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ALAMO RMA

Afamo Regional Mobifity Autharity

‘Moving peaple faster”

AGENDA

ALAMO REGIONAL MOBILITY AUTHORITY
REGULAR BOARD OF DIRECTORS MEETING
Alamo Area Council of Governments
8700 Tesoro Drive, Suite 100
San Antonio, Texas
April 15, 2010
1:00 p.m.

‘..l...l........l..‘.l.......l..'.I..................l.........l..l....l..

»
M PUBLIC COMMENT

o Individuals may sign up to speak on any Item shown below on the agenda. Individuals interested in speaking must sign
s up to speak prior to the item being placed in consideration before the Board of Directors. Speakers are allotted no mare
s than 3 minutes to speak and time is not transferahle between speakers. Any comments, which do not address a specific
s agaenda item, must be made during the Citizens’ Communications portion of the agenda, provided the individual has

L

[ ]

[ ]

signed to speak prior to this pariod starting.

1} Call meeting to order

2) Swearing-in of the following to the Board of Directors of the Alamo Regional Mobility Authority (i)
Dr. William E. Thomnton for a term of office to expire on February 1, 2012, (ii) James R. Reed for a
term of office to expire on February 1, 2012, (iii) Robert G. Rodriguez for a term of office to expire
on February 1, 2011, (iv) Reynaldo Diaz for a term of office to expire on February 1, 2012, (v)
Christel Villarreal for a term of office to expire on February 1, 2011

3) Approval of minutes from the Regular Board of Directors Meeting of March 11, 2010

4) Discussion and appropriate action on a resolution to authorize execution of the U.S. 281 North/Loop
1604 Interchange Project Design/Build Comprehensive Development Agreement between the Alamo
RMA and Williams Brothers Construction Co., Inc. (Terry Brechtel/Pat Irwin) (Resolution No. 10-

20)

5) Discussion and appropriate action on a resolution approving the selection of a depository bank and
approval of a contract to provide bank depository services (Terry Brechtel/Milo Nitschke)
(Resolution No. 10-21)

6) Discussion and appropriate action on a resolution approving an Interlocal Agreement with the Texas
Department of Transportation for the materials inspection and testing services relating to the US 281
Super Street (Terry Brechtel/Pat Irwin) (Resolution No. 10-22)

7) Discussion and appropriate action on the financial statements for the period ending March 31, 2010
(Terry Brechtel / Carrie Conner)

8) Executive Director’s Report
A) Board Calendar and notification of upcoming events
B) Status report on GEC work authorizations
C) Monthly Update on US 281/1604 Interchange Project
D) Monthly Update on US 281 Super Street Project



E) Monthly Update on Loop 1604 Super Street Project

F) Morthly Update on US 281 Environmental Impact Statement
G) Monthly Update on Loop 1604 Environmental Impact Statement
H) Legislative Update

9) Citizens’ Communications (citizens must sign the register to speak)
10) Executive Session - Pursuant to Chapter 551, Subchapter D, Texas Government Code

>  Atany time during the meeting of the Alamo RMA Board of Directors, the Board may meet in executive
session for consultation concerning attorney-client matters (real estate, litigation, contracts, personnel,
and security} under Chapter 551 of the Texas Goverament Code:

A. Subsection 551.071(1}). Consultation with Attorney -- Consultation with, and advice from legal
counsel concerning pending/contemplated litigation, including but not limited to Aquifer Guardians
in Urban Areas and Texans Uniting for Reform and Freedom v. United States Federal Highway
Administration et. al, settlement offers and negotiations, and other legal issues.

B. Section 551.074. Personnel Matters — Deliberation concerning the appointment, employment,
reassignment, evaluation, duties, discipline, and/or dismissal of personnel.

C. Section 551.072. Deliberation Regarding Real Property - Discussion of real property purchase,
exchange, lease, license, gift, donation, and/or negotiated settlement, including property to be

acquired for right-of-way.
11) Adjournment

NOTES

Agenda item numbers are assigned for ease of reference only, and do not necessarily reflect the order of their
consideration by the Alamo RMA Board of Directors.

ALAMO REGIONAL MOBIITY AUTHORITY ACCESSIBILITY STATEMENT FOR DISABLED
PERSONS

This meeting site is accessible to disabled persons as follows: Entrance to Alamo Area Council of Governments is
accessible through the main entrance at 8700 Tesore Drive. Parking spaces reserved for the disabled are located at
the main enfrance. Persons with disabilities who plan to attend this meeting and who may need auxiliary aids or
services, such as interpreters for persons who are deaf or hearing impaired, and readers of large print or Braille, are
requested to contact Gayle McDaniel at (210) 495-5256 at least two working days prior to the meeting so that

appropriate arrangements can be made.

Presenters with audiovisual needs are requested to contact Gayle McDaniel at (210) 495-5256, at least two working
days prior to the meeting.

Posted at the Bexar County Courthouse and the Alamo RMA Administrative Offices (1222 N, Main, Ste 1000) at
12:00 p.m., Friday, April 9, 2010
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Board Memorandum

To: Alamo RMA Board of Directors

From: Terry M. Brechtel, Executive Director @D
Copies: File

Date: Wednesday, April 7, 2010

Apenda Item 2: Swearing-in of Board Members

Bexar County District Clerk Margaret Montemayor will be on hand to swear in
the following to the Alamo RMA Board of Directors:

(© Dr. William E. Thornton for a term of office to expire on February 1, 2012,
who was appointed by the Texas Governor as Governor Rick Perry’s appointee;

(ii) James R. Reed for a term of office to expire on February 1, 2012, who was
appointed by Bexar County Commissioners’ Court as County Judge Nelson WolfF's
appointee;

(iii) Robert G. Rodriguez for a term of office to expire on February 1, 2011, who
was appointed by Bexar County Comimissioners’ Court as Commissioner Sergio
“Chico” Rodriguez’s appointee;

(iv) Reynaldo Diaz for a term of office to expire on February 1, 2012, who was
appointed by Bexar County Commissioners’ Court as Commissioner Paul
Elizondo’s appointee; and

(v) Christel Villarreal for a term of office to expire on February 1, 201, who was
appointed by Bexar County Commissioners’ Court as Commissioner Tommy

Adkisson’s appointee.

These actions were taken to comply with the provisions of Section 370.251(c),
Texas Transportation Code which states: “Directors serve two-year terms, with as
near as possible to one-half of the directors’ terms expiring on February 1 of each
year”.

There is no formal action of the Board required on this item.

Alamo Regional Mobility Authority
1222 N. Main Avenue, Suite 1000 San Antonio, Texas 78212
(210} 495-5256 (210) 495-5403 Fax
www.AlamoRMA.org
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ALAMO RMA

Aloamo Reglenal Mobifity Authority

“Moving people faster”
Board Memorandum
To: Alamo RMA Board of Directors
From: Terry M. Brechtel, Executive Director @D
Copies: File
Date: Wednesday, April 7, 2010

Agenda Item 3: Approval of Minutes

BOARD OF DIRECTORS

é’;ﬁ’m £ 1o The minutes for the March 11, 2010 regular meeting of the Alamo
RMA Board of Directors Meeting are attached for your review and

ROBERT §, THOMPSON . .

VICE-CaAmR consideration.

Reynarpo L. Didz, JR.
SECRETARY/TREASURER

Staff recommends approval of these minutes.
ARTHUR J. DOWNEY, /R
JAMES R. RERD
ROBERT G. RODRIGUEZ
CHRISTEL VILLARREAL

TERRY M. BRECHTEL
EXECUTIVE DIRECTOR

Alamo Regional Mobility Authority
1222 N. Main Avenue, Suite 1000 San Antonio, Texas 78212
(210) 495-5256 (210) 495-5403 Fax
www. AlamoRMA .org
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Alamo Regional Mobility Authority

Meeting March 11, 2010, 1:00p.m.,
In the Al J. Notzon IIl Conference Room
of the Alamo Area Council Of Governments, at 8700 Tesoro Drive.

Minutes
1. Call meeting to order. Chairman Thornton called the meeting to order at 1:00 p.m. All Board
members present.

2. Approval of minutes from the Regular Board of Directors Meeting of February 11, 2010. J. Reed
made the motion to approve the minutes as presented to the Board. R. Thompson seconded,

Motion passed by a unanimous vote.

3. Discussion and appropriate action on a resolution to approve the selection of the best value
proposer for the U.S. 281 North/Loop 1604 Project Design/Build Comprehensive Development
Agreement (Terry Brechtel/Pat Irwin) (Resolution No. 10-16). T. Brechtel made a presentation
(see power point) addressing the procurement process, the schedule, segment description, team
makeup, the organization chart for review committees and the process for review and scoring, Pat
Irwin discussed the scoring process, categories, points summary and calculations and ranking,
Chairman Thornton discussed the options and that the motion in the resolution is to recommend
the selection of Williams Brothers. [ Reed made the motion to approve the resolution as
presented to the Board, R. Diaz seconded. J. Reed asked whether there was any reason not to go
forward and T. Brechtel answered no. R, Thompson asked a question about the price and
confirming that it was for all segments and whether there had been a discussion on the use of the
additional funds. T. Brechtel stated that the use of the additional funds has not been discussed but
that the incorporation of value added concepts is part of the CDA negotiations and that there is a
stipend for the unsuccessful bidders and other costs such as contingency. R. Rodriguez asked
whether all bidders were present and T. Brechtel stated that one other bidder, Austin Bridge, was
there. R. Rodriguez asked about the involvement of the consultants in the proposal review _
process and whether this was a conflict of interest and T. Brechtel described the confidentiality
and conflict disclosure forms and process for review. R. Rodriguez asked if HNTB or LLBL had
any business with the bidders and T. Brechtel stated that she could not make that statement and
B. Cassidy described the process for the distribution of the conflict forms and the review and
discussion regarding the proposed plan to address the conilicts, to the extent any were described,
to ensure it did not impact the proposal reviews and scoring process.. T. Brechtel stated that we
did not find a conflict that was not addressed by the plan included in the forms. C. Villarreal
stated that Williams Brothers was doing a project on the south side and they were doing a good
job. Chairman Thornton thanked the teams and making it competitive and that the Board has
stayed out of the process and this process encouraged competition and encouraged value added
concepts and lets the engineers be creative. R. Diaz stated that in deciding to go out with this
process that TxDOT wanted to get as much as possible and bid it out with segments and the
authority to use design/build also helps. R. Thompson stated that design/build allows the RMA to
proceed to construction much quicker, R. Thompson asked Austin Bridge whether the stipend
was sufficient and the representative, Joseph Weich stated that the amount is less than they
hoped for and each proposer is different in their approach and cost structure and what is
reasonable depends on the resources committed but they would bid again. R. Rodriguez asked
about what other RMA’s pay for stipends and T. Brechtel stated that they would provide the
information the RMA received addressing that during the prior 281 North toll transaction that
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was never executed or paid. Pat [rwin stated that the prior survey indicated that 3% to %% for a
stipend was typical. Mario Medina of TxDOT stated that they were involved in process and
concurred in the process and oversight and they have found the best value proposer and
recommend moving forward. Randy Rogers of Williams Brothers stated that they were thrilled
to be chosen and Chairman Thornton asked him when the project would be complete and R.
Rogers stated it depended on the start date but approximately 30 months. Al voted in favor.

. Discussion and appropriate action on a resolution approving an amended contract for legal
services with Locke Lord Bissell & Liddell LLP (Terry Brechtel/Lisa Adelman) (Resolution No.
10-17). T. Brechtel made the presentation and stated that the current contract expires March 16,
2010 and described the proposed term and services and that it was divided by expertise in specific
subject matters as set forth in Attachment A and further divided by primary and secondary levels
of responsibility and allows the RMA to bring in local or subcontracted counsel for specific
assignments, T. Brechtel stated that the rates are continuing to be offered at 30%/20% discount
depending on the type of services and a list has been provided of the firm’s clients as requested
during the Finance Committee meeting and staff recommends approval. [ Reed made the motion
to approve the resolution as presented to the Board, A. Downey made the second. R. Rodriguez
stated that this agreement has been discussed in the Finance Committee and he had requested a
list of clients which he received at the Board meeting and he noted that the firm represents 4
other RMA’s and why wasn’t this a conflict of interest and is there an association of RMA’s and
aren’t there times when the RMAs are all seeking the same dollars so that is a conflict for the
firm. T. Brechtel stated that there is an organization called Team Texas where all RMAs and
other tolling authorities like NTTA get together to share information but no formal association. B.
Cassidy stated that there are 8 RMAs and his firm represents 6 and as far as conflicts, his firm
does not assist the MRA in pursuing funds or financial assistance, they only help with the
structure and use of funds and it is the job of TxDOT and the MPO to handle the financial issues
as well as the staff and leadership of the Alamo RMA. B, Cassidy stated that since he was hired
there has not been a conflict scenario that has arisen and that in fact the common representation
has provided a benefit to the RMAs as far as cost savings/sharing, planning, and legislation and
the allocation of funding is done by region and a specific formula and the few instances where
there was an interlocal agreement between 2 RMAs they used separate counsel. B. Cassidy stated
that the legal ethics rules require that he disclose any potential conflict. R. Rodriguez stated that
he would like a complete list of all of the firm’s clients for transparency purposes and show that
we are being thorough. B. Cassidy stated that the firm has over 5,000 clients and many can’t be
disclosed as they are not governmental entities and the firm is not at liberty to disclose the names.
R. Rodriguez stated that there should be an RFP process to see if there are other competent and
capable firms to do this work. R. Thompson stated that the code of professional responsibility for
lawyers is an absolute standard and can’t be waived and this form has unique abilities and the
RMA needs a broader look than just local issues such as legislative issues and working directly
with TxDOT. J. Reed concurred with what Brian and Bob stated regarding the ability to have the
firm as a resource as to what the other RMAs are doing is invaluable to the Planning Committee.
R. Thompson stated that when the RMA went through the original procurement process he
wanted to hire a local firm but they selected Brian and his firm for their expertise and Austin is as
far as he is willing to reach for representation, C. Villarreal stated that since it was 5 years ago the
process could have changed. B. Cassidy stated that when he was hired by the RMA he
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represented 2 RMAs and now he is up to 6. R, Thompson stated that he reviewed the bar list and
there is nobody in San Antonio with the expertise and the RMA tried Tim Tuggey and that was
not helpful and there is no other firm with the same resources available that can answer the
questions. R. Thompson stated that the eriginal amendment was for another 5 year extension but
that he requested it be changed to a 3 year extension with two one year renewals so the RMA can
re-visit it if things change. R. Diaz stated that the professional code of conduct for lawyers
includes conflict checks and penalties greater than losing a client for violations. R. Rodriguez
stated that he was just bringing up a new view on the process and not the person. A voted in
favor except R. Rodriguez and C. Villarreal who voted no.

. Discussion and appropriate action on a resolution approving an amendment to the interlocal
agreement with Bexar County for the Loop 1604 Super Street Project (Terry Brechtel)
(Resolution No. 10-18). T. Brechtel made the presentation and stated that this amendment adds
another $900,000 for the next phase for design and environmental work with additional phases
(see power point). R. Diaz made the motion to approve the resolution as presented ro the Board,
R. Thompson made the second. R. Rodriguez asked about the source of these funds and T.
Brechtel stated that they are from savings from various pass-through projects from the ATD,
Culebra and Blanco Road projects, and Bexar County obtained the approvals of the ATD, TxDOT
and Commissioners Court for the use of the funds, C. Villarreal asked about the CE and the
whether there would be a significant impact on the human environment and T. Brechtel stated
that the requests to prepare CEs for the two projects have been submitted to FHWA and are
currently under review and the environmental documents will look at the environmental impacts
from the proposed projects. R. Thompson stated that it may be a close call on whether these
projects can be classified as CEs. T. Brechtel stated that those are decisions for FHWA and that
we have known that from the beginning and that all information that is being obtained will be
incorporated into the 1604 EIS, Chairman Thornton stated that these requests were initiated by
County Commissioners and a Councilmember. A/l voted in fvor.

. Discussion and appropriate action on a resolution approving an amendment to the advance
funding agreement with the Texas Department of Transportation for the US 281 Super Street
Project (Terry Brechtel) (Resolution No. 10-19). T. Brechtel made the presentation and stated
that the amendment is for minor changes regarding reimbursement and invoicing. J. Reed made
the motion to approve the resolution as presented to the Board, R. Diaz made the second.

All voted in fvor.

. Discussion and appropriate action on the financial statements for the period ending February 28,
2010. C. Conner made 2 brief presentation on the balance sheet, statement of capitalized costs,
statement of cash flow, and statement of revenues, expenses and changes in fund deficit R. Diaz
made the motion to accept the Financial Statements as presented to the Board. R. Rodriguez

seconded. All vored in favor.

. Executive Director’s Report. T. Brechtel reviewed the calendar. C. Villarreal asked is times could
be added to each item and T. Brechtel stated that they would be added in the future. T. Brechtel
stated that Finance Committee would be the second Monday of each month at 4 p.m. and C,
Villarreal asked if these were open to the public and T. Brechtel stated that they are not open to
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the public. B. Cassidy gave a brief update on the legislature. R. Thompson stated that he noted
that there are currently 240 EIS’ ongoing around the US and 1/3 are in California, Texas and New
York. R. Rodriguez asked if the minutes and agenda were placed on the RMA website and C.
Villarreal asked if the whole packet could be placed on the website. T. Brechtel stated that the
agenda and minutes are put on the website and that staff will discuss how to put the entire packet
on the website, R. Rodriguez stated that we should add as much as possible.

Citizens’ Communications. None.

Executive Session, In accordance with Subsection 551.071(1). Consultation with Attorney ~
Consultation with, and advice from legal counsel concerning pending/contemplated litigation,
including but not limited to Aquifer Guardians in Urban Areas and Texans Uniting for Reform
and Freedom v. United States Federal Highway Administration et. al, settlement offers and
negotiations, and other legal issues, the Board adjourned for Executive Session at 3:00pm.

Chairman reconvened the meeting at 3:55 p.m. stating that no decisions had been made while in
Executive Session and adjourned the meeting,

APPROVED:

DR. WILLIAM E. THORNTON, CHAIRMAN

DATE ADOPTED:  4/15/2010

I hereby certify that the above foregoing pages constitute the full, true, and correct minutes
of all the proceedings and official records of the Alamo Regional Mobility Authority at its
meeting on March 11, 2010.

ATTEST:

REYNALDO L. DIAZ, JR
SECRETARY/TREASURER
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Board Memorandum

To: Alamo RMA Board of Directors

From: Terry M. Brechtel, Executive Director{ -7 M
Copies: File

Date: Wednesday, April 7, 2010

enda Item 4: Discussion and appropriate action on a resolution to approve
the final terms of the U.S. 281 No op 1604 Interchange Project Desi uild
Comprehensive Development Agreement between the Alamo RMA and Williams
Brothers Construction Co., Inc,

In accordance with Board direction at the March 11, 2010 Board of Directors
meeting, the Alamo RMA has finalized the terms of the contract with Williams
Brothers Construction Co., Inc. (“WB”), for design build services for the U.S. 281
North/Loop 1604 Interchange Project.

Key among the terms in the contract are:
1. Guaranteed Maximum Price: (section 13) $109,097,279.00
(Used Proposal Price for all 8 segments in Best Value Selection)

2. Guaranteed Schedule: (Sections 5, 13 and 18)

* Interim Milestone: 900 days after NTP (approx 30 months) (Segment 1)

* Substantial Completion: 1099 days after NTP (approx 37 months) (all 8
segments)

* Liquidated Damages: $5,000/day interim completion or completion deadline,
$2,500/day final acceptance deadline by TXDOT and Alamo RMA

* Early completion incentives: $10,000/day to max of $500,000 for Interim
Completion of the Interim Milestone (Segment 1)

3. DBE requirements: (Section 8)
* DBE requirement: 11.1% for both design and construction
* Minimum DBE design and construction allocation: approx $12 Million

A detailed breakdown of the full terms included in the contract is attached for
your information and review. Staff recommendation is for approval of this
contract, as outlined,
Alamo Regional Mobility Authority
1222 N. Main Avenue, Suite 1000 San Antonio, Texas 78212

(210) 495-5256 (210) 495-5403 Fax
www . AlamoRMA.org
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SUMMARY OF TERMS AND CONDITIONS
U.S. 281 NORTH/LOOP 1604 INTERCHANGE PROJECT
DESIGN/BUILD CDA

Guaranteed Maximum Price: (section 13) $109,097,279 (the “Development Price”)

Proposal Price Used in Best Value Selection: Proposal Price for all 8 segments
Maximum payment curve (Exhibit G): WB will not be paid more than the amount
shown on payment curve

Draw will be based on actual progress based on detailed reviews

Retainage Bond used in lieu of holding retainage

[f NTP is not issued by 210 days after proposal date (September 10, 2010), price
adjustment will be calculated based on Engineering News Record Construction Cost
Index

[f NTP is not issued by 365 days after proposal date (February 12, 2011), contract
can be renegotiated or terminated

Guaranteed Schedule: (Section 5)

Interim Mitestone: 900 days after NTP (approx 30 months)

Substantial Completion: 1099 days after NTP (approx 37 months)

Liquidated Damages: $5,000/day interim completion or completion deadline,
$2,500/day acceptance deadline

Early completion incentives: $10,000/day to max of $500,000 for Interim
Completion of the Interim Milestone (Segment 1)

Change Orders: (Section 14)

Change orders allowed for only:
a. Alamo RMA directed change
b. Alamo RMA caused delay (Change Orders are only allowed if the Critical
Path is adversely affected by the delay and the Design/Builder cannot work
around the issue or area of impact)
c. Force Majeure Events
d. Differing Site conditions

Disputes: (Section 25)

Partnering meetings and lower level issue resolution will be implemented
Disputes Review Board for formal disputes

a. One member selected by Alamo RMA

b. One member selected by WB

¢. One member selected by other two members

Bonds, Insurance, Warranties: (Sections 9,10, 12)

Bonds
a. Proposal Bond: $7,500,000
b. At NTP Performance Bond: the amount of the Development Price
c. At NTP Payment Bond: the amount of the Development Price
d. At NTP, Retainage Bond: 10% of the Development Price
e. At Final Acceptance Warranty Bond: $20,000,000
Insurance:
a. Commercial General Liability: $2,000,000 occurrence/ $4,000,000 annual
b. Umbrella: $30,000,000



@000

Workers Comp: $2,000,000 per accident

Business Automobile Liabitity Insurance: $2,000,000
Professional Liability Insurance: $10,000,000
Pollution Liability Insurance: $10,000,000

Builder's Risk: $100,000,000

+ Warranties {(Section 24.2 Technical Provisions):

a.

Various, see Technical Provisions, generally one year after Final Acceptance

6. DBE requirements: (Section 8)
» DBE requirement: 11.1% for both design and construction

a.

Minimum DBE design and construction allocation: approximately $12 Million

7. Design/Builder responsibilities:

« ROW Acquisition for Design/Builder-Designated ROW

a.

b.

Cost of all ROW acquisition efforts, condemnation proceedings, and

purchase
Possession and Use within 365 days of NTP or schedule extension may he

allowed

» Utility Costs

a.
b.

WB responsible for coordination and agreements
The cost of design and construction incurred by the utility

» ATCs - cost and coordination of Environmental Approvals, including supplements to
CE if necessary
+ Revision of approved schematics, if required

8. Alamo RMA responsibilities:

. Oversight of design and construction quality
» Hazardous Materials

a.

If WB identifies existing hazardous materials, Alamo RMA has 14 days to
remove the materials through a third party remediation contractor (Change
Orders to extend schedule will be allowed only if the Critical Path is adversely
affected and Design/Builder cannot work around the area)

« Qversight/ Quality Acceptance/ Draw Approval

a.

Alamo RMA is responsible to satisfy FHWA Quality Assurance requirements
through sufficient design and construction oversight, verification testing,
independent assurance certifications, and quarterly and annual reporting.
Alamo RMA will have a detailed process for certifying monthly draw requests
to assure payments are accurate.



GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
ALAMO REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 10-20

WHEREAS, the Alamo Regional Mobility Authority (“Alamo RMA”) was created pursuant to the request of Bexar
County and in accordance with provisions of the Transportation Code and the petition and approval process established in
43 Tex. Admin. Code § 26.01, et. seq. (the “RMA Rules™); and

WHEREAS, the Board of Directors of the Alamo RMA has been constituted in accordance with the Transportation Code
and the RMA Rules; and

WHEREAS, Section 370.033(f), Texas Transportation Code, as amended, authorizes a regional mobility authority to
develop a project within its boundaries on behalf of the Texas Department of Transportation; and

WHEREAS, in Minute Order Number 111741 the Texas Transportation Commission authorized the Alamo RMA to
construct improvements to the state highway system in connection with the design and construction of the U.S. 281 North
and Loop 1604 Interchange (the “U.S. 281 North/Loop 1604 Interchange Project”); and

WIEREAS, the Alamo RMA has identified the U.S. 281 North/Loop 1604 Interchange Project as a project it intends to
develop through a design/build comprehensive development agreement (“CDA”); and

WHEREAS, in Resolution No. 09-15, the Alamo RMA Board of Directors authorized the initiation of the CDA process
and directed its staff to issue a request for qualifications (“RFQ™) to solicit proposals for the development of the U.S. 281
North/Loop 1604 Interchange Project through a design/build CDA; and

WHEREAS, staff issued an RFQ on March 27, 2009 and Addendum No. 1 dated April 17, 2009, with a response deadline
of April 28, 2009; and

WHEREAS, the Alamo RMA received six responses to the RFQ from CCI, Williams Brothers, Gold Canyon, Austin
Bridge and Road, Ballenger and CH2M Hill; and

WHEREAS, the Alamo RMA staff, with the assistance of its consultants, assessed the RFQ responses based on the
criteria identified in the RFQ for the purpose of making a recommendation of a short-list of teams to further participate in
the development and procurement process and to receive a request for detailed proposals (“RFDP”) in the next phase of
the design/build CDA process for the U.S. 281 North/Loop 1604 Interchange Project as set forth in the Alamo RMA

Procurement Policies; and

WHEREAS, in Resolution No. 09-18, the Alamo RMA Board of Directors approved CCIL, Williams Brothers, Gold
Canyon, and Austin Bridge and Road as the short-list of proposer teams recommended by Alamo RMA staff; and

WHEREAS, in Resolution No. 09-22, the Alamo RMA Board of Directors authorized its staff to issue a RFDP for the
development of the U.S. 281 North/Loop 1604 Interchange Project to each of the four short-listed teams; and

WHEREAS, based on the evaluation of the RFDP responses, the Alamo RMA Executive Director recommended to the
Board that the proposal received from Williams Brothers Construction Co., Inc. was the proposal that provided the best

value to the Alamo RMA; and

WHEREAS, in Resolution No. 10-16, the Board of Directors of the Alamo RMA approved of the selection of Williams
Brothers Construction Co., Inc. as the team presenting the best value proposal to the Alamo RMA for the development of
the U.S. 281 North/Loop 1604 Interchange Project and directed staff to negotiate a design/build CDA for the development
of the U.S. 281 North/Loop 1604 Interchange Project with Williams Brothers Construction Co., Inc, and to present the

design/build CDA to the full Board for approval; and



WHEREAS, staff has negotiated the final terms of the design/build CDA between the Alamo RMA and Williams
Brothers Construction Co., Inc., and those terms are attached hereto as Attachment “A”.

NOW THEREFORE, BE IT RESOLVED, that the Board of Directors approves the final terms of the U.S, 281
North/Loop 1604 Interchange Project design/build CDA between the Alamo RMA and Williams Brothers Construction

Co., Inc., attached hereto as Attachment “A*; and

BE IT FURTHER RESOLVED, that the Executive Director is authorized to execute a design/build CDA with Williams
Brothers Construction Co., Inc. incorporating the terms attached hereto as Attachment “A”. .

Adopted by the Board of Directors of the Alamo Regional Mobility Authority on the 15th day of April, 2010.

Submitted and reviewed by: Approved:
-.______.-D
{ 4——-', WA ,a 4
Terry M. Brechtel] William E. Thornton
Executive Director for the , Chajirman, Board of Directors
Alamo Regional Mobility Authority Resolution Number 10-20

Date Passed 4/15/10
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Alomo Regianal Mobility Autharity

“Maving people faster”
Board Memorandum

To: Alamo RMA Board of Directors

From: Terry M. Brechtel, Executive Director@
Copies: File

Date: Wednesday, April 7, 2010

Agenda Item 5: Discussion and appropriate action on selection of a
depository bank and approval of a contract to provide bank depository

services

This action item will approve the selection of Frost Bank to provide
bank depository services for a term of three years with two optional
one year extensions.

Staff issued the request for proposals on January 15, 2010 and received
four responses from Broadway Bank, Capital One Bank, Frost Bank and
Wells Fargo Bank National Association.

The proposals were scored based upon cost, experience, access to
individual with authority to make decisions, depository services
provided, and HUB/DBE commitment.

Based upon the evaluation of the RFP responses, staff recommends that
the proposal received from Frost Bank is the one that is the most
advantageous to the Alamo RMA and that the Executive Director is
authorized to execute the depository services contract to be effective
May 1, 2010 in substantially the form provided by Frost Bank in their
proposal.

Staff recommends approval of this action.

Alamo Regional Mobility Authority
1222 N, Main Avenue, Suite 1000 San Antonio, Texas 78212
(210) 495-5256 {210) 495-5403 Fax
www. AlamoRMA.org
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GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
ALAMO REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 10-21

WHEREAS, the Alamo Regional Mobility Authority (“Alamo RMA”) was created pursuant to the
request of Bexar County and in accordance with provisions of the Transportation Code and the petition
and approval process established in 43 TEX. ADMIN. CODE § 26.01, ef. seq. (the “RMA Rules”); and

WHEREAS, the Board of Directors of the Alamo RMA has been constituted in accordance with the
Transportation Code and the RMA. Rules; and

WHEREAS, the prudent and legally permissible management and expenditure of Alamo RMA funds is
the responsibility of the Board of Directors and its designees; and

WHEREAS, the Alamo RMA’s Investment Policy enacted pursuant to Chapter 2256, Texas Government
Code adopts the provisions of Chapter 105, Texas Local Government Code, for the protection of its

monetary assets; and

WHEREAS, Chapter 105, Texas Local Government Code authorizes the procurement and award of
contracts for depository services; and

WHEREAS, §7 of the Alamo RMA’s Procurement Policies sets forth the process by which the Alamo
RMA may solicit proposals relating to the procurement of banking and depository services through the
issuance of a request for proposals (“RFP”); and

WHEREAS, pursuant to Section 105.011(b), Texas Local Government Code, the Alamo RMA Board of
Directors has made the determination that it will only consider applications to provide the barnking and
depository services from eligible depositories that are doing business within the City of San Antonio;

WHEREAS, pursuant to Resolution No. 10-07, the Alamo RMA Board of Directors authorized the
issuance of an RFP to solicit proposals to provide banking and depository services to the Alamo RMA;

and

WHEREAS, staff issued the RFP on January 15, 2010, with a response deadline of March 1, 2010; and

WHEREAS, the Alamo RMA received four responses to the RFP and the Alamo RMA staff, with the
assistance of a representatives from a local agency, assessed those responses based on the criteria

identified in the RFP; and

WHEREAS, based on the evaluation of the RFP responses, the Alamo RMA Executive Director
recommends to the Board that the proposal received from Frost Bank is the one that is the most
advantageous to the Alamo RMA, considering price and the evaluation factors in the RFP; and

WHEREAS, the staff has negotiated a contract with Frost Bank to provide the bank depository services
for three years with two optional one year renewals, which is attached hereto as Attachment “A” and

NOW THEREFORE, BE IT RESOLVED, that the Board of Directors of the Alamo RMA approves of
the selection of Frost Bank as the firm providing the best value to the Alamo RMA; and

BE IT FURTHER RESOLVED, that the Alamo RMA Board of Directors authorizes and approves the
execution of the contract in substantially the form as set forth in Attachment “A”; and



BE IT FURTHER RESOLVED, that the Executive Director is authorized to execute the contracts on
behalf of the Alamo RMA.

Adopted by the Board of Directors of the Alamo Regional Mobility Authority on the 15th day of April,
2010.

Submitted and reviewed by: : Approved:

T, W rAeeltd
Terry M. Brechtel William E. Thomton
Executive Director for the Chairman, Board of Directors
Alamo Regional Mobility Authority Resolution Number 10-21

Date Passed 04/15/10



N
% Frost Bank

BANK DEPOSITORY AGREEMENT

This depository agreement for public fund entities, together with the terms of the BANK's bid to
serve as depository, a copy of which is attached hereto, if applicable (collectively, this "Agreement"), is
made and entered into on the date last herein written by and between ALAMO REGIONAL MOBILITY
AUTHORITY, hereinafter called "DEPOSITOR," and THE FROST NATIONAL BANK, a national
banking association, duly organized and authorized by law to do banking business in the State of Texas and
now carrying on such business in said State (the "BANK™).

1. Appointment of Depository and Term.

DEPOSITOR designates BANK as a depository for the period beginning May 1, 2010 and
continuing until this Agreement has been canceled in accordance with the provisions hereof, for certain
accounts in the name of the DEPOSITOR, and such accounts shall be opened by the DEPOSITOR
designating the accounts and making deposits therein and the BANK accepting said deposits. The term of
this Agreement (the "Term") shall be May 1, 2010 TO April 30, 2013 with two one-year extension options
ending April 30, 2014 and as defined in the ALAMO REGIONAL MOBILITY AUTHORITY'S Request
for Proposal, unless the parties mutually agree to an extension of the Term of this Agreement if such
extension is allowed by applicable law and subject to approval by the Board of Directors of the Alamo
Regional Mobility Authority. If the parties agree to such an extension of the Term, then the parties shall
either execute an addendum to this Agreement or other written evidence stating that the parties have agreed
to an extension, the statutory or other legal authority for such extension and the date upon which such
extension of the Term expires,

During the Term of this Agreement, the DEPOSITOR will, through appropriate action of its
governing body, designate the officer or officers who, individually or jointly, will be authorized to represent
and act on behalf of the DEPOSITOR in any and all matters of every kind arising under this Agreement,
including, but not limited to, taking such actions as: (a) executing and delivering to BANK an electronic
fund or funds transfer agreement (and any addenda thereto); (b) appointing and designating, from time to
time, a person or persons authorized to request withdrawals, orders for payment, or transfers on behalf of
DEPOSITOR in accordance with the electronic fund or funds transfer agreement and addenda; (c) making
withdrawals or transfers by written instrument; and (d) delivering to BANK the DEPOSITOR'S collateral
policy and evidence of approval by the DEPOSITOR'S governing body of (1) the collateral policy, (2) the
CUSTODIAN (defined below), (3) this Agreement, and (4) the attached Security Agreement (defined
below).

2. Establishment of Accounts.

DEPOSITOR shall deposit such of its funds as it may choose, and BANK shall receive such
deposits as "Demand Deposits,” Interest on Checking Accounts ("IOCs"), "Savings Accounts,” Money
Management Accounts ("MMAs"), and/or Certificates of Deposit ("CDs"), as designated by DEPOSITOR,
and BANK shall hold said Demand Deposits, HOCs, Savings Accounts, MMAs, and/or CDs subject to
payment in accordance with the terms of the particular deposit. BANK will allow, credit, and pay interest
on such 10Cs, Savings Accounts, MMASs, and/or CDs at a rate to be set by the BANK, with: (1) interest on
I0Cs and MMAs to be paid monthly as it accrues through the last day of each month; (2) interest on
Savings Accounts to be paid quarterly as it accrues through the last day each quarter; and (3) interest on
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CDs to be paid at maturity. Interest on CDs shall be calculated for the exact number of days on the basis of
a 365-day year. All BANK accounts or products listed above shall be in the name of ALAMO REGIONAL
MOBILITY AUTHORITY with the designation of the fund or account in accordance with instructions of
ALAMO REGIONAL MOBILITY AUTHCRITY.

3. Depository Services; DEPOSITOR Records; Fees,

Subject to the provisions stated above and to the particular terms of MMAs, Savings Accounts, or
IOCs, BANK shall pay on demand to the order of DEPOSITOR upon presentation of checks, drafts, or
vouchers properly issued, all or any portion of said deposits now on deposit or to be deposited with said
BANK, as long as collected funds are on deposit,

BANK statements, check images, check registers, deposit slips, debit and credit notices,
reconciliations, notices of interest earned, and any other related documentation, or images thereof, shall be
retained by BANK for a period of 7 years afier the date of receipt of the items. To the extent permitted by
law, BANK shall make all records, books, and supporting documents, or images thereof, pertaining to
services applicable to DEPOSITOR accounts and transactions pursuant to this Agreement available at any
reasonable time during the term of this Agreement, to DEPOSITOR and its designated representatives. To
the extent permitted by law, DEPOSITOR shall have the right to examine, audit, inspect, or make copies of
any of such documents.

To determine charges for services rendered, BANK utilizes the previous month’s average 91 day
Treasury Bill auction discount rate plus 25 basis points as an earnings credit rate on BANK'S account
analysis system. This system is used to calculate and account for all BANK service charges. BANK will
calculate the DEPOSITOR'S combined average daily collected balances less combined average daily
Federal Reserve requirements, and using the previous month's average 91-day Treasury Bill auction
discount rate, will calculate the earnings of the BANK and use those earnings to offset the cost to the
DEPOSITOR of combined services rendered by BANK. For any amount of cost of services not offset by
DEPOSITOR'S balances as described above, DEPOSITOR shall remit payment in such amount to BANK
monthly. Any excess available balance can be carried to the next month for service compensation, Any
interest paid on IOCs, Savings Accounts, or MMAs is considered an expense on the account analysis

staternent.

4, Security_of Funds; Acceptable Securitys Appointment of CUSTODIAN: Increases in
Collateral Amounts.

All funds on deposit with BANK to the credit of the DEPOSITOR (including Demand Deposits,
I0Cs, Savings Accounts, MMAs, and CDs) shall be secured pursuant to the BANK's "Security Agreement”
or similar agreement (the "Security Agreement") and any agreement required by the CUSTODIAN (defined
below), all of which are attached hereto,

DEPOSITOR and BANK, by execution of this Agreement, designate Federal Reserve
Bank/Federal Home Loan Bank as the "CUSTODIAN," to hold collateral in an account maintained by
CUSTODIAN in the name of the BANK and subject to the control of DEPOSITOR, according to the terms
and conditions of this Agreement, the Security Agreement, and any agreement required by the
CUSTODIAN to document such relationship.

DEPOSITOR recognizes that the Federal Deposit Insurance Corporation (or its successor} (the
"FDIC") provides insurance for DEPOSITOR’S funds deposited at any one Texas financial institution,
including accrued interest on such funds, only up to maximum regulatory limits as set by the FDIC. All
uninsured funds on deposit with BANK to the credit of the DEPOSITOR shall be secured by collateral as
provided for in the Texas Public Funds Collateral Act and in other applicable law (collectively, the "Acts"),
and DEPOSITOR agrees and certifies that the collateral listed in Exhibit A to the Security Agreement shall
be used as collateral to secure DEPOSITOR'S funds on deposit with the BANK. The market value of the
collateral securing DEPOSITOR'’S funds must at all times equal or exceed 102% (110% when mortgage-

2
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backed securities are used for collateral) of the daily ledger balance (amount of funds plus the amount of
any accrued interest on the funds) of all DEPOSITOR'S Demand Deposits, [OC’s, Savings Accounts,
MMA’s and CDs, less the FDIC standard maximum deposit insurance amount ("SMDIA") (the "Collateral
Requirement"). The market value with respect to any collateral as of any date and priced on such date will
be obtained by the BANK from a generally recognized pricing source.

When the need for collateral with the BANK is expected to increase on any given day or over a
series of days, DEPOSITOR agrees to notify the BANK of such expected increase at least 1 business day
prior to the expected date the additional deposits are expected to be received.

5. Delivery of Collateral to CUSTODIAN.

BANK already, or will immediately after the effective date of this Agreement, deliver to
CUSTODIAN collateral of the kind and character above mentioned of sufficient amount and market value
to provide adequate collateral for the uninsured funds (as described in Section 4 above) of DEPOSITOR
deposited with BANK. Such collateral or substitute collateral (as discussed below), shall be kept and
retained by CUSTODIAN in an account maintained in the name of BANK and subject to the control of
DEPOSITOR pursuant to the terms of this Agreement and of the Security Agreement, so long as the
depository relationship between DEPOSITOR and BANK shall exist, and after the termination or expiration
of this Agreement so long as any portion of the deposits made by DEPOSITOR with BANK shall have not
been properly paid out by BANK to DEPOSITOR or on its order. The BANK grants a security interest in
such collateral to DEPOSITOR. The joint custody account at the Federal Reserve Bank/ Federal Home
Loan Bank will be held in the BANK's and DEPOSITOR's name.

6. Custodian Safekeeping Account,

The BANK shali cause CUSTODIAN to accept said collateral and hold the same in trust for the
purposes stated in this Agreement, in a separate joint safekeeping account with the CUSTODIAN, the
DEPOSITOR, and the BANK, to be managed pursuant to the Security Agreement, and the operating
agreements, guidelines, and procedures as stated in this Agreement and pursuant o the terms of any
separate agreement with the CUSTODIAN.

7. Duties and Liabilities of CUSTODIAN.

It is distinctly understood by all the parties that the CUSTODIAN shall not be required to ascertain
the amount of funds on deposit by the DEPOSITOR with BANK, nor the validity, authenticity,
genuineness, or negotiability of the securities deposited with the CUSTODIAN by BANK pursuant to this
Agreement, and the CUSTODIAN is not liable to anyone for performing in sccordance with this
Agreement, except for the safekeeping of the securities delivered to Custodian, and for any negligence,
gross negligence or willful misconduct of CUSTODIAN's own officers, agents, and employees.

8. Right of DEPOSITOR Upon BANK'S Breach of Duties Under Apreement or BANK’S

Insolvency.

Should BANK fail at any time to pay immediately and satisfy upon proper presentation any check,
draft, or voucher lawfuily drawn upon any Demand Deposit, or fail at any time upon proper presentation or
authorization to pay and satisfy, when due, any check, draft, or voucher lawfully drawn against any 10C,
MMA, or Savings Account and the interest on such IOC, MMA, or Savings Account, or in case BANK
becomes inselvent or in any manner breaches its contract with DEPOSITOR, it shall be the duty of the
CUSTODIAN, upon the demand of DEPOSITOR (in DEPOSITOR’S sole discretion, and supported by
proper evidence of any of the above listed circumstances), to surrender the above-described collateral to
DEPOSITOR. DEPOSITOR may, in accordance with the terms of this Depository Agreement and any
applicable provisions of a Security Agreement, sell all or any part of such collateral, and out of the proceeds
of such sale deduct for itself payment of all damages and losses sustained by it, together with all expenses of
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any kind and every kind incurred by DEPOSITOR on account of such breach, failure or insolvency,
accounting to BANK for the remainder, if any, of such proceeds or collateral remaining unsold.

9, Collateral Sobstitutions by BANK.

If BANK shall desire to sell or otherwise dispose of any one or more of such collateral so
deposited with the CUSTODIAN, it may, with prior approval of DEPOSITOR, substitute for any one or
more of such collateral other collateral of the same market value and of the character authorized in this
Agreement, and such right of substitution shall remain in full force and be exercised by BANK as often as it
may desire to sell or otherwise dispose of any such collateral; provided, however, that at all times, the
aggregate amount of such collateral or substituted collateral deposited with the CUSTODIAN shall always
be such that it meets the Collateral Requirement. If at any time the aggregate amount of such collateral so
deposited with the CUSTODIAN is less than the Collateral Requirement, then in that event, BANK shall
immediately deposit with the CUSTODIAN additional collateral as may be necessary to meet the Collateral

Requirement,

BANK shall be entitled to income on collateral held by the CUSTODIAN, and the CUSTODIAN
may dispose of such income as directed by BANK without approval of DEPOSITOR, to the extent such
income is not needed to secure DEPOSITOR's deposits, and provided that retention of such income does
not otherwise violate this Agreement.

10. Trust Receipts For Collateral; DEPOSITOR'S Right To Itemized List of Collateral.

BANK shall cause CUSTODIAN to promptly forward to DEPOSITOR trust receipts covering all
such collateral held for DEPOSITOR by CUSTODIAN, including substitute collateral substituted in
accordance with this Agreement. BANK shall also maintain records relating to all such collateral held for
the benefit of DEPOSITOR. Upon written request of the DEPOSITOR, and if in accordance with the
CUSTODIAN's agreement, the BANK shall request that the CUSTODIAN furnish as of any date requested
a completely itemized list of collateral held as security for DEPOSITOR.

11, Collateral Value In Excess of Collateral Requirement.

If at any time the collateral held by the CUSTODIAN for the benefit of the DEPOSITOR has a
market value in excess of the Collateral Requirement, then upon the written authorization of an authorized
representative of the BANK, confirmed by an authorized representative of the DEPOSITOR, the BANK
may request withdrawal of a specified amount of collateral, the CUSTODIAN shall deliver this amount of
collateral (and no more) to BANK, and the CUSTODIAN shall have no further Iiability for collateral so
redelivered to BANK.

All substitutions, releases, and additional pledges of collateral pursuant to the terms hereof and of
the Security Agreement shalil be completed at the earliest time as is commerciaily reasonable.

12. Termination: Amendment of Agreement.

Either DEPOSITOR or BANK shall have the right to terminate this Agreement prior to the
expiration date by providing the other party with 90 days prior written notice of its election to terminate.
The Agreement shall terminate 90 days after delivery of such written notice, provided that all provisions of
this Agreement have been fulfilled.

In addition to any other remedy that DEPOSITOR may have at law or in equity, if BANK breaches
this Agreement in any manner or defaults on its obligations hereunder and does not cure such breach or
default within 30 days of BANK receiving notice of such breach or default from DEPOSITOR, then after
expiration of such 30 day cure period, DEPOSITOR may terminate this Agreement and withdraw its funds
by giving BANK writien notice of termination and withdrawal. Both BANK and DEPOSITOR agree that
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among other items constituting default under this Agreement is a failure to maintain adequate collateral or
adequate capital ratios (if applicable),

In the event that DEPOSITOR fails to comply with any of its promises in this Agreement, or if any
of its representations are untrue or any of its warranties is breached, and DEPOSITOR. does not cure such
breach or default within 30 days of DEPOSITOR receiving notice of such breach or default from BANK,
then after expiration of such 30 day cure period, BANK may terminate this Agreement and withdraw its
finds by giving DEPOSITOR written notice of termination and withdrawal,

This Agreement may be amended in a writing executed by both the DEPOSITOR and the BANK.

13. Post-Termination/Expiration Obligations,

When the relationship of DEPOSITOR and BANK shall have ceased to exist, and when BANK
shall have properly paid out all deposits of DEPOSITOR, it shall be the duty of DEPOSITOR to give the
CUSTODIAN a certificate to that effect. Upon CUSTODIAN’S receipt of such certificate, the
CUSTODIAN shall redeliver to BANK all collateral then in its possession belonging to BANK for the
benefit of DEPOSITOR, and taking its receipt for such delivery. An order in writing presented to the
CUSTODIAN by DEPOSITOR and a receipt for such collateral by BANK shall constitute a full and final
release of the CUSTODIAN of all its duties and obligations under this Agreement, and the CUSTODIAN
shall not have any liability of any kind whatsoever to both DEPOSITOR and BANK, except for any liability
as set forth in Section 7 above where such liability arose while the collateral was in CUSTODIAN's control.

14, Representations and Warranties of the Parties.

The BANK represents and warrants that:

(a) the BANK is the sole legal and actual owner of the securities or of a beneficial interest in
the securities utilized to collateralize deposits;

(b} other than the security interest granted to DEPOSITOR herein, no other security interest
has been, nor will be, granted in the securities utilized to collateralize deposits;

(c) BANK accounts are insured to the regulatory limits of the FDIC;

(d this Agreement has been approved by the BANK’s Board of Directors, and such approval
is evidenced by a true and correct copy of the resolution of BANK's Board of Directors
adopted at the meeting at which this Agreement was approved (attached to this
Agreement and incorporated for all purposes), and further, such approval is reflected in
the minutes of such meeting of the Board of Directors; and .

(e) this Agreement is an official record of the BANK, and has been, and will continue to be,
an official record of the BANK from the date of its approval by the BANK’s Board of
Directors.

The DEPOSITOR represents, warrants and promises that:

(a) the DEPOSITOR has complied with all applicable law governing the selection of a
depository bank, that DEPOSITOR has full power and authority to enter into this
Agreement, the Agreement js a valid and binding agreement enforceable against the
DEPOSITOR pursuant to its terms, and does not and will not violate any statute or
regulation applicable to DEPOSITOR;

(b) atl acts, conditions, and things required to exist, happen, or to be performed on
DEPOSITOR’S part precedent to and in the execution and delivery of this Agreement
exist or have happened or have been performed; and
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(c) DEPOSITOR will comply with the terms of any other agreements it may have with
BANK in connection with this Agreement.

I5. Incorporation of Request For Proposal and Response; Conflicting Provisions.

The DEPOSITOR'S Request for Proposal to provide Depository Bank Services dated January 15,
2010 ("RFP) and the BANK'S response to the DEPOSITOR'S Request For Proposal, dated March 1, 2010
("Response™), are incorporated into this Agreement by reference. In the event of any conflicts between the
RFP and the Response, the provisions of the RFP control. In the event of any conflicts between the
Response and this Agreement regarding provisions and topics addressed in both documents, the provisions
of this Agreement control. In the event of any provisions and topics addressed in the Response and not
addressed in this Agreement, the Response controls,

16. Liabilitv of the Parties.

The BANK’s and DEPOSITOR’S duties and responsibilities to each other are limited as set forth
in this Agreement, except with respect to any provisions of the law which cannot be varied or waived by
agreement. TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, NEITHER
BANK NOR DEFPOSITOR WILL BE LIABLE FOR ANY CONSEQUENTIAL, INCIDENTAL,
INDIRECT, EXEMPLARY, SPECIAL, OR PUNITIVE DAMAGES (INCLUDING WITHOUT
LIMITATION, LOSS OF REVENUE OR ANTICIPATED PROFITS), OR FOR ANY INDIRECT
LOSS THAT THE OTHER PARTY MAY INCUR OR SUFFER IN CONNECTION WITH THE
SERVICES PROVIDED HEREUNDER (EVEN IF THE SUCH PARTY HAS REEN INFORMED
OF THE POSSIBILITY OF SUCH DAMAGES), INCLUDING WITHOUT LIMITATION,
ATTORNEYS® FEES.

17. Invalidity; Severability.

If any clause or provision of this Agreement is for any reason held to be invalid, illegal, or
unenforceable, such holding shall not affect the validity, legality, or enforceability of the remaining clauses
or provisions of this Agreement.

18. Governing Law; Venue.

This Agreement shall be construed in accordance with the substantive laws of the State of Texas,
without regard to conflicts of law principles thereof. BANK and DEPOSITOR consent to the non-exclusive
Jurisdiction of a state or federal court situated in Bexar County, Texas, in connection with any dispute
arising from or relating to this Agreement. BANK and DEPQOSITOR itrevocably waive, to the fullest extent
permitted by applicable law, any objection which it may now or hereafter have to the laying of venue of any
such proceeding brought in such a court and any claim that such proceeding brought in such a court has
been brought in an inconvenient forum. BANK and DEPOSITORY each irrevocably waives any and all
rights to trial by jury in any legal proceeding arising out of or relating to this Agreement.

19, Notices.

Any communication, notice, or demand 1o be given hereunder shall be duly given when delivered in writing
or sent by telex or facsimile to a party at its address indicated below.

If to the DEPOSITOR: Milo Nitschke, CFO
Alamo Regional Mobility Authority

1222 N. Main Street, Suite 1000
San Antonio, TX 78212

Ifto BANK: Tom Frost III
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Senior Executive Vice President
Frost National Bank

P.0. Box 1600

San Antonio, TX 78296-1600

20. Security Measures.

BANK and DEPOSITOR agree to implement and follow mutually agreeable and adequate
measures to protect the privacy and security of DEPOSITOR’s transactions and information, including
communications and information held by DEPOSITORY or BANK, or transmitted between DEPOSITOR
and BANK. These measures may set forth in various BANK service-specific agreements or documentation,
and shall address such issues as: (1) signature and identity verification; (2) fraud detection, prevention and
reporting; (3) security codes and similar controls; (4) transmittal procedures and prior and proper
authorization of telecopy, telephone, electronic and other transactions; (5) e-commerce issues such as
encryption, e-mail security, and website security; and (6) computer and other access controls. BANK shali
provide DEPOSITOR with at least 30 days prior written notice of any changes or amendments to the
Bank’s security procedures, as described in this Section 20 and elsewhere in this Agreement or other BANK
service-specific agreements or documents, unless such changes or amendments must, in BANK'S sole
opinion and discretion, be made: (i) immediately in order to guard against or mitigate a risk of fraud or
criminal activity; or (ii) immediately to comply with an order or directive from law enforcement, court of
law or any other regulatory agency with authority over the BANK’s activities and operations.

21. Assignment and