or

(2) if the Long-Term Obligations is being incurred solely for the purposes of 
refunding, repurchasing or refinancing (whether in advance or otherwise) any outstanding 
Long-Term Obligations, a certificate of an Authorized Representative of the Authority 
certifying the Average Annual Debt Service on all Obligations prior to the issuance of the 
proposed Long-Term Obligations is greater than the Average Annual Debt Service on all 
Obligations after the issuance of such proposed Long-Term Obligations.

(b) Additional Other Obligations for Non-System Projects.  The Authority agrees that 
it will not issue any Additional Other Obligations to finance the cost of the acquisition, 
construction, improvement, extension or expansion of a transportation project that has not been 
designated as part of the System unless:

(i) immediately after the issuance of Additional Other Obligations for 
such purpose, the Outstanding principal amount or Maturity Amount, as 
applicable, of all Outstanding Other Obligations issued for such purposes will not 
exceed 10 percent (10%) of the aggregate principal amount or Maturity Amount, 
as applicable, of all Outstanding Obligations; and

(ii) the requirements of Section 7.9(a) shall be satisfied.

Section 7.10 Completion Obligations; Refunding of Subordinate Lien BANS.  

(a) Completion Obligations.  To finance the Costs of completion of any 
improvements, extensions or enlargements to the System financed with the proceeds of 
Obligations, the Authority may, without complying with any other provisions of Section 7.6(a), 
Section 7.7(a) or Section 7.8(a), as applicable, issue Additional Senior Lien Obligations, 
Additional Junior Lien Obligations or Additional Subordinate Lien Obligations in a principal 
amount not in excess of 10% of the principal amount of the original Obligations issued to finance 
such facilities, if prior to the issuance thereof there is delivered to the Trustee (1) a certificate 
from the General Engineering Consultant stating the amount estimated to be needed to complete 
the facilities and (2) a certificate of an Authorized Representative of the Authority stating:  
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(A) that at the time the original Obligations financing the facilities to be completed were issued, 
the Authority had reason to believe that the proceeds of such Obligations together with other 
moneys then expected to be available would provide sufficient moneys for the completion of 
such facilities; and (B) that the proceeds of such Additional Senior Lien Obligations, Additional 
Junior Lien Obligations or Additional Subordinate Lien Obligations to be applied to the 
completion of the facilities, together with reasonable estimates provided by the Authority of 
investment income to be earned on such proceeds and available to pay such Costs, the amount of 
moneys, if any, committed to such completion from available cash or marketable securities and 
reasonably estimated earnings thereon, enumerated bank loans (including letters or lines of 
credit), and any other moneys reasonably expected to be available, will be in an amount not less 
than the estimated amount needed to complete the facilities, as set forth in the General 
Engineering Consultant’s certificate described in clause (1) above.  The principal amount of the 
Additional Senior Lien Obligations, Additional Junior Lien Obligations or Additional 
Subordinate Lien Obligations to be used in assessing whether the test set forth in this Section 
7.10(a) has been met shall include the amount required to (1) provide completed and equipped 
facilities of substantially the same type and scope contemplated at the time such prior 
Obligations were originally issued, (2) provide for capitalized interest during the period of 
construction, (3) provide the required deposit, if any, to cause the balance in the applicable debt 
service reserve fund to equal the applicable Debt Service Reserve Requirement, if any, and 
(4) pay the costs and expenses of issuing such Obligations.

Section 7.11 Use and Operation of System.  The Authority covenants that (i) it will 
maintain and operate the System in an efficient and economical manner, (ii) it will maintain the 
System in good repair and will make all necessary repairs, renewals and replacements, to the 
extent funds are available therefor hereunder; and (iii) it will comply with laws and all rules, 
regulations, orders and directions of any legislative, executive, administrative or judicial body 
applicable to such System, subject to the right of the Authority to contest the same in good faith 
and by appropriate legal proceedings.

Section 7.12 Inspection of the System and Duties of the General Engineering 
Consultant.  The Authority shall cause the General Engineering Consultant to make an inspection 
of the System at least once in the Fiscal Year following the Substantial Completion of the initial 
Project funded with Obligations and in each Fiscal Year thereafter; provided, however, with the 
advice and consent of the Authority the obligations of the General Engineering Consultant 
required by this section may be modified or lessened to the extent that the obligations of the 
General Engineering Consultant have been performed by other parties otherwise retained by the 
Authority to carry out inspections in accordance with the National Bridge Inspection Program.  
Following each inspection and on or before the 90th day prior to the end of each Fiscal Year, the 
General Engineering Consultant shall submit to the Authority a report setting forth (i) its findings 
as to whether the System has been maintained in good repair, working order and condition and 
(ii) its advice and recommendations as to the proper maintenance, repair and operation of the 
System during the ensuing Fiscal Year and (iii) an estimate of the amount of money necessary 
for such purposes, including its recommendations as to the total amounts and classifications of 
items and amounts that should be provided for in the Annual Operating Budget, the Annual 
Maintenance Budget and Annual Capital Budget for the next ensuing Fiscal Year.  Copies of 
such reports shall be provided to the Trustee, except, with the advice and consent of the 
Authority, the obligations of the General Engineering Consultant, as defined in this Section 7.12, 
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may be modified and lessened by the performance of the National Bridge Inspection Program 
(NBI), in accordance with applicable Federal law, by parties otherwise retained by the Authority 
to perform NBIs in the geographic region of the Authority.

Section 7.13 Construction of Projects.  The Authority covenants that:

(a) it will proceed with diligence to (i) construct and complete any Project in 
conformity with law, all requirements of all governmental authorities having jurisdiction and the 
policies, rules and regulations of the Authority and (ii) to enforce any contracts relating to the 
construction of any Project.

(b) the Authority shall involve the General Engineering Consultant or another 
Consultant to assist in quality assurance matters in connection with design, construction or both 
of any Project or portion thereof to the extent the Authority determines necessary or appropriate.

Section 7.14 Employment of General Engineering Consultant and Traffic Consultant.  
The Authority covenants to employ an independent engineer or engineering firm or corporation
having a national reputation for skill and experience in such work to perform any functions of the 
General Engineering Consultant.  The Authority further covenants to employ an independent 
engineer or engineering firm or corporation having a national reputation for skill and experience 
in such work to perform any functions of the Traffic Consultant hereunder.  The General 
Engineering Consultant and the Traffic Consultant shall be independent of one another.

Section 7.15 Insurance.  The Authority covenants that it will keep the System and its 
use and operation thereof insured (including through self-insurance) at all times in such amounts, 
subject to such exceptions and deductibles and against such risks, as are customary for similar 
organizations, including business interruption insurance.  All insurance policies shall be carried 
with a responsible insurance company or companies authorized to do business in the State or 
shall be provided under a self-insurance program; any self-insurance program shall be actuarially 
sound in the written opinion of an accredited actuary, which opinion shall be filed with the 
Trustee at least annually.  At any time and from time to time, the Authority may elect to 
terminate self-insurance of a given type.  Upon making such election, the Authority shall, to the 
extent then deemed necessary by a Consultant, obtain and maintain comparable commercial 
insurance.

Prior to Substantial Completion of the initial Project funded by Obligations and every 
three years thereafter (except with respect to self-insurance, which shall be annually), the 
Authority shall cause the Consultant referenced in the preceding paragraph to certify to the 
Trustee that (i) it has reviewed the adequacy of the Authority’s insurance, listing the types and 
amounts of insurance, and (ii) it finds such coverage to be reasonable and customary for similar 
organizations.  If the Consultant concludes that coverage other than that currently carried by the 
Authority should be carried, the Authority shall obtain such insurance coverage unless it 
determines in good faith that it is unreasonable or uneconomical to obtain such coverage and an 
Authorized Representative of the Authority certifies the same in writing to the Trustee.

All insurance policies maintained by the Authority shall be available at reasonable times 
for inspection by the Trustee, its agents and representatives.
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The Authority covenants that it will take actions as it deems necessary to demand, collect 
and sue for any proceeds that may become due and payable to it under any policy.  To the extent 
that the Authority receives insurance payments under a business interruption insurance policy, 
such amounts shall be deposited into the Revenue Fund.  To the extent that the Authority 
receives liquidated damages for delayed completion under a construction contract relating to the 
acquisition or construction of a Project, such amounts shall be deposited into the Revenue Fund.

Section 7.16 Damage or Destruction.  Immediately after any damage to or destruction 
of any part of the System that materially adversely affects the Revenues, the Authority will 
promptly take action to repair, reconstruct or replace the damaged or destroyed property or to 
otherwise ameliorate the adverse impact on Revenues.

Section 7.17 Records; Annual Audit.  The Authority covenants that it will maintain 
books and accounts reflecting the operations of the System, as a separate enterprise, in 
accordance with Accounting Principles.  The books and records of the System may form a part 
of the books and records of the Authority but shall be maintained as a separate enterprise 
account.

In addition, the Authority covenants that as soon as practicable, but in no event more than 
one hundred twenty (120) days after the last day of each Fiscal Year, beginning with the Fiscal 
Year ending December 31, 2016, it will prepare or cause to be prepared a financial report of the 
results of operations of the System for such Fiscal Year in accordance with Accounting 
Principles, certified by a Certified Public Accountant approved by the Authority, and containing 
an audited balance sheet as of the end of such Fiscal Year, an audited statement of operations for 
such Fiscal Year, and an audited statement of cash flows of such Fiscal Year, showing in each 
case, in comparative form, the financial figures for the preceding Fiscal Year.  A copy of such 
audit shall be filed with the Trustee promptly after the receipt by the Authority for such purpose.

Section 7.18 Encumbrance of Revenues; Sale, Lease or Other Disposition of 
Property.  The Authority covenants as follows so long as any Obligations are Outstanding under 
this Indenture:

(a) (1) The Authority will not create or suffer to be created any lien or charge upon 
any Revenues, except the lien and charge of the Senior Lien Obligations, the Junior Lien 
Obligations, the Subordinate Lien Obligations and the Other Obligations secured hereby; and 
(2) from such Revenues or other funds available hereunder, it will pay or cause to be discharged, 
or will make adequate provision to pay or discharge, within ninety (90) days after the same shall 
accrue, all lawful claims and demands for labor, materials or supplies that, if unpaid, might by 
law become a lien upon any Revenues; provided, however, that the Authority shall not be 
required to pay or discharge, or make provision for such payment or discharge of, any such lien 
or charge so long as the validity thereof shall be contested in good faith and by appropriate legal 
proceedings.

(b) The Authority will not sell or otherwise dispose of any real estate or personal 
property comprising a portion of the System unless an Authorized Representative of the 
Authority determines in the case of property with a value of $1 million or less or the Authority, 
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by resolution or other official action, determines in the case of property with a value in excess of 
$1 million that:

(1) such property (A) has become obsolete or worn out or is reasonably 
expected to become so within one year after the date of such disposition, (B) is no longer 
used or useful in the operation of the System or in the generation of Revenues or (C) is to 
be or has been replaced by other property; or

(2) such action will not materially adversely affect the Revenues.

The Authority shall have the discretion to deposit the proceeds of such sale or disposition 
in a fund or account held under the Indenture or a Authority account held outside the Indenture, 
as it deems appropriate.  In the event the Authority did not meet the Rate Covenant during the 
preceding Fiscal Year, however, then the Authority shall notify the Trustee of the sale or 
disposition of any property that generated Revenues in excess of one percent of the Authority’s 
Revenues during the prior Fiscal Year, and all proceeds from such sale or disposition shall be 
deposited in the Revenue Fund.

(c) The Authority will not lease any real estate or personal property comprising a 
portion of the System unless the Authority determines by resolution or other official action that 
such action will not materially adversely affect the Revenues.

Without intending to limit the foregoing, the Authority also may enter into contracts or 
other forms of agreement for the use of any real estate comprising a portion of the System 
including, but not limited to, rights of way for telephone, telegraph, optic fiber and other forms 
of communication, electric, gas transmission and other lines, towers, or facilities for utilities, and 
other uses that do not materially adversely affect the operation of the System and the payments 
received in connection with the same shall, to the extent permitted by law, constitute Revenues.  
The Authority also covenants to ensure that all necessary real property filings will be made in 
connection with any such lease or other agreement relating to the use of real estate comprising a 
portion of the System to protect the interest of the Authority in such property.

Section 7.19 Further Instruments and Action.  The Authority covenants that it will, 
from time to time, execute and deliver such further instruments and take such further action as 
may be required to carry out the purposes of this Indenture.

Section 7.20 Covenant Not to Build Competing System.  To the extent permitted by 
law and except as necessary for safety reasons or to preserve the condition of existing non-tolled 
facilities, the Authority agrees to refrain from exercising its discretionary authority to initiate, 
support, provide funding for, or approve any project undertaken to construct a transportation 
facility for motorized vehicular traffic where no such facility existed previously or to construct a 
portion of a transportation facility where additional or widened traffic lanes are physically added 
on to existing traffic lanes on an already constructed facility, that would have the purpose or 
reasonably foreseeable effect of materially adversely affecting the ability of the Authority to 
comply with the covenants in this Indenture, particularly those covenants set forth in Sections 
Section 5.2 and Section 7.1.

[END OF ARTICLE VII]
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ARTICLE VIII

DEFAULT AND REMEDIES

Section 8.1 Events of Default.  The occurrence and continuation of the following 
events shall constitute an Event of Default under this Indenture:

(a) (1) failure by the Authority to pay the principal or Maturity Amount, as 
applicable, of and premium, if any, or interest on any of the Obligations when the same shall 
become due and payable, either at maturity or by redemption, other than at the election or 
direction of the Authority or pursuant to the terms of the Obligation, or (2) any failure of the 
Authority to purchase or cause to be purchased any Variable Rate Obligations, including Tender 
Obligations, upon any optional or mandatory tender to the Authority or a tender agent of the 
Authority; or

(b) the occurrence and continuance of an event of default under a Credit Facility, 
Senior Lien DSRF Security, Junior Lien DSRF Security, Subordinate Lien DSRF Security, Swap 
Agreement or Reimbursement Agreement; or

(c) judgment for the payment of money rendered against the Authority if such 
judgment is under any circumstances payable from Revenues and is in an amount that its 
payment would, in the opinion of the Trustee, have a materially adverse effect upon the financial 
condition of the System and any such judgment shall not be discharged within ninety (90) days 
from the entry thereof or an appeal shall not be taken therefrom or from the order, decree or 
process upon which or pursuant to which such judgment shall have been granted or entered, in 
such manner as to set aside or stay the execution of or levy under such judgment, decree or 
process or the enforcement thereof; or

(d) the occurrence of a Bankruptcy Related Event that shall not have been cured, 
vacated, discharged or stayed within sixty (60) days after the occurrence thereof; or

(e) failure of the Authority to duly and punctually perform any other of the 
covenants, conditions, agreements and provisions contained in any Obligations or in this 
Indenture or in any Supplemental Indenture on the part of the Authority to be performed, and the 
continuation of such failure for sixty (60) days after written notice specifying such failure and 
requiring same to be remedied shall have been given to the Authority by the Trustee, which may 
give such notice in its discretion and shall give such notice at the written request of the Holders 
of not less than ten per centum (10%) in principal amount of the Obligations then Outstanding.

Section 8.2 Remedies Applicable.  The Holders shall be entitled to the remedies 
provided in this Article VIII; provided, however, acceleration of the principal or Maturity 
Amount, as applicable, of or interest on the Obligations or any of the Obligations upon the 
occurrence of an Event of Default is not a remedy available under this Indenture and in no event 
shall the Trustee, the Holders or other parties have the ability, upon the occurrence of an Event 
of Default, to declare immediately due and payable the principal or Maturity Amount, as 
applicable, of or interest on the Obligations or any of the Obligations.  To the extent that a Series 
of Obligations is secured by a Credit Facility, municipal bond insurance policy, a Senior Lien 
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DSRF Security, a Junior Lien DSRF Security or a Subordinate Lien DSRF Security, the provider 
of such Credit Facility, municipal bond insurance policy, or DSRF Security shall be considered 
the Holder of such Obligation for all purposes of exercising any remedy or giving any directions 
to the Trustee pursuant to the provisions of this Article.

Section 8.3 Enforcement of Remedies.  Upon the occurrence of any Event of Default 
specified in Section 8.1, then and in every such case the Trustee may proceed, and upon the 
written request of the Holders of not less than twenty percent (25%) in principal amount or 
Maturity Amount, as applicable, of the Obligations then Outstanding hereunder shall proceed, 
subject to the provisions of Sections 9.2 and 9.3, to protect and enforce its rights and the rights of 
the Holders under the Act and under this Indenture by such suits, actions or special proceedings 
in equity or at law, or by proceedings in the office of any board or officer having jurisdiction, 
either for mandamus or the specific performance of any covenant or agreement contained herein 
or in aid or execution of any power herein granted or for the enforcement of any proper legal or 
equitable remedy, as the Trustee, being advised by Counsel, shall deem most effectual to protect 
and enforce such rights.

In the enforcement of any remedy under this Indenture, the Trustee shall be entitled to 
sue for, enforce payment of and receive any and all amounts then or during any Event of Default 
becoming, and at any time remaining, due from the Authority for principal, interest or otherwise 
under any of the provisions of this Indenture or of the Outstanding Obligations and unpaid, with 
interest on overdue payments, to the extent permitted by law, at the rate or rates of interest borne 
by such Obligations, together with any and all costs and expenses of collection and of all 
proceedings hereunder and under such Obligations, without prejudice, to any other right or 
remedy of the Trustee or of the Holders, and to recover and enforce judgment or decree against 
the Authority, but solely as provided herein and in such Obligations, for any portion of such 
amounts remaining unpaid, with interest, costs and expenses, and to collect (but solely from 
Revenues) in any manner provided by law, the moneys adjudged or decreed to be payable.

Section 8.4 Application of Funds.  If at any time the moneys in the Senior Lien Debt 
Service Fund, the Junior Lien Debt Service Fund, the Subordinate Lien Debt Service Fund or the 
Other Obligations Fund, and the respective reserve Funds and other Funds established by this 
Indenture shall not be sufficient to pay the principal or Maturity Amount, as applicable, of or the 
interest on any Obligations as the same become due and payable, such moneys, together with any 
moneys then available or thereafter becoming available for such purpose, whether through the 
exercise of the remedies provided for in this Article or otherwise, but in any event subject to the 
provisions of Section 8.2 and subject to the requirements for transfers of Revenues to the Rebate 
Fund and the Operating Fund set forth in Section 5.5, shall be applied (subject to the provisions 
of Sections Section 9.2, Section 9.3 and Section 9.4 of this Indenture) as set forth in (a) through 
(h) below; provided, however, amounts on deposit in a Fund or Account (i) dedicated to the 
payment or security of the Senior Lien Obligations, the Junior Lien Obligations, the Subordinate 
Lien Obligations or the Other Obligations or (ii) constituting Supplemental Security for the 
benefit of one or more specific Series of Obligations shall not be applied as provided in (a) 
through (h) below but shall be used only for the purpose for which such deposits were made:

(a) Unless the principal or Maturity Amount, as applicable, of all the Senior Lien 
Obligations shall then be due and payable, all such moneys shall be applied first:  to the payment 
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to the persons entitled thereto of all installments of interest then due on the Senior Lien 
Obligations, in the order of the maturity of the installments of such interest, and, if the amount 
available shall not be sufficient to pay in full any particular installment, then to the payment 
ratably, according to the amounts due on such installment, to the persons entitled thereto, without 
any discrimination or preference except as to any difference in the respective rates of interest 
specified in the Senior Lien Obligations; and second:  to the payment of the principal or Maturity 
Amount, as applicable, of any Senior Lien Obligations which have matured, and, if the amount 
available shall not be sufficient to pay all of such matured Senior Lien Obligations, then to the 
payment thereof ratably, according to the amount due.

(b) If the principal or Maturity Amount, as applicable, of all the Senior Lien 
Obligations shall then be due and payable, all such moneys shall be applied to the payment of the 
principal or Maturity Amount, as applicable, and interest then due and unpaid upon the Senior 
Lien Obligations, without preference or priority of principal over interest or of interest over 
principal or Maturity Amount, as applicable, or of any installment of interest over any other 
installment of interest, or of any Senior Lien Obligations over any other Senior Lien Obligations, 
ratably, according to the amounts due respectively for principal or Maturity Amount, as 
applicable, and interest, to the persons entitled thereto without any discrimination or preference 
except as to any difference in the respective rates of interest specified in the Senior Lien 
Obligations.

(c) If there is no Event of Default existing in the payment of the principal or Maturity 
Amount, as applicable, of, premium, if any, or interest on the Senior Lien Obligations but the 
principal or Maturity Amount, as applicable, of, premium, if any, or interest on Junior Lien 
Obligations has not been paid when due, unless the principal of all the Junior Lien Obligations 
shall then be due and payable, all such moneys shall be applied first:  to the payment to the 
persons entitled thereto of all installments of interest then due on the Junior Lien Obligations, in 
the order of the maturity of the installments of such interest, and, if the amount available shall 
not be sufficient to pay in full any particular installment, then to the payment ratably, according 
to the amounts due on such installment, to the persons entitled thereto, without any 
discrimination or preference except as to any difference in the respective rates of interest 
specified in the Junior Lien Obligations; and second:  to the payment of the principal or Maturity 
Amount, as applicable, of any Junior Lien Obligations which have matured, and, if the amount 
available shall not be sufficient to pay all of such matured Junior Lien Obligations, then to the 
payment thereof ratably, according to the amount due.

(d) If there is no Event of Default existing in the payment of the principal or Maturity 
Amount, as applicable, of, premium, if any, or interest on the Senior Lien Obligations but the 
principal or Maturity Amount, as applicable, of all the Junior Lien Obligations shall then be due 
and payable, all such moneys shall be applied to the payment of the principal or Maturity 
Amount, as applicable, and interest then due and unpaid upon the Junior Lien Obligations, 
without preference or priority of principal or Maturity Amount, as applicable, over interest or of 
interest over principal or Maturity Amount, as applicable, or of any installment of interest over 
any other installment of interest, or of any Junior Lien Obligations over any other Junior Lien 
Obligations, ratably, according to the amounts due respectively for principal or Maturity 
Amount, as applicable, and interest, to the persons entitled thereto without any discrimination or 



#5045086.3 -74-

preference except as to any difference in the respective rates of interest specified in the Junior 
Lien Obligations.

(e) If there is no Event of Default existing in the payment of the principal or Maturity 
Amount, as applicable, of, premium, if any, or interest on the Senior Lien Obligations or the 
Junior Lien Obligations but the principal or Maturity Amount, as applicable, of, premium, if any, 
or interest on Subordinate Lien Obligations has not been paid when due, unless the principal or 
Maturity Amount, as applicable, of all the Subordinate Lien Obligations shall then be due and 
payable, all such moneys shall be applied first:  to the payment to the persons entitled thereto of 
all installments of interest then due on the Subordinate Lien Obligations, in the order of the 
maturity of the installments of such interest, and, if the amount available shall not be sufficient to 
pay in fill any particular installment, then to the payment ratably, according to the amounts due 
on such installment, to the persons entitled thereto, without any discrimination or preference 
except as to any difference in the respective rates of interest specified in the Subordinate Lien 
Obligations; and second:  to the payment of the principal or Maturity Amount, as applicable, of 
any Subordinate Lien Obligations that have matured, and, if the amount available shall not be 
sufficient to pay all of such matured Subordinate Lien Obligations, then to the payment thereof 
ratably, according to the amount due.

(f) If there is no Event of Default existing in the payment of the principal or Maturity 
Amount, as applicable, of, premium, if any, or interest on the Senior Lien Obligations or Junior 
Lien Obligations but the principal or Maturity Amount, as applicable, of all the Subordinate Lien 
Obligations shall then be due and payable, all such moneys shall be applied to the payment of the 
principal or Maturity Amount, as applicable, and interest then due and unpaid upon the 
Subordinate Lien Obligations, without preference or priority of principal over interest or of 
interest over principal or Maturity Amount, as applicable,, or of any installment of interest over 
any other installment of interest, or of any Subordinate Lien Obligations over any other 
Subordinate Lien Obligations, ratably, according to the amounts due respectively for principal or 
Maturity Amount, as applicable, and interest, to the persons entitled thereto without any 
discrimination or preference except as to any difference in the respective rates of interest 
specified in the Subordinate Lien Obligations.

(g) If there is no Event of Default existing in the payment of the principal or Maturity 
Amount, as applicable, of, premium, if any, or interest on the Senior Lien Obligations, the Junior 
Lien Obligations or the Subordinate Lien Obligations but the principal or Maturity Amount, as 
applicable, of, premium, if any, or interest on Other Obligations has not been paid when due, 
unless the principal or Maturity Amount, as applicable, of all the Other Obligations shall then be 
due and payable, all such moneys shall be applied first:  to the payment to the persons entitled 
thereto of all installments of interest then due on the Other Obligations, in the order of the 
maturity of the installments of such interest, and, if the amount available shall not be sufficient to 
pay in fill any particular installment, then to the payment ratably, according to the amounts due 
on such installment, to the persons entitled thereto, without any discrimination or preference 
except as to any difference in the respective rates of interest specified in the Other Obligations; 
and second:  to the payment of the principal or Maturity Amount, as applicable, of any Other 
Obligations that have matured, and, if the amount available shall not be sufficient to pay all of 
such matured Other Obligations, then to the payment thereof ratably, according to the amount 
due.
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(h) If there is no Event of Default existing in the payment of the principal or Maturity 
Amount, as applicable, of, premium, if any, or interest on the Senior Lien Obligations, the Junior 
Lien Obligations or the Subordinate Lien Obligations but the principal or Maturity Amount, as 
applicable, of all the Other Obligations shall then be due and payable, all such moneys shall be 
applied to the payment of the principal or Maturity Amount, as applicable, and interest then due 
and unpaid upon the Other Obligations, without preference or priority of principal or Maturity 
Amount, as applicable, over interest or of interest over principal, or of any installment of interest 
over any other installment of interest, or of any Other Obligations over any Other Obligations, 
ratably, according to the amounts due respectively for principal or Maturity Amount, as 
applicable, and interest, to the persons entitled thereto without any discrimination or preference 
except as to any difference in the respective rates of interest specified in the Other Obligations.

Whenever moneys are to be applied by the Trustee pursuant to the provisions of this 
Section 8.4, such moneys shall be applied by the Trustee at such times, and from time to time, as 
the Trustee in its sole discretion shall determine, having due regard to the amount of such 
moneys available for application and the likelihood of additional moneys becoming available for 
such application in the future; the deposit of such moneys with the Trustee, or otherwise setting 
aside such moneys, in trust for the proper purpose shall constitute proper application by the 
Trustee; and the Trustee shall incur no liability whatsoever to the Authority, to any Holder or to 
any other person for any delay in applying any such moneys, so long as the Trustee acts with 
reasonable diligence, having due regard to the circumstances, and ultimately applies the same in 
accordance with such provisions of this Indenture as may be applicable at the time of application 
by the Trustee.  Whenever the Trustee shall exercise such discretion in applying such moneys, it 
shall fix the date (which shall be an Interest Payment Date unless the Trustee shall deem another 
date more suitable) upon which such application is to be made and upon such date interest on the 
amounts of principal or Maturity Amount, as applicable, to be paid to such date shall cease to 
accrue.  The Trustee shall give such notice as it may deem appropriate of the fixing of any such 
date, and shall not be required to make payment to the Holder of any unpaid Obligation or the 
interest thereon unless such Obligation shall be presented to the Trustee for appropriate 
endorsement or for cancellation if fully paid.

To the extent any Holder receives funds pursuant to this Section 8.4 in a manner that is 
inconsistent with the application of funds required by this Section 8.4, the Holder that has 
received such funds shall pay over or deliver such funds to the Trustee for proper application 
under this Section 8.4.

Section 8.5 Effect of Discontinuance of Proceedings.  In case any action taken by 
the Trustee on account of any Event of Default shall have been discontinued or abandoned for 
any reason, then and in every such case the Authority, the Trustee, any bond insurer of record, 
and the Holders shall be restored to their former respective positions and rights hereunder, and 
all rights, remedies, powers and duties of the Trustee shall continue as though no such action had 
been taken.

Section 8.6 Majority of Holders May Control Proceedings.  Anything in this 
Indenture to the contrary notwithstanding, the Holders of not less than a majority in principal 
amount, or Maturity Amount, as applicable, of the Senior Lien Obligations then Outstanding (or, 
if no Senior Lien Obligations are then Outstanding, then the Holders of not less than a majority 
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in principal amount, or Maturity Amount, as applicable, of the Junior Lien Obligations and 
Subordinate Lien Obligations then Outstanding) shall have the right, subject to the provisions of 
Sections 9.2 and 9.3 of this Indenture, by an instrument or concurrent instruments in writing 
executed and delivered to the Trustee, to direct the method and place of conducting all remedial 
actions to be taken by the Trustee hereunder, provided that such direction shall not be otherwise 
than in accordance with law or the provisions of this Indenture, and that the Trustee shall have 
the right to decline to follow any such direction that in the opinion of the Trustee would be 
unjustly prejudicial to Holders not parties to such direction.

Section 8.7 Restrictions Upon Action by Individual Holder.  No Holder of any of the 
Outstanding Obligations shall have any right to institute any suit, action, mandamus or other 
proceeding in equity or at law for the execution of any trust hereunder or the protection or 
enforcement of any right under this Indenture or any resolution of the Authority authorizing the 
issuance of Obligations, or any right under the Act or other laws of the State, excepting only an 
action for the recovery of overdue and unpaid principal or Maturity Amount, as applicable, 
interest or redemption premium, unless such Holder previously shall have given to the Trustee 
written notice of the Event of Default or breach of trust or duty on account of which such suit or 
action is to be taken, and unless the Holders of not less than twenty percent (20%) in principal 
amount or Maturity Amount, as applicable, of the Obligations then Outstanding shall have made 
written request of the Trustee after the right to exercise such powers or right of action, as the 
case may be, shall have accrued, and shall have afforded the Trustee a reasonable opportunity 
either to proceed to exercise the powers herein granted or granted by the Act or by the other laws 
of the State, or to institute such action, suit or proceeding in its or their name, and unless, also, 
there shall have been offered to the Trustee reasonable security and indemnity satisfactory to it 
against the costs, expenses and liabilities to be incurred therein or thereby, and the Trustee shall 
have refused or neglected to comply with such request within a reasonable time; and such 
notification, request and offer of indemnity are hereby declared in every such case, at the option 
of the Trustee, to be conditions precedent to the execution of the powers and trusts of this 
Indenture or for any other remedy hereunder or under the Act or by the other laws of the State.  It 
is understood and intended that no one or more Holders shall have any right in any manner 
whatever by his or their action to affect, disturb or prejudice the security of this Indenture, or to 
enforce any right hereunder or under the Act or by the other laws of the State with respect to the 
Obligations or this Indenture, except in the manner herein provided, and that all proceedings at 
law or in equity shall be instituted, had and maintained in the manner herein provided and for the 
benefit of all Holders of the Outstanding Obligations, except as otherwise permitted herein with 
reference to over-due and unpaid principal or Maturity Amount, as applicable, interest or 
redemption premium.

Section 8.8 Actions by Trustee.  All rights of action under this Indenture or under 
any of the Obligations, enforceable by the Trustee, may be enforced by it without the possession 
of any of the Obligations or the production thereof on the trial or other proceeding relative 
thereto, and any such suit, action or proceeding instituted by the Trustee shall be brought in its 
name for the benefit of all the holders of such Obligations, subject to the provisions of this 
Indenture.

Section 8.9 No Remedy Exclusive.  No remedy herein conferred upon or reserved to 
the Trustee, any bond insurer, or to the Holders of the Obligations is intended to be exclusive of 
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any other remedy or remedies, and each and every such remedy shall be cumulative and shall be 
in addition to every other remedy given hereunder or now or hereafter existing at law or in equity 
or by statute.

Section 8.10 No Delay or Omission Construed to be a Waiver; Repeated Exercise of 
Powers and Remedies; Waiver of Default.  No delay or omission of the Trustee or of any Holder 
of the Obligations to exercise any right or power accruing upon any default shall impair any such 
right or power or shall be construed to be a waiver of any such default or any acquiescence 
therein; and every power and remedy given by this Indenture to the Trustee and the Holders of 
the Obligations may be exercised from time to time and as often as may be deemed expedient.

The Trustee may, and upon written request of the Holders of not less than a majority in 
principal amount or Maturity Amount, as applicable, of the Outstanding Obligations shall waive 
any default which in its opinion shall have been remedied before the completion of the 
enforcement of any remedy under this Indenture, but no such waiver shall extend to or affect any 
other existing or any subsequent default or defaults or impair any rights or remedies consequent 
thereon.

Section 8.11 Notice of Default.  The Trustee shall mail to each bond insurer, Credit 
Enhancer, DSRF Security Provider, Swap Agreement Counterparty, and each Holder written 
notice of the occurrence of any Event of Default set forth in Section 8.1, within thirty (30) days 
after the Trustee has knowledge of any such Event of Default.  The Trustee shall not, however, 
be subject to any liability to any Holder by reason of its failure to mail any notice required by 
this Section.

[END OF ARTICLE VIII]
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ARTICLE IX

CONCERNING THE FIDUCIARIES

Section 9.1 Trustee; Appointment and Acceptance of Duties.  JPMorgan Chase 
Bank, National Association is hereby appointed as Trustee.  The Trustee shall signify its 
acceptance of the duties and obligations imposed upon it by the Indenture by executing the 
certificate of authentication endorsed upon the Obligations, and by executing such certificate 
upon any Obligation the Trustee shall be deemed to have accepted such duties and obligations 
not only with respect to the Obligation so authenticated, but with respect to all the Obligations 
thereafter to be issued, but only, however, upon the terms and conditions set forth in the 
Indenture.

Section 9.2 Responsibilities of the Trustee.  (a) The recitals of fact herein and in the 
Obligations contained shall be taken as the statements of the Authority and the Trustee assumes 
no responsibility for the correctness of the same.  The Trustee makes no representations as to the 
validity or sufficiency of the Indenture or of any Obligations issued thereunder or as to the 
security afforded by the Indenture, and the Trustee shall not incur any liability in respect thereof.  
The Trustee shall be responsible, however, for its representations contained in its certificate on 
the Obligations.  The Trustee shall not be under any responsibility or duty with respect to the 
application of any moneys paid to the Authority.  The Trustee shall not be under any obligation 
or duty to perform any act which would involve it in expense or liability or to institute or defend 
any suit in respect hereof, or to advance any of its own moneys, unless properly indemnified.  
Subject to the provisions of subsection (b) of this Section 9.2, the Trustee shall not be liable in 
connection with the performance of its duties hereunder except for its own negligence, 
misconduct or default.

(b) The Trustee, prior to the occurrence of an Event of Default and after the curing of 
all Events of Default which may have occurred, undertakes to perform such duties and only such 
duties as are specifically set forth in the Indenture.  In case an Event of Default has occurred 
(which has not been cured) the Trustee shall exercise such of the rights and powers vested in it 
by the Indenture, and use the same degree of care and skill in their exercise, as a prudent person 
would exercise or use under the circumstances in the conduct of his or her own affairs.  Any 
provision of the Indenture relating to action taken or to be taken by the Trustee or the evidence 
upon which the Trustee may rely shall be subject to the provisions of this Section 9.2.

(c) Evidence on Which the Trustee May Act.  

(d) The Trustee, upon receipt of any notice, indenture, resolution, request, consent, 
order, certificate, report, opinion, bond, or other paper or document furnished to it pursuant to 
any provision of the Indenture, shall examine such instrument to determine whether it conforms 
to the requirements of the Indenture and shall be protected in acting upon any such instrument 
believed by it to be genuine and to have been signed or presented by the proper party or parties.  
The Trustee may consult with counsel, who may or may not be counsel to the Authority, and the 
opinion of such counsel shall be full and complete authorization and protection in respect of any 
action taken or suffered by it under the Indenture in good faith and in accordance therewith.
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(e) Whenever the Trustee shall deem it necessary or desirable that a matter be proved 
or established prior to taking or suffering any action under the Indenture, such matter (unless 
other evidence in respect thereof be therein specifically prescribed) may be deemed conclusively 
to be proved and established by a certificate of an Authorized Representative of the Authority, 
and such certificate shall be full warrant for any action taken or suffered in good faith under the 
provisions of the Indenture upon the faith thereof; but in its discretion the Trustee may in lieu 
thereof accept other evidence of such fact or matter or may require such further or additional 
evidence as it may deem reasonable.

(f) Except as otherwise expressly provided in the Indenture, any request, order, 
notice or other direction required or permitted to be furnished pursuant to any provision thereof 
by the Authority to the Trustee shall be sufficiently executed if executed in the name of the 
Authority by an Authorized Representative of the Authority.

Section 9.3 Compensation.  The Authority shall pay to the Trustee from time to time 
reasonable compensation for all services rendered under the Indenture, and also all reasonable 
expenses, charges, counsel fees and other disbursements, including those of its attorneys, agents, 
and employees, incurred in and about the performance of their powers and duties under the 
Indenture.  Subject to the provisions of Section 9.2, the Authority further agrees, to the extent 
permitted by law, to indemnify and save the Trustee harmless against any liabilities which it may 
incur in the exercise and performance of its powers and duties hereunder and which are not due 
to its negligence, misconduct or default.  The Authority also shall pay reasonable compensation 
to any other Fiduciaries for their services.

Section 9.4 Certain Permitted Acts.  The Trustee may become the Holder of any 
Obligations, with the same rights it would have if it were not the Trustee.  To the extent 
permitted by law, the Trustee may act as depository for, and permit any of its officers or 
directors to act as a member of, or in any other capacity with respect to, any committee formed to 
protect the rights of Holders or to effect or aid in any reorganization growing out of the 
enforcement of the Obligations or the Indenture, whether or not any such committee shall 
represent the Holders of a majority in aggregate principal amount, or Maturity Amount, as 
applicable, of the Obligations then Outstanding.

Section 9.5 Resignation of Trustee.  The Trustee may at any time resign and be 
discharged of the duties and obligations created by the Indenture by giving not less than 60 days’ 
written notice to the Authority of the date it desires to resign, and by giving written notice 
thereof, specifying the date when such resignation shall take effect, by registered or certified 
mail, postage prepaid, to each Holder, and such registration shall take effect immediately on the 
appointment and acceptance of a successor Trustee pursuant to Section 9.8 hereof.

Section 9.6 Removal of Trustee.  The Trustee may be removed, with or without 
cause, at any time by an instrument or concurrent instruments in writing, filed with the Trustee, 
and signed by the Holders of at least a majority in aggregate principal amount, or Maturity 
Amount, as applicable, of the Obligations then Outstanding or their attorneys-in-fact duly 
authorized.  In addition, the Trustee may be removed, with or without cause, at any time (unless 
an Event of Default has occurred and is continuing) by a written instrument filed with the 
Trustee and signed by an Authorized Representative of the Authority, stating that the Board of 
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Directors of the Authority has adopted a resolution providing for the removal of the Trustee and 
the appointment of a successor Trustee; provided, however, that such written instrument shall not 
be effective unless the Authority shall have given written notice of such proposed action, by 
registered or certified mail, postage prepaid, to each Holder, and the Authority shall not have 
received, within the 60-day period following the giving of such notice, written objections to such 
proposed action from the Holder of at least a majority in aggregate principal amount, or Maturity 
Amount, as applicable, of the Obligations then outstanding, all of which shall be recited in such 
written instrument.  No such removal of the Trustee shall become effective until a successor has 
been appointed and accepted the duties of Trustee. 

Section 9.7 Appointment of Successor Trustee.  (a) In case at any time the Trustee 
shall resign or shall be removed or shall become incapable of acting, or shall be adjudged a 
bankrupt or insolvent, or if a receiver, liquidator or conservator of the Trustee, or of its property, 
shall be appointed, or if any public officer shall take charge or control of the Trustee, or of its 
property or affairs, a successor may be appointed by the Holders of at least a majority in 
aggregate principal amount of the Obligations then Outstanding, excluding any Obligations held 
by or for the account of the Authority, by an instrument or concurrent instruments in writing 
signed and acknowledged by such Holders or by their attorneys-in-fact duly authorized and 
delivered to such successor Trustee, notification thereof being given to the Authority and the 
predecessor Trustee; provided, nevertheless, that unless a successor Trustee shall have been 
appointed by the Holders as aforesaid, the Authority by duly executed written instrument signed 
by an Authorized Representative of the Authority shall forthwith appoint a Trustee to fill such 
vacancy until a successor Trustee shall be appointed by the Holders as authorized in this Section 
9.8.  The Authority shall give written notice of any such appointment made by it, within 20 days 
after such appointment, by registered or certified mail, postage prepaid, to each Holder.  Any 
successor Trustee appointed by the Authority shall be superseded, immediately and without 
further act, by a Trustee appointed by the Holders.

(b) If in a proper case no appointment of a successor Trustee shall be made pursuant 
to the foregoing provisions of this Section 9.8 within 45 days after the Trustee shall have given 
to the Authority written notice as provided in Section 9.6 or after a vacancy in the office of the 
Trustee shall have occurred by reason of its inability to act, its removal, or for any other reason 
whatsoever, the Trustee (in the case of a resignation under Section 9.6) or the Holder of any 
Obligation (in any case) may apply to any court of competent jurisdiction to appoint a successor 
Trustee.  Said court may thereupon, after such notice, if any, as such court may deem proper, 
appoint a successor Trustee.

(c) Any Trustee appointed under the provisions of this Section 9.8 in succession to 
the Trustee shall be a bank, trust company or national banking association organized and doing 
business under the laws of the United States of America or any state, and having capital stock 
and surplus aggregating at least $100,000,000, which is willing and able to accept the office on 
reasonable and customary terms and which is authorized by law to perform all the duties 
imposed upon it by this Indenture.

Section 9.8 Transfer of Rights and Property to Successor Trustee.  Any successor 
Trustee appointed under the Indenture shall execute, acknowledge and deliver to its predecessor 
Trustee, and also to the Authority, an instrument accepting such appointment, and thereupon 
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such successor Trustee, without any further act, deed or conveyance, shall become fully vested 
with all moneys, estates, properties, rights, powers, duties and obligations of such predecessor 
Trustee, with like effect as if originally named as Trustee; but the Trustee ceasing to act shall 
nevertheless, on the written request of the Authority, or of the successor Trustee, execute, 
acknowledge and deliver such instruments of conveyance and further assurance and do such 
other things as may reasonably be required for more fully and certainly vesting and confirming 
in such successor Trustee all the right, title and interest of the predecessor Trustee in and to any 
property held by it under the Indenture, and shall pay over, assign and deliver to the successor 
Trustee any money or other property subject to the trusts and conditions herein set forth.  Should 
any deed, conveyance or instrument in writing from the Authority be required by such successor 
Trustee for more fully and certainly vesting in and confirming to such successor Trustee any 
such estates, rights, powers and duties, any and all such deeds, conveyances and instruments in 
writing shall, on request, and so far as may be authorized by law, be executed, acknowledged and 
delivered by the Authority.  Any such successor Trustee shall promptly notify the Paying Agents 
of its appointment as Trustee.

Section 9.9 Merger or Consolidation.  Any company into which any Fiduciary may 
be merged or converted or with which it may be consolidated or any company resulting from any 
merger, conversion or consolidation to which it shall be a party or any company to which any 
Fiduciary may sell or transfer all or substantially all of its corporate trust business, provided such 
company shall be a bank or trust company organized under the laws of any state of the United 
States or a national banking association, and shall be authorized by law to perform all the duties 
imposed upon it by the Indenture, shall be the successor to such Fiduciary without the execution 
or filing of any paper or the performance of any further act.

Section 9.10 Adoption of Authentication.  In case any of the Obligations 
contemplated to be issued under the Indenture shall have been authenticated but not delivered, 
any successor Trustee may adopt the certificate of authentication of any predecessor Trustee so 
authenticating such Obligations and deliver such Obligations so authenticated; and in case any of 
such Obligations shall not have been authenticated, any successor Trustee may authenticate such 
Obligations in the name of the predecessor Trustee, or in the name of the successor Trustee, and 
in all such cases such certificate shall have the full force which it is anywhere in said Obligations 
or in the Indenture provided that the certificate of the Trustee shall have.

Section 9.11 Paying Agents.  (a) The Authority shall appoint one or more Paying 
Agents for the Obligations of each Series.  Each Paying Agent shall signify its acceptance of the 
duties and obligations imposed upon it by the Indenture by executing and delivering to the 
Authority and to the Trustee a written acceptance thereof.  Any Paying Agent appointed by the 
Authority shall be a bank or trust company organized under the laws of the United States or any 
state thereof and having capital stock and surplus of at least $50,000,000 which the Authority 
determines to be capable of properly discharging its duties in such capacity and which is 
acceptable to the Trustee.  The Authority may appoint the Trustee as a Paying Agent. 

(b) Any Paying Agent may resign at any time and be discharged of the duties and 
obligations created by the Indenture by giving at least 60 days’ written notice to the Authority, 
the Trustee, and the other Paying Agents.  Any Paying Agent may be removed at any time by an 
instrument filed with such Paying Agent and the Trustee and signed by the Authority.
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(c) In the event of the resignation or removal of any Paying Agent, such Paying 
Agent shall pay over, assign and deliver any moneys held by it as Paying Agent to its successor, 
or if there be no successor, to the Trustee.  In the event that for any reason there shall be a 
vacancy in the office of any Paying Agent, the Trustee shall act as such Paying Agent. 

Section 9.12 Securities Depository.  (a) The Authority may appoint a Securities 
Depository for the Obligations of one or more Series.  In such event, the Authority, the Securities 
Depository and the Trustee shall enter into a Letter of Representations setting forth the respective 
duties and obligations of each with respect to such Obligations, which agreement shall provide 
that the Securities Depository will accept and hold such Obligations as the registered owner 
thereof and will maintain a book-entry system of recording the ownership and transfer of 
ownership of beneficial interests in such Obligations.  Any Securities Depository appointed by 
the Authority shall be a bank or trust company organized under the laws of the United States or 
any state thereof which the Authority determines to be capable of properly discharging its duties 
in such capacity and which is acceptable to the Trustee.  The Authority may appoint the Trustee 
as Securities Depository. 

(b) In the event that the Authority appoints a Securities Depository for one or more 
Series of Obligations, the Authority shall cause the initial purchaser of such Obligations to 
register such Obligations in the name of the Securities Depository or its nominee and to deposit 
such Obligations with the Securities Depository.  Except as provided in subsection (c) of this 
Section 9.13, the Authority and the Trustee shall be entitled to treat the Securities Depository as 
the absolute owner of such Obligations for all purposes of the Indenture, and neither the 
Authority and the Trustee shall have any responsibility to the owners of beneficial interests in the 
Obligations.  For so long as such Obligations remain registered in the name of the Securities 
Depository or its nominee on the Obligation registration books kept by the Trustee, such owners 
of beneficial interests in the Obligations shall not be treated as Holders of Obligations pursuant 
to the provisions of the Indenture.

(c) If the Authority shall have appointed a Securities Depository with respect to the 
Obligations of one or more Series, and if any of the events specified below shall occur, then the 
Authority shall execute and deliver to the Trustee, and the Trustee shall authenticate and deliver, 
pursuant to and in accordance with Article III of the Indenture, to each person who appears on 
the records of the Securities Depository as an owner of a beneficial interest in such Obligations, 
an exchange Obligation or Obligations, in any Authorized Denomination, of the same Series, 
maturity and interest rate and in the same aggregate principal amount or Maturity Amount, as 
applicable, as the Obligations beneficially owned by such person, as set forth in such records:

(1) if the Securities Depository determines not to continue to act as securities 
depository for such Obligations and the Authority is unable to locate a qualified 
successor Securities Depository;

(2) if the Authority determines that the Securities Depository is incapable of 
properly discharging its duties as securities depository for such Obligations and is unable 
to locate a qualified successor Securities Depository;
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(3) if the Authority determines that it is in the best interests of the Authority to 
discontinue the book-entry method system of registration of ownership of beneficial 
interests in such Obligations provided by the Securities Depository; or

(4) if the Authority determines that the continuance of the book-entry system 
of registration of ownership of beneficial interests in such Obligations provided by the 
Securities Depository might adversely affect the interests of the owners of such beneficial 
interests in such Obligations. 

Upon the occurrence of any of the foregoing events, the Authority shall provide written notice of 
such event to the Trustee and the Securities Depository.

Section 9.13 Depositories.  (a) Except as otherwise provided herein, all moneys 
received by the Authority under the provisions of this Indenture shall be deposited with the 
Trustee or with one or more Depositories.  No moneys shall be deposited with any Depository, 
other than the Trustee, in an amount exceeding fifty percent (50%) of the amount that an officer 
of such Depository shall certify to the Authority as the combined capital and surplus of such 
Depository.  All moneys deposited with the Trustee or any other Depository hereunder shall, to 
the extent not insured, be secured in the manner required or permitted by applicable law.

(b) All moneys and securities deposited with any Depository under the provisions of 
the Indenture shall be held in trust for the Trustee or the Authority, as applicable, and the 
Holders, and shall not be applied in any manner that is inconsistent with the provisions of the 
Indenture.

(c) Any Depository may at any time resign and be discharged of its duties and 
obligations under the Indenture by giving at least 60 days’ written notice to the Authority and the 
Trustee. Any Depository may be removed at any time by the Authority by a written instrument 
filed with the Depository and the Trustee and signed by an Authorized Representative of the 
Authority, stating that the Board of Directors of the Authority has adopted a resolution providing 
for the removal of such Depository.

(d) In the event of the resignation or removal of any Depository, such Depository 
promptly shall pay over, assign and deliver any moneys and investments held by it as Depository 
to the successor Depository appointed by the Authority.

[END OF ARTICLE IX]
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ARTICLE X

SUPPLEMENTAL INDENTURES

Section 10.1 General Provisions Concerning Supplemental Indentures.  (a) The 
Indenture shall not be modified or amended in any respect except as provided in and in 
accordance with and subject to provisions of this Article X.

(b) Each Supplemental Indenture, when filed by the Authority with the Trustee, shall 
be accompanied by a Counsel’s Opinion stating that such Supplemental Indenture has been duly 
and lawfully adopted by the Authority in accordance with the provisions of the Indenture, is 
authorized or permitted by the Indenture, and is valid and binding upon the Authority.

(c) The Trustee is hereby authorized to accept the delivery of any Supplemental 
Indenture referred to and permitted or authorized by Sections 10.2 or 10.3 and to make all further 
agreements and stipulations which may be therein contained, and the Trustee, in taking such 
action, shall be fully protected in relying on an opinion of counsel (which may be a Counsel’s 
Opinion) that such Supplemental Indenture is authorized or permitted by the provisions of the 
Indenture.

(d) No Supplemental Indenture shall change or modify any of the rights or 
obligations of any Fiduciary without its written consent thereto.

(e) Each Supplemental Indenture executed and delivered in accordance with this 
Article X shall thereafter form a part of the Indenture, and all of the terms and conditions in any 
such Supplemental Indenture thereafter shall be a part of the terms and conditions of the 
Indenture.

(f) For purposes of this Article X, the rights of the Holder of an Obligation or of the 
Holders of the Obligations of a Series shall be deemed to be affected by a modification or 
amendment of the Indenture if the same materially and adversely affects or diminishes the rights 
of such Holder or Holders.  In each case, the Trustee shall determine whether or not any such 
modification or amendment affects the rights of such Holder or Holders, and such determination 
shall be binding and conclusive upon the Authority and all Holders. 

Section 10.2 Supplemental Indentures Not Requiring Holder Consent.  The Authority 
and the Trustee, at any time and from time to time, without the consent of the Holders of any 
Obligations, may execute and deliver a Supplemental Indenture for any one or more of the 
following purposes:

(a) To authorize Obligations of a Series and, in connection therewith, to specify and 
determine the matters and things referred to in Article III and Article VII hereof (including 
specifically, but without limitation, any provision relating to lien status of a Series of Obligations 
or, if applicable, the springing lien status of a Series of Obligations under Section 7.6(a)) and 
also any other matters and things relative to such Obligations which are not contrary to or 
inconsistent with this Indenture as theretofore in effect, or to amend, modify or rescind any such 
authorization, specification or determination at any time prior to the original issuance of such 
Obligations;
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(b) To cure any ambiguity, supply any omission, or cure or correct any defect or 
inconsistent provision in the Indenture;

(c) To insert such provisions clarifying matters or questions arising under the 
Indenture as are necessary or desirable and are not contrary to or inconsistent with the Indenture 
as theretofore in effect;

(d) To grant to or to confer upon the Trustee for the benefit of the Holders any 
additional rights, remedies, powers, authority or security that may be lawfully granted to or 
conferred upon the Trustee;

(e) To close this Indenture or any Supplemental Indenture against, or provide
limitations and restrictions in addition to the limitations and restrictions contained in this 
Indenture or any Supplemental Indenture on, the issuance and delivery of Obligations; 

(f) To add to the covenants and agreements of the Authority in this Indenture or any 
Supplemental Indenture, other covenants and agreements to be observed by the Authority which 
are not contrary to or inconsistent with this Indenture or the applicable Supplemental Indentures 
as theretofore in effect;

(g) To add to the limitations and restrictions in this Indenture or any Supplemental 
Indenture other limitations and restrictions to be observed by the Authority which are not 
contrary to or inconsistent with this Indenture or the applicable Supplemental Indenture as 
theretofore in effect;

(h) To surrender any right, power or privilege reserved to or conferred upon the 
Authority by the terms of the Indenture, provided that the surrender of such right, power or 
privilege is not contrary to or inconsistent with the covenants and agreements of the Authority 
contained in the Indenture;

(i) To confirm, as further assurance, any pledge under, and the subjection to any lien 
or pledge created or to be created by, the Indenture or any Supplemental Indenture, of the Trust 
Estate or of any other moneys, securities or funds;

(j) To modify any of the provisions of this Indenture or any Supplemental Indenture 
in any respect whatever, provided that (i) such modification shall be, and be expressed to be, 
effective only after all Obligations of any Series Outstanding at the date of the adoption of such 
Indenture or Supplemental Indenture shall cease to be Outstanding; and (ii) such Supplemental 
Indenture shall be specifically referred to in the text of all Obligations of any Series delivered 
after the date of the adoption of such Supplemental Indenture and of Obligations issued in 
exchange therefor or in place thereof;

(k) To modify, amend or supplement this Indenture or any Supplemental Indenture in 
such manner as to permit, if presented, the qualification hereof and thereof under the Trust 
Indenture Act of 1939 or any similar Federal statute hereafter in effect or under any state Blue 
Sky Law; or
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(l) To make any other change in the Indenture which does not, in the opinion of the 
Trustee, materially and adversely affect the rights of the Holders of the Obligations, including, 
without limitation, changes or amendments requested by any Rating Agency as a condition to the 
issuance or maintenance of a rating or requested by the Texas Attorney General’s Office as a 
condition to the approval of any Obligations.

Section 10.3 Supplemental Indentures Requiring Holder Consent.  The Authority and 
the Trustee, at any time and from time to time, may execute and deliver a Supplemental 
Indenture for the purpose of making any modification or amendment to the Indenture, but only 
with the written consent given as provided in Section 10.4, of the Holders of at least a majority in 
aggregate principal amount of the Obligations Outstanding at the time such consent is given, and 
in case less than all of the several Series of Obligations then Outstanding are affected by the 
modification or amendment, of the Holders of at least a majority in aggregate principal amount 
or Maturity Amount, as applicable, of the Obligations of each Series so affected and Outstanding 
at the time such consent is given; provided, however, that if such modification or amendment 
will, by its terms, not take effect so long as any Obligations of any particular Series and maturity 
remain Outstanding, the consent of the Holders of such Obligations shall not be required and 
such Obligations shall not be deemed to be Outstanding for the purpose of any calculation of 
Outstanding Obligations under this Section 10.3.  Notwithstanding the foregoing, no 
modification or amendment contained in any such Supplemental Indenture shall permit any of 
the following, without the consent of each Holder whose rights are affected thereby:  (i) a change 
in the terms of maturity or redemption of any Obligation or of any installment of interest thereon; 
(ii) a reduction in the principal amount or Maturity Amount, as applicable, or redemption price 
of any Obligation or in the rate of interest thereon; (iii) the creation of a lien on or a pledge of 
any part of the Trust Estate which has priority over or parity with (to the extent not permitted 
hereunder) the lien or pledge granted to the Holders hereunder (but this provision shall not apply 
to the release of any part of the Trust Estate as opposed to the creation of a prior or parity lien or 
pledge); (iv) the granting of a preference or priority of any Senior Lien Obligations, Junior Lien 
Obligations, Subordinate Lien Obligations or Other Obligations, as the case may be, over any 
other Senior Lien Obligations, Junior Lien Obligations, Subordinate Lien Obligations or Other 
Obligations, respectively, except to the extent permitted herein; or (v) a reduction in the 
aggregate principal amount or classes of Obligations of which the consent of the Holders is 
required to effect any such modification or amendment.  Nothing in this Section 10.3, however, 
shall be construed as requiring the consent of any Holder in connection with the execution and 
delivery of any Supplemental Indenture for any purpose described in Section 10.2.

Section 10.4 Consent of Holders.  Each Supplemental Indenture executed and 
delivered pursuant to the provisions of Section 10.3 shall take effect only when and as provided 
in this Section 10.4.  A copy of such Supplemental Indenture (or brief summary thereof or 
reference thereto in form approved by the Trustee), together with a request to Holders for their 
consent thereto in form satisfactory to the Trustee, shall be sent by the Authority to Holders by 
first class mail, postage prepaid, provided that a failure to mail such request shall not affect the 
validity of the Supplemental Indenture when consented to as provided in this Section 10.4.  Such 
Supplemental Indenture shall not be effective unless and until there shall have been filed with the 
Trustee (i) the written consents of Holders of the percentages of Outstanding Obligations 
specified in Section 10.3, and (ii) a Counsel’s Opinion stating that such Supplemental Indenture 
has been duly and lawfully adopted and filed by the Authority in accordance with the provisions 
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of the Indenture, is authorized or permitted by the Indenture, and is valid and binding upon the 
Authority and enforceable in accordance with its terms and is in accordance with the Indenture; 
provided, however, that such Counsel’s Opinion may take exception for limitations imposed by 
or resulting from bankruptcy, insolvency, moratorium, reorganization or other laws affecting 
creditors’ rights generally.  Any such  consent shall be binding upon the Holder giving such 
consent and upon any subsequent Holder of such Obligations and of any Obligations issued in 
exchange therefor or in lieu thereof (whether or not such subsequent Holder thereof has notice 
thereof), unless such consent is revoked in writing by the Holder giving such consent or a 
subsequent Holder of such Obligations by filing such revocation with the Trustee prior to the 
time when the written statement of the Trustee provided for hereinafter in this Section 10.4 is 
filed.  The fact that a consent has not been revoked likewise may be proven by a certificate of the 
Trustee filed with the Trustee to the effect that no revocation thereof is on file with the Trustee.  
At any time after the Holders of the required percentages of Obligations shall have filed their 
consents to such Supplemental Indenture, the Trustee shall make and file with the Authority and 
the Trustee a written statement that the Holders of the required percentages of Obligations have 
filed such consents.  Such written statement shall be conclusive that such consents have been so 
filed.  At any time thereafter, the Authority may give written notice to the Holders, stating in 
substance that the Supplemental Indenture (which may be referred to as a Supplemental 
Indenture adopted by the Authority on a stated date, a copy of which is on file with the Trustee) 
has been consented to by the Holders of the required percentages of Obligations and will be 
effective as provided in the Indenture, which notice shall be sent to Holders by registered or 
certified mail, postage prepaid.  The Authority shall file with the Trustee proof of the mailing of 
such notice.  A record, consisting of the papers required or permitted to be filed with the Trustee 
by this Section 10.4, shall be proof of the matters therein stated.  Such Supplemental Indenture 
shall be deemed conclusively binding upon the Authority, the Fiduciaries and the Holders of the 
Obligations on the date of filing with the Trustee of the proof of the mailing of such last-
mentioned notice.

Notwithstanding anything else herein, if a Supplemental Indenture is to become effective 
under Section 10.3 on the same date as the date of issuance of Additional Senior Lien 
Obligations, Additional Junior Lien Obligations, Subordinate Lien Obligations or Other 
Obligations, the consents of the underwriters or purchasers of such Additional Senior Lien 
Obligations, Additional Junior Lien Obligations, Subordinate Lien Obligations or Other 
Obligations, as the case may be, shall be counted for purposes of Section 10.3 and this Section 
10.4.

Section 10.5 Exclusion of Certain Obligations.  Obligations owned or held by or for 
the account of the Authority shall not be deemed Outstanding for the purpose of consent or other 
action or any calculation of Outstanding Obligations provided for in this Article X, and the 
Authority shall not be entitled with respect to such Obligations to give any consent or take any 
other action provided for in this Article X.  At the time of any consent or other action taken 
under this Article X, the Authority shall furnish the Trustee a certificate of an Authorized 
Representative of the Authority, upon which the Trustee may rely, describing all Obligations so 
to be excluded.

Section 10.6 Notation on Obligations.  Obligations authenticated and delivered after 
the effective date of any action taken as provided in this Article XI may, and, if the Trustee so 
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determines, shall bear a notation by endorsement or otherwise in form approved by the Authority 
and the Trustee as to such action, and in that case upon demand of the Holder of any Obligation 
Outstanding at such effective date and presentation of such Obligation for the purpose at the 
principal office of the Trustee, or upon any transfer of any Obligation Outstanding at such 
effective date, suitable notation shall be made on such Obligation or upon any Obligation issued 
upon any such transfer by the Trustee as to any such action.  If the Authority or the Trustee shall 
so determine, new Obligations so modified as in the opinion of the Trustee and the Authority to 
conform to such action shall be prepared, authenticated and delivered, and upon demand of the 
Holder of any Obligation then Outstanding shall be exchanged, without cost to such Holder, for 
Obligations then Outstanding, upon surrender of such Obligations for Obligations of an equal 
aggregate principal amount or Maturity Amount, as applicable, and of the same Series, maturity 
and interest rate, in any Authorized Denomination, upon surrender of such Obligations. 

[END OF ARTICLE X]
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ARTICLE XI

DISCHARGE AND DEFEASANCE

Section 11.1 Discharge.  If:

(a) the principal amount or Maturity Amount, as applicable, of any Obligations and 
the interest due or to become due thereon, together with any redemption premium required by 
redemption of any such Obligations prior to maturity, shall be paid, or is caused to be paid, or is 
provided for under Section 11.2, at the times and in the manner to which reference is made in the 
Obligations, as the case may be, according to the true intent and meaning thereof, or the 
outstanding Obligations shall have been paid and discharged in accordance with this Indenture, 
and

(b) all of the covenants, agreements, obligations, terms and conditions of the 
Authority under this Indenture shall have been kept, performed and observed and there shall 
have been paid to the Trustee and the Paying Agents all sums of money due or to become due to 
them in accordance with the terms and provisions hereof,

then the right, title and interest of the Trustee in the Trust Estate shall thereupon cease 
and the Trustee, on request of the Authority and at the expense of the Authority, shall release this 
Indenture and the Trust Estate and shall execute such documents to evidence such release as may 
be reasonably required by the Authority and shall turn over to the Authority, or to such other 
Person as may be entitled to receive the same, all balances remaining in any Funds hereunder 
except for amounts required to pay such Obligations or held pursuant to Section 5.6.

Section 11.2 Defeasance.  

(a) Defeased Obligations.  Any Obligations and the interest thereon shall be deemed 
to be paid, retired and no longer outstanding (each a “Defeased Obligation”) within the meaning 
of the Indenture, except to the extent provided in subsection (c) of this Section, when payment of 
the principal of such Defeased Obligation, plus interest thereon to the due date (whether such due 
date be by reason of maturity or otherwise) either (i) shall have been made or caused to be made 
in accordance with the terms thereof, or (ii) shall have been provided for on or before such due 
date by irrevocably depositing with or making available to the Trustee (or other bank or similar 
institution with trust powers meeting the requirements of Section 9.8) as escrow agent (the 
“Escrow Agent”) in accordance with an escrow agreement or other instrument (the “Defeasance 
Escrow Agreement”) for such payment (1) lawful money of the U.S. sufficient to make such 
payment or (2) Defeasance Securities that mature as to principal and interest in such amounts 
and at such times as will insure the availability, without reinvestment, of sufficient money to 
provide for such payment, and when proper arrangements have been made by the Authority with 
the Escrow Agent for the payment of its services and those of the Trustee relating to such 
Defeased Obligations until such Defeased Obligations shall have become due and payable; 
provided, however, a Credit Facility shall not be deemed to have been paid and no longer 
Outstanding until all amounts due thereunder have been paid and the Credit Facility has been 
terminated in accordance with its terms.  The Trustee shall be entitled to receive and may 
conclusively rely upon a verification report of independent certified public accountants to the 
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effect that the deposit of money and/or Defeasance Securities will provide sufficient moneys to 
provide for the payment of such Obligations.  At such time as an Obligation shall be deemed to 
be a Defeased Obligation hereunder, as aforesaid, such Defeased Obligation and the interest 
thereon shall no longer be secured by, payable from, or entitled to the benefits of, the Trust 
Estate herein pledged as provided in this Indenture, and such principal, or Maturity Amount, as 
applicable, of and interest shall be payable solely from such money or Defeasance Securities.  
Notwithstanding any other provision of this Indenture to the contrary, it is hereby provided that 
any determination not to redeem Defeased Obligations that is made in conjunction with the 
payment arrangements specified in clauses (i) or (ii) above shall not be irrevocable, provided 
that, in the proceedings providing for such payment arrangements, the Authority (A) expressly 
reserves the right to call the Defeased Obligations for redemption; (B) gives notice of the 
reservation of that right to the owners of the Defeased Obligations immediately following the 
making of the payment arrangements; and (C) directs that notice of the reservation be included in 
any redemption notices that it authorizes.

(b) Investment in Defeasance Securities.  Any moneys so deposited with the Escrow 
Agent may at the written direction of the Authority be invested in Defeasance Securities, 
maturing in the amounts and times as hereinbefore set forth, and all income from such 
Defeasance Securities received by the Escrow Agent that is not required for the payment of the 
Defeased Obligations and interest thereon, with respect to which such money has been so 
deposited, shall be turned over to the Authority, or deposited as directed in writing by the 
Authority.  Any Defeasance Escrow Agreement pursuant to which the money, Defeasance 
Securities or a combination of the foregoing are held for the payment of Defeased Obligations 
may contain provisions permitting the investment or reinvestment of such moneys in Defeasance 
Securities or the substitution of other Defeasance Securities upon the satisfaction of the 
requirements specified in clauses (i) or (ii) or subsection (a) of this Section 11.2.  All income 
from such Defeasance Securities received by the Escrow Agent that is not required for the 
payment of the Defeased Obligations, with respect to which such money has been so deposited, 
shall be remitted to the Authority or deposited as directed in writing by the Authority.

(c) Paving Agent/Registrar Services.  Until all Defeased Obligations shall have 
become due and payable, the Trustee shall perform the services of Paying Agent for such 
Defeased Obligations the same as if they had not been defeased, and the Authority shall make 
proper arrangements to provide and pay for such services as required by this Indenture.

(d) Selection of Obligations for Defeasance.  In the event that the Authority elects to 
defease less than all of the principal amount or Maturity Amount of a Series of Obligations of a 
maturity, the Trustee, or the Securities Depository if such Obligations are in book-entry form, 
shall select, or cause to be selected, such amount of such obligations by such random method as 
it deems fair and appropriate.

Section 11.3 Notice of Defeasance.  

(a) in case any of the Obligations for the payment of which moneys or Defeasance 
Securities have been deposited with the Escrow Agent pursuant to Section 11.2, are to be 
redeemed on any date prior to their maturity, the Authority shall give to the Trustee in form 
satisfactory to it irrevocable instructions to give notice of redemption of such Obligations as 



#5045086.3 -91-

required by the provisions of this Indenture or the Supplemental Indenture authorizing the 
issuance of such Obligations.

(b) In addition to the foregoing notice, in the event such Obligations to be redeemed 
are not by their terms subject to redemption within the next succeeding 60 days, the Trustee shall 
give further notice to the Holders that the deposit required by Section 11.2 has been made with 
the Escrow Agent and that said Obligations are deemed to have been paid in accordance with this 
Article XI and stating the maturity or redemption date or dates upon which moneys are to be 
available for the payment of the principal or Maturity Amount, as applicable, of and redemption 
premium, if any, on said Obligations; such further notice shall be given promptly following the 
making of the deposit required by Section 11.2; and such further notice also shall be given in the 
manner set forth in Section 4.5 or any comparable provision of a Supplemental Indenture; but no 
defect in said further notice nor any failure to give all or any portion of such further notice shall 
in any manner defeat the effectiveness of the deposit.

(c) If the Authority has retained any rights pursuant to Section 11.2, notice thereof 
shall be sent to Holders of such Obligations as soon as practicable and not later than any notice 
required by subsections (a) or (b) of this Section.

[END OF ARTICLE XI]
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ARTICLE XII

MISCELLANEOUS

Section 12.1 Evidence of Signatures of Holders.  Any request, consent, revocation of 
consent or other instrument which the Indenture may require or permit to be signed and executed 
by the Holders may be in one or more instruments of similar tenor, and shall be signed or 
executed by such Holders in person or by their attorneys appointed in writing.  Proof of the 
execution of any such instrument, or of an instrument appointing any such attorney, shall be 
sufficient for any purpose of the Indenture (except as otherwise therein expressly provided) if 
made in the following manner, or in any other manner satisfactory to the Trustee, which may 
nevertheless in its discretion require further or other proof in cases where it deems the same 
desirable.  The fact and date of the execution by any Holder or his attorney of such instruments 
may be proved by a guarantee of the signature thereon by a bank or trust company or by the 
certificate of any notary public or other officer authorized to take acknowledgements of deeds, 
that the person signing such request or other instrument acknowledged to him the execution 
thereof, or by an affidavit of a witness of such execution, duly sworn to before such notary 
public or other officer.  Where such execution is by an officer of a corporation or association or a 
member of a partnership, on behalf of such corporation, association or partnership, such 
signature guarantee, certificate or affidavit shall also constitute sufficient proof of his authority.

Section 12.2 Obligations Not Obligations of the State.  The Obligations shall not be in 
any way a debt or liability of the State or any political subdivision thereof other than the 
Authority and shall not create or constitute any indebtedness, liability or obligation of the State 
nor of any other political subdivision or be or constitute a pledge of the faith and credit of the 
State or of any such other political subdivision thereof but all Obligations, unless funded or 
refunded by other bonds of the Authority, shall be payable solely from the Trust Estate including 
the Revenues and the Funds pledged or available for their payment as authorized in the 
Indenture.  Each Obligation shall contain on its face a statement to the effect that the Authority is 
obligated to pay the principal amount or Maturity Amount, as applicable, or redemption price 
thereof and the interest thereon only from the Trust Estate including the Revenues and Funds of 
the Authority pledged under the Indenture and that neither the State nor any political subdivision 
thereof other than the Authority is obligated to pay such principal amount or Maturity Amount, 
as applicable, or redemption price and interest and that neither the faith and credit nor the taxing 
power of the State nor any such other political subdivision thereof is pledged to the payment of 
the principal amount or Maturity Amount, as applicable, or redemption price and interest on the 
Obligations.

Section 12.3 Preservation and Inspection of Documents.  All documents received by 
the Trustee under the provisions of the Indenture shall be retained in its possession and shall be 
subject at all reasonable times to the inspection of the Authority, and any Holder and their agents 
and their representatives, any of whom may make copies thereof.

Section 12.4 Filing of Security Instruments.  The Authority hereby covenants that it 
will cause to be filed all necessary documents, security instruments and financing statements, 
and the Trustee covenants that it will cause to be filed all necessary continuation statements, 
under the Business and Commerce Code of the State of Texas, in such manner and in such places 
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as may be required by law in order to perfect and to protect and maintain in force the lien and 
pledge of, and the security interests created by, the Indenture.  The Authority or the Trustee may 
rely on a Counsel’s Opinion with respect to the necessity of any filing.

Section 12.5 Parties Interested Herein.  Nothing in the Indenture expressed or implied 
is intended or shall be construed to confer upon, or to give to, any person, other than the 
Authority, the Trustee, the Holders of the Obligations and, to the extent provided in a 
Supplemental Indenture relating to a series of Obligations, the Credit Enhancer for such 
Obligations, any right, remedy or claim under or by reason of the Indenture or any covenant, 
condition or stipulation thereof, and all the covenants, stipulations, promises and agreements in 
the Indenture contained by and on behalf of the Authority shall be for the sole and exclusive 
benefit of the Authority, the Trustee, the Holders of the Obligations and, to the extent provided 
in a Supplemental Indenture relating to a series of Obligations, the Credit Enhancer for such 
Obligations. 

Section 12.6 No Recourse on the Obligations.  No recourse shall be had for the 
payment of the principal amount or Maturity Amount, as applicable, or redemption price or 
interest on the Obligations or for any claim based thereon or on the Indenture against any 
director, officer or employee of the Authority or any person executing the Obligations. 

Section 12.7 No Individual Liability.  No covenant or agreement contained in the 
Obligations or in this Indenture shall be deemed to be the covenant or agreement of any member 
of the Board of Directors of the Authority or the Trustee or any officer, agent, employee or 
representative of the Authority or the Trustee in his or her individual capacity, and neither the 
directors, officers, agents, employees or representatives of the Authority or the Trustee nor any 
person executing the Obligations shall be personally liable thereon or be subject to any personal 
liability or accountability by reason of the issuance thereof, whether by virtue of any 
constitutional provision, statute or rule of law, or by the enforcement of any assessment or 
penalty, or otherwise, all such liability being expressly released and waived as a condition of and 
in consideration for the execution of this Indenture and the issuance of the Obligations. 

Section 12.8 Indenture to Constitute Contract.  In consideration of the purchase and 
acceptance of any and all of the Obligations authorized to be issued hereunder by those who shall 
hold the same from time to time, the Indenture shall be deemed to be and shall constitute a 
contract among the Authority, the Trustee and the Holders of the Obligations, and the pledge 
made in this Indenture and the covenants and agreements therein set forth to be performed by or 
on behalf of the Authority shall be for the equal benefit, protection and security of the Holders of 
any and all of the Obligations all of which, regardless of the time or times of their authentication 
and delivery or maturity, shall be of equal rank without preference, priority or distinction of any 
of the Obligations over any other thereof except as expressly provided in or permitted by this 
Indenture. 

Section 12.9 Notice.  Any notice, demand, direction, request, or other instrument 
authorized or required by this Indenture to be given to or filed with the Authority or the Trustee 
shall be deemed to have been sufficiently given or filed for all purposes of this Indenture if and 
when sent by registered or certified mail, postage prepaid, to the address specified below or, to 
such other address as may be designated in writing by the parties:
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Authority: Hidalgo County Regional Mobility Authority
13460 Briarwick Drive, Suite 200
Austin, Texas  78729
Attention:  Executive Administrator

Trustee: [BANK NAME]
[BANK ADDRESS]
Attn:  [BANK CONTACT]

Section 12.10 Governing Law.  This Indenture shall be governed in all respects, 
including validity, interpretation and effect, by, and shall be enforceable in accordance with, the 
laws of the State of Texas.

Section 12.11 Severability of Invalid Provisions.  If any one or more of the covenants 
or agreements provided in the Indenture on the part of the Authority or the Trustee to be 
performed shall be contrary to law, then such covenant or covenants or agreement or agreements 
shall be deemed severable from the remaining covenants and agreements, and shall in no way 
affect the validity of the other provisions of the Indenture.

Section 12.12 Successors.  Whenever in the Indenture the Authority is named or 
referred to, it shall be deemed to include the board, body, commission, authority, agency, 
department or instrumentality of the State of Texas succeeding to the principal functions and 
powers of the Authority, and all the covenants and agreements in the Indenture contained by or 
on behalf of the Authority shall bind and inure to the benefit of said successor whether so 
expressed or not.

Section 12.13 Holidays.  If the date for making any payment or the last date for 
performance of any act or the exercising of any right, as provided in the Indenture, shall be a day 
that is not a Business Day, such payment may be made or act performed or right exercised on the 
next succeeding Business Day with the same force and effect as if done on the nominal date 
provided in the Indenture and no interest shall accrue for the period after such nominal date.

Section 12.14 Execution in Several Counterparts.  This Indenture may be 
simultaneously executed in several counterparts, all of which shall constitute one and the same 
instrument and each of which shall be, and shall be deemed to be, an original.

[END OF ARTICLE XII]
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IN WITNESS WHEREOF, the Authority and the Trustee have caused this Indenture to 
be signed, sealed and attested on their behalf by their duly authorized representatives, all as of 
the date first hereinabove written.

HIDALGO COUNTY REGIONAL 
MOBILITY AUTHORITY

By:
Chairman, Board of Directors

ATTEST:

Secretary

(SEAL)
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[BANK NAME], Trustee

By:
Authorized Officer
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