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

RESOLUTION NO. 08-50

WHEREAS, the Central Texas Regional Mobility Authority (“*CTRMA™) was created pursuant
to the request of Travis and Williamson Counties 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 CTRMA has been constituted in accordance with the
Transportation Code and the RMA Rules; and

WHEREAS, the CTRMA entered into a Comprehensive Development Agreement effective
November 29, 2004 for the construction of the 183-A Turnpike Project (the “Initial 183A
Project™) with tolled main lanes extending from Lakeline Boulevard to north of FM 1431 and
frontage roads extending north from that point to the South San Gabriel River:; and

WHEREAS, the Initial 183A Project was opened for use on March 3, 2007 with usage
significantly above projections; and

WHEREAS, the design and construction of main lanes north from FM 1431 was anticipated to
begin in approximately 2012; however, due to the success of the Initial 183A Project, it has been
determined that such efforts should be undertaken at this time regarding the extension of the
main lanes from north of FM 1431 to north of RM 2243 (the 183 A Main Lane Extension™); and

WHEREAS, the CTRMA Board of Directors has adopted a Policy Regarding the Procurement of
Good and Services (the “Procurement Policies™) that provides a process for procuring design and

engineering services through the solicitation for responses to a Request for Qualifications
(“RFQ”): and

WHEREAS, on March 26, 2008, in Resolution No. 08-15, the Board of Directors instructed
CTRMA staff to initiate the process for procuring the necessary design and engineering services
required for the 183A Main Lane Extension; and

WHEREAS, the procurement process was undertaken in accordance with the Procurement
Policies and 21 total responses were received by the CTRMA; and

WHEREAS, an evaluation committee comprised of CTRMA staff and consultants evaluated all
of the responses received utilizing the evaluation criteria set forth in the RFQ and subsequently
developed a short list of five responders to be interviewed for further evaluation; and

WHEREAS, the evaluation committee conducted interviews with each of the short-listed
responders in accordance with the pre-established evaluation criteria and has developed a



recommendation for the engineering team to be selected to contract with the CTRMA to provide
design and engineering services for the 183A Main Lane Extension; and

WHEREAS, the Executive Director and CTRMA staff, pursuant to the evaluation conducted by
the evaluation committee, recommend that a contract be negotiated and executed with the
Rodriguez Transportation Group for the design and engineering services for the 183A Main Lane
Extension.

NOW THEREFORE, BE IT RESOLVED, that the Board of Directors of the CTRMA hereby
adopts the recommendation of the Executive Director and CTRMA staff to enter into
negotiations and finalize a contract for the design and engineering of the 183A Main Lane
Extension with the Rodriguez Transportation Group and authorizes the Executive Director to
finalize and execute the contract on the terms and conditions acceptable to the Executive
Director and consistent with the RFQ, the Procurement Policy, and the response to the RFQ
received from the Rodriguez Transportation Group

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 27th
day of August, 2008.

Submitted and reviewed by: Approved:

o o T -0 —

JFom Melson Robert E. Tesch

General Counsel for the Central Chairman, Board of Directors
Texas Regional Mobility Authority Resolution Number 08-50
Date Passed 8/27/08
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GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 08-51

WHEREAS, the Central Texas Regional Mobility Authority ("CTRMA”) was created pursuant
to the request of Travis and Williamson Counties 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, Chapter 370 of the Texas Transportation Code authorizes regional mobility
authorities to develop projects through the use of comprehensive development agreements
(“CDAs™); and

WHEREAS. the CTRMA identified the 183-A Turnpike Project (the “Project™) as its initial
project in a petition filed under the RMA Rules; and

WHEREAS, the environmental review process required by the National Environmental Policy
Act for the Project was undertaken and completed by the Texas Department of Transportation,
with the Final Environmental Impact Statement being approved on May 10, 2001 and the Record
of Decision being issued July 19, 2001 (“Environmental Process™); and

WHEREAS, on or about August 15, 2006, a previously unidentified historic structure (referred
to as the “Bryson Farmstead™) was discovered as part of the environmental review process for
Williamson County Road 274 and its planned intersection with the Project; and

WHEREAS, in accordance with Section 106 of the National Historic Preservation Act, various
interested parties including the Evironmental Division of TxDOT, the Federal Highway
Administration, the Texas State Historical Preservation Officer, the Advisory Council on
Historic Preservation, the Owners of the Bryson Farmstead, the CTRMA and others held
meetings to determine the efforts and remedies necessary to address the discovery of the Bryson
Farmstead and the potential impact the Project and the intersection with County Road 274 might
have on the Bryson Farmstead; and

WHEREAS, a Letter Agreement was executed effective October 18, 2006 that set forth what
undertakings would be necessary relating to the possible impact of the Project on the Bryson
Farmstead, including the ultimate execution of a Memorandum of Agreement (the “MOA™) by
and among the various parties; and

WHEREAS, all of the parties have continued their respective efforts to address the requirements

of the Letter Agreement, as well as develop the final form of the MOA, and such final form was
authorized by the Board of Directors on July 30, 2008, as provided in Resolution No. 08-43; and

AUSTIN: 053071 00003 336234v]



WHEREAS, the authorized MOA provides that the CTRMA shall contract with the Owners of
the Bryson Farmstead to purchase approximately six acres as described in the MOA (the “Six
Acres’) on terms to be agreed upon between the CTRMA and the Owners; and

WHEREAS, the CTRMA staff recommends certain terms and conditions to be used in the
purchase of the Six Acres and included in an Earnest Money Contract by and between the
Owners of the Bryson Farmstead and the CTRMA.

NOW THEREFORE, BE IT RESOLVED, that the Board of Directors hereby approves the
recommended terms for the purchase of the Six Acres and authorizes the Executive Director to
negotiate and execute an Earnest Money Contract for the purchase of the Six Acres consistent
with the recommended terms and the MOA, and further authorizes the Executive Director to
execute the necessary documents and deliver the necessary funds to close the sale and purchase
of the Six Acres under the terms of the Earnest Money Contract.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 27th
day of August, 2008.

Submitted and reviewed by: Approved:
A A Ly Edr
wn Robert E. Tesch
Counsel for the Central Chairman, Board of Directors
Texas Regional Mobility Authority Resolution Number 08-51

Date Passed 08/27/08
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GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 08-52

WHEREAS, the Central Texas Regional Mobility Authority ("“CTRMA”) was created pursuant
to the request of Travis and Williamson Counties 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 CTRMA identified the proposed 183-A turnpike as its initial project in the
petition filed under the RMA Rules; and

WHEREAS, the CTRMA has approved various work authorizations for its General Engineering
Consultant (the “GEC™) to pursue work necessary for the development of 183-A; and

WHEREAS, in Resolution No. 03-46, dated September 24, 2003, the CTRMA Board of
Directors approved Work Authorization No. 3.1 concerning project office operations,
administrative support, and core staff services related to project development; and

WHEREAS, in prior Resolutions the CTRMA Board of Directors has approved various
Supplements to Work Authorization 3.1; and

WHEREAS, the GEC has requested approval of Supplement 12 to Work Authorization No. 3.1
related to providing certain GIS services to the CTRMA through August 31, 2009; and

WHEREAS, the GEC has represented to the Board of Directors that the work reflected in
Supplement No. 12 to Work Authorization No. 3.1, attached hereto as Attachment “A”, and the
cost thereof is necessary and appropriate to pursue the operation of the CTRMA and the
development of various CTRMA turnpike projects.

NOW THEREFORE, BE IT RESOLVED, that the Board of Directors approves Supplement No.
12 to Work Authorization No. 3.1, attached hereto as Attachment “A”, provided that any work
commenced under the Supplement No. 12 to Work Authorization No. 3.1 be subject to the
Agreement for General Consulting Civil Engineering Services between the CTRMA and the
GEC.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 27th
day of August, 2008.

AUSTIN; 053071.00003; 350698v1



Submitted and reviewed by:

ral Counsel for the Central

Texas Regional Mobility Authority

AUSTIN: 053071.00003; 350698v1

Approved:

Ty £

Robert E. Tesch

Chairman, Board of Directors
Resolution Number 08-52
Date Passed 8-27-08



ATTACHMENT “A”
TO
RESOLUTION 08-52

Supplement No. 12 to GEC Work Authorization 3.1
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Project No. 38773, Exhibit B Work Authorization No. 3.1
Supplement No. 12

EXHIBIT B

WORK AUTHORIZATION NO. 3.1 - SUPPLEMENT NO. 12

This Supplement No. 12 to Work Authorization No. 3.1 is made this _ day of August,
2008, under the terms and conditions established in the AGREEMENT FOR GENERAL
CONSULTING ENGINEERING SERVICES, dated as of September 15th, 2003 (the
Agreement), between the Central Texas Regional Mobility Authority (Authority) and
HNTB Corporation (GEC). This Supplement Work Authorization is made for the
following purpose, consistent with the Services defined in the Agreement:

General Engineering and Administrative Support Services

The following terms and conditions of Work Authorization No. 3.1 are hereby amended,
as follows:

Section A. - Scope of Services
A.1. GEC shall perform the following Services:

Please reference Attachment A — Scope of Work

A.2. The following Services are not included in this Supplement No. 12 to Work
Authorization No. 3.1, but shall be provided as Additional Services if authorized or
confirmed in writing by the Authority.

N/A

A.3. In conjunction with the performance of the foregoing Services, GEC shall
provide the following submittals/deliverables (Documents) to the Authority:

As set forth in Attachment A - Scope of Work

Section B. - Schedule
GEC shall perform the Services and deliver the related Documents (if any) according

to the following schedule:

Services defined herein are expected to be substantially complete by August 31, 2009.
This Supplement to Work Authorization 3.1 will not expire until all tasks associated
with the Scope of Services are complete.

Section C. - Compensation
C.1. In return for the performance of the foregoing obligations, the Authority shall
pay to the GEC the amount not to exceed $1,576,060.00, based on Attachment B —
Fee Estimate. Compensation shall be in accordance with the Agreement.

WA03.1_Supplement12ExhB Page 1 of 2 August 15, 2008



Project No. 38773, Exhibit B Work Authorization No. 3.1
Supplement No. 12

The Authority and the GEC agree that the budget amounts contained in Attachment
B-Fee Estimate for the various companies and firms composing the GEC are
estimates and that these individual figures may be redistributed and/or adjusted as
necessary over the duration of this Work Authorization. The GEC may alter the
compensation distribution between tasks or work assignments to be consistent with
the Services actually rendered within the total Work Authonzation amount. The GEC
shall not exceed the maximum amount payable without prior written permission by
Owner.

C.2. Compensation for Additional Services (if any) shall be paid by the Authority to
the GEC according to the terms of future Work Authorizations.

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

As required to perform authorized tasks in a timely fashion.
Section E. - Other Provisions
The parties agree to the following provisions with respect to this specific Work
Authorization:

NIA

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

Authority: Central Texas Regional Mobility GEC: HNTB Corporation
Authority
By: o By: Richard L. Ridings. P.E.
Signature: Signature:
Title: Title: Vice President
Date: Date:
General
Counsel
Approval:
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Project No. 38773, Attachment A Work Authorization No. 3.1
Supplement No. 12

CENTRAL TEXAS RMA
ATTACHMENT A - SCOPE OF WORK

WORK AUTHORIZATION NO. 3.1 - SUPPLEMENT NO. 12

SERVICES TO BE PROVIDED BY THE GENERAL ENGINEERING CONSULTANT
(GEC)

This scope of work includes the continuation of those professional services and associated
deliverables required by the Authority for September 1, 2008 through August 31, 2009.

In summary, this scope will entail those services required to assist the Central Texas Regional
Mobility Authority (the Authority) in meeting the Trust Indenture obligations; general
engineering assistance; assisting in managing operating and maintenance contracts, support in
contract development and review, assisting with technology systems and communications
networks management; assisting with environmental support; project development services;
assisting with utility and driveway permitting; and supporting public information & community
development, as requested.

The tasks in this scope of work will not be performed or the funds utilized until directed by the
Authority in writing.

1) TRUST INDENTURE OBLIGATIONS

The GEC serves as the Authority's “General Engineering Consultant” as defined and set forth in
the 2005 Bond Trust Indenture for the 183A Project, performing responsibilities of the
Consulting Engineers as assigned by the Trust Indenture, the related Bond Resolutions and
amending and supplemental resolutions thereto.

These responsibilities include:

a) In connection with the Authority's acquisition by condemnation, or by a means other than
condemnation, of any real property or other property, provide a signed statement
certifying that in the GEC's opinion the acquisition of such property is necessary or
advisable in connection with the construction, operation or maintenance of the applicable
project.

b) Renewal and Replacement Fund: In conjunction with disbursement of monies held for
the credit of the Renewal and Replacement Fund, review and approve payment of the cost
of repairs or replacements resulting from an emergency caused by some extraordinary
occurrence so characterized by a certificate stating that the monies in the Reserve Fund
and insurance proceeds, if any, available therefore are insufficient to meet such
emergency. It is assumed that efforts will be limited to one (1) occurrence.

WAD3.1_Supplement12 AttA Scope Page 1 of 12 August 15, 2008



Project No. 38773, Aitachment A Work Authorization MNo. 3.1

c)

d)

€)

g)

h)

Supplement No. 12

In connection with the Authority's construction of any project, prepare quarterly progress
reports in connection with such construction including current projections with respect to:

(1) 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;

(2) the date on which the construction of such Project will be completed;
(3) the Cost of such Project; and

(4) 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. Schedules and projects of the cost to complete will be provided by
others.

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 nccessary by
such General Engineering Consultant and the Authority.

In connection with the issuance by the Authority's Traffic Engineers of a certificate
regarding a proposed toll collecting plan and/or schedule of rates, issue a certificate
stating the opinion of the General Engineering Consultant as to the amount of “Current
Expenses” or similar term, as defined in the Trust Agreement, during any pertinent fiscal
year or period, assuming that the proposed plan for toll collecting facilities or schedule of
rates of tolls had been in effect during such pertinent fiscal year or period.

Review and provide appropriate comments regarding the Authority's Annual Operating
Budget prepared by the Authority, all as more specifically described in the Trust

Agreement.

Review and provide appropriate comments regarding the Authority's Annual Maintenance
Budget prepared by the Authority, all as more specifically described in the Trust
Agreement.

Provide appropriate comments regarding the amounts to be established for the Authority's
Annual Capital Budget for the ensuing Fiscal Year. The Annual Capital Budget prepared
by the Authority 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

WAQ3.1 Supplement] 2 AUA Scope Page 2 of 12 August 15, 2008



Project No. 38773, Attachment A Work Authorization No. 3.1

1)

1)

k)

Supplement No. 12

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.

In connection with any notices, reports, or other instruments provided to the GEC by the
Authority, the Trustee or others pursuant to the Trust Agreement, review such notices and
promptly provide the Authority with appropriate comments. A total of fifty-six (56)
hours has been allocated for this task.

Make a visual inspection of the physical condition of all elements of the System

following the Substantial Completion of the initial Project funded with the Obligations.

Bridge inspections for the National Bridge Inspection Program (NBI), in accordance with

applicable Federal law, will be conducted by TxDOT, and it is anticipated that copies of

all reports will be provided to CTRMA for their files.

(1) Obtain and review existing information pertaining to the conditions of the facilities
and shall prepare an annual report identifying the conditions encountered.

(2) Refine, as appropriate, inspection procedures which shall be subject to review and
approval by the Authority.

(3) Establish a detailed schedule for inspection of the facilities subject to the review and
approval of the Authority.

Following the inspection and on or before the 90th day prior to the end of the Fiscal Year,

submit to the Authority a report setting forth:

(1) its findings as to whether the System has been maintained in good repair, working
order and condition;

(2) its advice and recommendations as to the proper maintenance, repair and operation
of the System during the ensuing Fiscal Year; and

(3) 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 by the Authority.

2) GENERAL MEETINGS/REPORTING/ ASSISTANCE

The GEC shall provide General Engineering Assistance, as specifically requested by the
Authority. Tasks included under this heading consist of the following:

a)

Attendance at Authority Meetings

WAD3.1_Supplement]2 AttA Scope Page 3 of 12 August 15, 2008



Project No. 38773, Attachment A Work Authorization No. 3.1

b}

c)

d)

€)

g)

h)

i)

Supplement No. 12

(1) GEC’s Project Manager or designated alternate will attend all Board of Directors’
Meetings, and a monthly status report of GEC activities will be provided. The
Project Manager or designated altenate will be available to respond to questions
that may be asked by the Board.

(2) Attendance at regularly scheduled and special staff meetings, as requested by the
Authority. No attendance is anticipated at meetings of the Committees of the
Board, Board and/or Staff workshops at this time.

(3) Attendance at regularly scheduled project status review meetings, including
preparation of action items, budget status updates, and reporting documentation as
may be requested by the Authority.

Consult, advise, and render views on general engineering issues which may arise. Itis
anticipated that this will require a total of no more than ninety-six (96) hours of effort.
Significant efforts would be considered Miscellaneous Assignments as an additional
service to the Authority under separate Work Authorizations.

Represent the Authority at regional task teams meetings, Authority technical and staff
meetings, agency coordination meetings, Technical Work Group meetings with TxDOT
and/or other parties, and Capitol Area Metropolitan Planning Organization (CAMPO)
meetings, and other meetings of governmental or quasi-governmental bodies, as
specifically requested by the Authority. Twenty (20) hours are allocated for this task.

Generate graphs, photographs, charts, computer or audio/visual presentations, or other
presentation aides for the Authority, together with papers, reports, and similar items. .
Forty (40) hours are allocated for this task.

Provide Authority engineering personnel with design/drafting assistance, as requested.

Review and comment, as requested, on Studies, Reports, Construction Documents,
Permit Applications, and Environmental Documents for projects which may, as
determined by Authority, affect the Toll Road System.

Apprise the Authority’s staff, consultants and/or Board of Directors of recent or
innovative developments, trends or significant issues regarding turnpike design, financing
or operation that may be applicable to the Authority.

Perform various engineering assignments of less than one week duration as requested by
the Authority. A log of these assignments shall be provided to the Director of Engineering
on a monthly basis.

Perform traffic count surveys to quantify existing travel patterns or changes in traffic
patterns as may be warranted by changing development patterns, or as requested by the
Authority. It is assumed that no more than two (2) surveys will be required.
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Project No. 38773, Auachment A Work Authorization No. 3.1
Supplement No. 12

3) OPERATIONS & MAINTENANCE SUPPORT

a) Working at the direction of the Authority’s Director of Engineering, assist in the
continuing development and management of the roadway and facility maintenance for the
CTRMA’s Toll Road System. The basic tasks for this phase of development of the
Maintenance & Operations Plan include the following:

i)  Continue to provide support to the Authority in the oversight, monitoring and
administration of the Interlocal Agreements with TxDOT and local agencies;

ii) Review and update estimates of the quantities of the Toll Road System’s basic
features and components as development of the System continues; and

iii) Assist the Authority in administering and managing the maintenance and operations
agreements/contracts as appropriate and as requested by the Authority.

b) Working at the direction of the Authority’s Director of Operations, assist in the
implementation, development, and management of operations activities of an Operations
Plan for the Toll Road System, including toll collection operations, traffic control, traffic
enforcement, and incident management. The basic tasks developed for the next phase of
development of the Operations Plan for the 133A Tumpike Project consists of the
following:

i) Assist the Authority in the administration and management of contract operations
service activities, as requested; and

ii)  Prepare updates to the Operations Plan for the Toll Road System as development
and implementation of additional toll road projects occur.

4) CONTRACT SUPPORT

The GEC shall provide support for the acquisition by the Authority of (1) professional services as
defined in Section 2254.001 of the Texas Government Code, or any successor statute thereto,
relative to the acquisition of architecture, professional engineering, and land surveying; (2) real
estate appraisal, negotiation and other right-of-way services; (3) other contractual services in
support of the development of future projects; (4) procurement of goods and other services from
vendors: and (5) contracts for performance of selected maintenance and operations activities by
private contractors as may be determined appropriate by the Authority.

a) With respect to assistance for securing professional and other services, these support
activities generally will consist of the following specific tasks (up to 2 solicitations):

i) Preparation of Scope of Services, including initial draft, revisions and finalized
versions;

ii) Assistance with solicitation of proposals, including advertising;
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iii) Assistance with proposal evaluations and selection, as requested: and
iv) Assistance with contract preparation and administration.
b) With respect to assistance for procuring goods and other services from vendors, these

support activities generally will consist of the following specific tasks (up to 2
procurements):

i) Preparation of Sketches, specifications efc., including initial drafi, revisions and
finalized versions for the required goods or services;

ii) Assistance with solicitation of quotations, including written and verbal requests;
iii) Assistance with quotation evaluations and selection, as requested; and
iv) Assistance with purchase order preparation and administration.
¢) Assist the Authority in the solicitation and execution of contracts for performance of

selected maintenance activities by private contractors as may be determined appropriate
by the Authority (up to 2 contracts).

i) Preparation of Contract Documents, including initial draft, revisions and finalized
VErsions;

i) Assistance with solicitation for bids, including advertising;
iii) Assistance with bid reviews and recommendations, as requested; and
iv) Assistance with contract preparation and administration.
d) Assist the Authority in the solicitation and execution of contracts for performance of

selected operations activities by private contractors as may be determined appropriate by
the Authority (up to 2 contracts).

i) Preparation of specifications etc., including initial draft, revisions and finalized
versions for the required services;

ii) Assistance with solicitation of bids, including advertising;
iii) Assistance with bid reviews and recommendation, as requested; and
iv) Assistance with contract preparation and administration.
¢) With respect to assistance for preparation of construction contracts, these support
activities generally will consist of the following specific tasks (up to 2 contracts):
i) Assistance with solicitation of bids, including advertising and pre-bid conferences;
ii) Assistance with bid reviews and preparation of recommendations; and

iii) Assistance with contract preparation and administration.
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5) TECHNOLOGY AND OPERATIONS OVERSIGHT AND CONSULTING SERVICES

The GEC will continue to assist the Authority, as specifically requested, with general and
administrative oversight, systems monitoring, project management, electronic data management,
and seneral technology assistance. This includes creating and reviewing various documents,
scheduling and attending all necessary meetings and technical reviews, providing cost control,
project coordination, and providing direct support for reporting. In this regard, the GEC will
provide technology consulting services and assistance in three specific areas, including General
Technology Assistance, GIS Implementation, and ITS/Communications Master Plan.

General Technology Assistance

a) Review, comment and resolve technical issues; attend technical reviews; attend
coordination meetings; provide software development oversight; provide technical
expertise to review products and progress specific to overall systems development, as
requested by the Authority.

b) Provide general technology assistance, as requested by the Authority.

¢) The GEC will support the Authority in developing the toll collection facility
communication network between various toll segments, the Authority’s Administrative
Offices, the Field Operations Building(s), the Customer Service Center (CSC) and the
Violation Processing Center (VPC) as the Toll Road system is developed. The intent is to
base the development and deployment of the communications network on the Network
Master Plan which will be prepared under a separate task in this Work Authorization.

Enterprise GIS Initiatives 2009

a) GIS Strategic Plan and Implementation

The comerstone of the CTRMA s enterprise GIS initiative is the Needs Assessment,
Strategic Plan and Implementation Plan. This living document will identify program
eoals and link these goals to specific project scopes, data, infrastructure, personnel, long
term maintenance and support efforts, and resource requirements. In addition, the
Implementation Plan portion of the document will provide a detailed program schedule
and timeline of various GIS activities to meet the CTRMA’s GIS goals within CTRMA’s
desired timeframe.

b) GIS Data Population

Based upon the previously developed asset inventory data model, GEC will work with

CTRMA to develop data standards. These standards will be rolled into the data

dictionary and are intended to:

i) confirm the data elements within the data model;

ii) confirm the relevance of each data element to the needs of CTRMA;

iii) confirm the value of each data element by evaluating the relative benefit of the data
element to the cost of updating and maintaining that element;
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iv) identify data accuracy requirements; and
v) identify the frequency and timeliness of data updates.

For each priority asset, a more detailed assessment of future attribute information needs
will be performed, as this information will be a key component in the analysis of
potential Computerized Maintenance Management System vendors.

Utilizing the same final design files from which the base asset invenlory was extracted,
ancillary asset information will be imported into the asset inventory data model
according to the data standards. The imported asset attribute information will be
QA/QC’d back against the original design files and made available via the Intranet-
based asset inventory map viewer application. A report will be generated identifying
specific assets and asset information for which attribute information is missing.

GIS Application Maintenance and Support

GEC will work with CTRMA staff to identify and document potential enhancements, and
to quantify the development effort required to implement each enhancement. GEC will
develop only those enhancements approved by CTRMA within the allocation of
development hours provided within this work authorization or any supplemental
agreements to this work authorization.

In addition to developing, testing and deploying new functionality, GEC will maintain
and support the deployed GIS Intranet-based assel inventory map viewer application.
Typical tasks associated with this effort include production environment support, quality
assurance associated with releases of enhancements, installment of software patches,
application performance tuning and minor application modifications such as changing an
asset’s symbol or color within the Intranet application.

Computerized Maintenance Management System (CMMS) Software Research

GEC will assist the CTRMA with defining high-level requirements for a Computerized
Maintenance Management System that is best suited to the current and future needs of the
CTRMA, its management style and culture. Although this effort will not comprise a
detailed needs assessment or return on investment, these requirements will provide
enough of a framework to identify potential CMMS vendors with the greatest probability
of meeting the anticipated needs of the CTRMA.

With the identification of high-level requirements, GEC will research the existing CMMS
software market-place, contact potential vendors, develop a set of general vendor
interview questions, and provide CTRMA with a short-list of CMMS software vendors
recommended for an on-site software demonstration and interview.

HNTB will coordinate and facilitate the short-listed CMMS vendor demonstration and
interview sessions and conduct wrap up sessions with applicable CTRMA staff after each
session. Following the completion of the interviews, GEC will develop a final summary
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document providing the high-level requirements, industry research and results of the
interviews.

GIS Projects and Support

Several GIS projects will be provided for implementation:

i) Parcels (US 290 E) — Conversion of parcel and parcel information from dgn to GIS
file format. Hours are allocated for the conversion of some parcel related
information, outside of parcel geometry, and will be finalized after discussion with
CTRMA staff and consultants.

ii) Capital Project Management Integration — This project will link GIS to the CTRMA’s
construction and Capital Project Management application(s). This will allow
CTRMA to display specific project information through system maps.

iii) To assist the CTRMA with the numerous ad-hoc data, information and map requests
traditionally experienced as this type of GIS data and data accessibility, understanding
of GIS and GIS functionality become available, an allotment of GIS Analyst hours
have been provided for CTRMA to use at their discretion.

6) ENVIRONMENTAL SUPPORT

The GEC will be a resource with respect to environmental planning in project development
as early as possible in order to minimize potential project delays. The GEC will support the
Authority, as requested, by providing environmental expertise in the following areas:

a)

b)

d)
c)

£)

Oversight and/or preparation of environmental documents related to the Toll Roads
Program;
Oversight and/or performance of natural resources surveys, including but not limited to

wildlife habitat, threatened and endangered species, wetland delineation, jurisdictional
waters and geologic assessments;

Oversight and/or performance of cultural resources surveys including but not limited to
historic resources and architectural resources, archeological oversight, and mitigation
documentation;

Oversight and/or performance of socio-economic analysis;

Coordination with agencies such as the U.S. Corps of Engineers, US Fish and Wildlife
Service, Texas Parks & Wildlife, Texas Historical Commission, Texas Commission on
Environmental Quality, Texas Department of Transportation, and Federal Highway
Administration; and

Preparation or review of NEPA documents such as Categorical Exclusions,
Environmental Assessments, and Environmental Impact Statements;

Database development including geographic information system (GIS) applications.
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h) Attendance at meetings, as requested by the Authorty;
i) Preparation of exhibits for public information and meetings;
j) Preparation of reports; and

k) Conduct field visits and evaluations.

7) PROJECT ENGINEERING FEASIBILITY SERVICES

Concept Reports

Concept reports identifying needed improvements and/or repairs will be prepared in a timely
manner. These reports are excellent management tools to assist with the programming,
budgeting and implementation of required improvement or repair projects. These reports will
serve not only to provide upper management with the information required to make appropriate
decisions regarding the proposed improvements or developing conditions, but they are a very
effective tool to precisely define the necessary scope of the project, thus providing controls for
design and construction costs and controlling the overall budgeting process. It is assumed that no
more than three (3) projects will be identified. Upon request from the Authority, or upon
approval of a Concept Report, the GEC may be directed to proceed with the preparation of the
Preliminary Design and/or Final Design of the project.

Preparation of Concept Reports will include but will not be limited to the following tasks:

a) Prepare Concept Reports identifying proposed improvements or deficient conditions, and
proposing appropriale improvements, repairs or rehabilitation as requested by the
Authority. The reports shall be presented in the following general manner:

» Description of general problems and existing conditions.

Outline of the investigations and studies.

Recommendation required to solve the problem including alternatives considered.

Analysis of economic and‘or other factors of the alternatives considered.

Description of the recommended facilities, including basic data and a general

layout drawing showing the relationship of the proposed improvements to the

existing facilities. Recommendations regarding operating and maintenance
procedures.

e Estimates of capital, operating, and maintenance costs of the recommended
facilities. Schedule for the recommended improvements with staged construction
or installation. Conclusions and recommendations.

e Establish additional criteria and standards if necessary for design.

b) The GEC will meet with the Director of Engineering or the Director of Operations and/or
a representative to review the findings and recommendations of the GEC as set forth in
the Concept Report. The Final Report will be presented to the Authority's Executive
Director for approval.
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8) DRIVEWAY PERMITTING

Utility and Driveway Permit Processing

a) The GEC will develop a Permitting Fee Schedule.

b) The GEC will process Utility and Driveway Permits (up to 10 permit applications).

i) Assist the Authority with communications to applicants, including transmittal of
forms and permitting requirements.

ii) Review permit applications and documentation, including requests of additional
information and documentation.

iii) Prepare recommendation for appropriate response to permit application

iv) Follow-up on approved permits, including review of designs, monitoring
construction, and documenting conformance with any and all criteria and standards
and any specific permit requirements.

9) PUBLIC INFORMATION AND COMMUNITY DEVELOPMENT SUPPORT

The GEC will provide public information and community development support as requested by
the Authority. The GEC will assist with preparation of informational materials, arrangements for
the public meetings, presentations, and outreach related activities.

Qutreach Activities

The GEC will assist with stakeholder meetings and formal presentations at these meetings at the
request of the Authority. The GEC will meet with stakeholders as directed by the Authority. The
project stakeholders will include neighborhood associations, business groups, civic
organizations, and area public officials. The specific tasks will include:

a) Preparation of exhibits for community meetings including handouts, flyers, maps and
posters.

b) Preparations for community meetings including facility locations, issue identification,
research, coordination with the Authority.

¢) Attendance at and conducting community and neighborhood meetings including set up,
on-site assistance and follow-up.

d) Supporting local contractor outreach activities as requested by the Authonity, including
developing meeting and bid notices, and assisting with meeting coordination and
facilitation.

¢) Conducting outreach activities as requested by the Authority, including phone calls,
follow-ups, informational research, and interaction with the public.

f) Preparation of meeting minutes and meeting summarics of stakeholder meetings.

Graphics Support
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The GEC will also assist with graphics and audio/visual support as requested by the Authority.
a) Brochures, Informational Pieces, Presentations

b) Audio/Visual Productions

DELIVERABLES:

= Correspondence for the Authority

= Annual Inspection Report of Conditions

*  GEC Annual Report

= Certification of invoices and progress reports

» Reports, exhibiis, presentations, and whitepapers as requested
= Documents associated with the Authority’s Board meetings

= Monthly invoices

= Monthly progress reports

= Concept Reports (3 Projects)

» (IS Strategic Plan/Implementation Plan

*  (GIS Asset Management System Report

= GIS Summary Report of CMMS Vendors

= Preliminary and Final drafts of proposals, reports, plans and applications
* Driveway and Utility Permit reviews & recommendations

= Meeting Minutes and Summaries of Stakeholder Meetings

»  Public Involvement Information Materials

[ END OF SECTION |
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GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 08-53

WHEREAS, the Central Texas Regional Mobility Authority (“CTRMA™) was created pursuant
to the request of Travis and Williamson Counties 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 CTRMA has been constituted in accordance with the
Transportation Code and the RMA Rules; and

WHEREAS, the CTRMA entered into a Professional Consulting Services Agreement with
Everett Owen, P.E., effective July 8, 2004 (the “Agreement”™), for the provision of independent,
third-party engineering advice concerning project design and engineering development activities,
review and oversight of the activities and billings of the CTRMA’s general engineering
consultant, and assistance in the review of qualifications and proposals from firms or teams
seeking to perform work for the CTRMA; and

WHEREAS, the initial term of the Agreement expired and in Resolution No. 05-50, dated June
29, 2005, the CTRMA Board of Directors approved the renewal of the Agreement; and

WHEREAS, Owen has ceased to perform certain tasks under the Agreement except as
specifically requested by the CTRMA Executive Director and services are currently being
provided on a month to month basis; and

WHEREAS, the CTRMA staff recommends that the Agreement be renewed through July 9,
2009 under the terms and substantially in the form set forth in the Second Amendment to the
Agreement attached hereto as Attachment "A™.

NOW THEREFORE, BE IT RESOLVED, that the Board of Directors authorizes and approves
the Second Amendment to the Agreement as attached hereto as Attachment *A”, and authorizes
the Executive Director to finalize and execute the Second Amendment to the Agreement on
behalf of the CTRMA.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 27th
day of August, 2008.

Submitted and reviewed by: Approved:

s 27/ ﬁ éa/ f%&

<Tom Nielson Robert E. Tesch

General Counsel for the Central Chairman, Board of Directors

Texas Regional Mobility Authority Resolution Number 08-33
Date Passed 8-27-08

AUSTIN: 053071.00003: 350698v1



ATTACHMENT *A”
TO
RESOLUTION 08-53

Proposed Second Amendment to Owen
Professional Consulting Services Agreement

AUSTIN: 053071.00003: 350698v]



Second Amendment To
Professional Consulting Services Agreement
Between
Central Texas Regional Mobility Authority
And
Everett Owen, P.E.

This Second Amendment (this “Second Amendment”) to the Professional Consulting Services
Agreement by and between Central Texas Regional Mobility Authority (“CTRMA™) and Everett
Owen, P.E. (“Owen”) is made effective as of July 9, 2006, and is for the purpose of amending
Paragraphs 1.1, 3.1 and 4.1 of the Professional Consulting Services Agreement originally dated
effective July 8, 2004 (the “Agreement™).

The Agreement was previously amended effective July 9, 2005 by the First Amendment to the
Professional Consulting Services Agreement.

Pursuant to action taken by the CTRMA Board of Directors on August 27, 2008 in Resolution
No. 08-53. paragraphs 1.1, 3.1 and 4.1 of the Agreement are hereby further amended as
described below.

Paragraph 1.1 is amended to add the following definition:

Second Renewal Term means the period beginning at the expiration of the First
Renewal Term (July 9, 2006) and ending three years later (July 9, 2009).

Paragraph 3.1 is amended to read as follows:

31 Term. Notwithstanding the date on which each document is executed by
CTRMA and Owen, this Agreement and all amendments thereto are effective on
and as of the effective dates set forth in each respective document. The
Agreement shall remain in effect for the Initial Term, the First Renewal Term and
the Second Renewal Term, and any further renewals or extensions thereof, unless
earlier terminated in accordance with Section 3.2.

Paragraph 4.1 is amended to read as follows:

4.1. Compensation. CTRMA shall compensate Owen for providing the
Services at an hourly rate for hours actually worked by Owen on matters for
which Services are specifically requested. The applicable hourly rates shall be as
follows: From July 9, 2006 until September 1, 2007, at a rate of $100.00 per
hour; from September 1, 2007 until January 24, 2008, at a rate of $135.00 per
hour, and from January 24,2008 until July 9, 2009, at a rate of $150.00 per hour.

By their signatures below, the parties to the Agreement evidence their agreement to the
provisions set forth in this Second Amendment, and the amendments set forth herein shall be
applicable as of the effective date of this Second Amendment for all purposes.

AUSTIN: 053071 00003: 350698v]



CENTRAL TEXAS REGIONAL OWEN
MOBILITY AUTHORITY

Mike Heiligenstein, Executive Director Everett Owen, P.E.

AUSTIN: 053071 .00003: 350698v]



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

RESOLUTION NO. 08-54

WHEREAS, the Central Texas Regional Mobility Authority (“CTRMA”) is empowered to
procure such goods and services as it deems necessary to assist with its operations and to study
and develop potential transportation projects, and is responsible to insure accurate financial
records are maintained using sound and acceptable financial practices; and

WHEREAS, close scrutiny of CTRMA expenditures for goods and services, including those
related to project development, as well as close scrutiny of CTRMA's financial condition and
records is the responsibility of the Board of Directors and its designees through procedures the
Board may implement from time to time; and

WHEREAS, the Board of Directors has adopted policies and procedures intended to provide
strong fiscal oversight and which authorize the Executive Director, working with the CTRMA’s
Chief Financial Officer, to review invoices, approve disbursements, and prepare and maintain
accurate financial records and reports; and

WHEREAS, the Executive Director, working with the Chief Financial Officer, has reviewed and
authorized the disbursements necessary for the month of July 2008 and has caused a Financial
Report to be prepared which is attached hereto as Attachment “A.”

NOW THEREFORE, BE IT RESOLVED, that the Board of Directors accepts the Financial
Report for July 2008, attached hereto as Attachment “A.”

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 27th
day of August, 2008.

Submitted and reviewed by: Approved:
A 7// A j '
e i Ly 257 —
?Wlson -7 Robert E. Tesch
eneral Counsel for the Central Chairman, Board of Directors
Texas Regional Mobility Authority Resolution Number 08-54

Date Passed 8/27/08



Central Texas Regional Mobility Authority

Balance Sheet
Asof July 31, 2008 July 31, 2007
Assets

Current Assels
Cash in Operating Fund 60,703.78 3,290.93
Chase-Regions Trustee Account 3,365.26 5,363.27
Regions Trustee cash account 3,900.81 27.106.46
Cash In TexSTAR 2,668 86517 7.101,974.79
Maney Market Payroll Account 53,555.06 42.170.49
Fidelity Government MMA 1,663,852 39 223.219.43
Restricted Cash-TexStar 49, 483,593.72 58.029,900.81

Total Cash Equivalents 53,869,666.24 65,397,265.52
Accounts Receivable 137.636.19 3,762.00
Due From TTA 475 84205 452 758.40
Due From NTTA 19,710.90 2363125
Due From HCTRA 3707595 47 488.15
Interest Receivable 11,900.99 61,955.00

Total Receivables 682,166.08 589,594 80
Certificates of Deposit 4 476,000.00
Agencies 1,007,211.49 4 960, 845.25
Prepaid Insurance 32,614.04 12,981.87

Total Prepaid Expenses 32,614.04 12,981.87
Total Current Assets 60,135,827.80 70,996,448.10
Construction Work In Process
Utility Relocation Expense 7.286.44 7.296.44
Consulting-Admin Services 28,559.43 28,559.43
Consulting-Reimbursed Expenses 5,137.68 5,137.68
Envircnmental Fees 6,098.10 0.00
Funding Costs 93,785.52 0.00
Legal Fees-Construction 889,463.11 520,545.98
Traffic & Revenue Analysis 2.816410.11 1,647,301.30
Engineering 3.976,105.43 2.117.276.97
Right of Way 1,123,383.10 53,730.43

Total Preliminary Costs B,946,238.92 4,379,848.23
Public Involvement 155,086.74 134,652 92

Total Construction Engineering 155,086.74 134,552.92

Total Construction Costs 0.00 0.00
Toll Collection System 162,806.55 27,220.00

Total Accrued Interest 0.00 0.00
Amortization Bond Issue Costs 0.00 0.00

Total Construction WIP

9,264,132.21

4,541,621.15



Fixed Assets
Computers
Accum Deprec-Computers

Computer Software
Accumulated Amortization-Software

Furniture and Fixtures
Accum Deprec-Fumn & Fixtures

Equipment

Accum Depec-Equipment

Autos and Trucks

Accum Deprec-Autos and Trucks
Buildings and Toll Facilities
Accum Deprec-Buildings & Toll
Highways and Bridges

Accum Deprec-Highways & Bridge
Communication Equipment
Accum Deprec-Comm Equip

Toll Equipment

Accum Deprec-Toll Equip
Signs

Accum Deprec-Signs
Land Improvements
Accum Deprec-Land Improv
Right of Way

Leasehold Improvements
Total Fixed Assets
Other Assets

Security Deposits

Long Term Investments
GIC

Other Assets
Intangible Assets
2005 Bond Issuance Costs

Total Assets

Liabilities

Current Liabilities
Accounts Payable
Interest Payable

TCDRS Payable

Due to State of Texas
Total Current Liabilities

Long Term Liabilities

Accrued Vac & Sick Leave Paybl
Retainage Payable

BANS 2005

Senior Lien Revenue Bonds 2005
Sn Lien Rev Bnd Prem/Disc 2005
TIFIA note 2008

Total Long Term Liabilities

Total Liabilities

MNet Assets Section

1,202,456.72
(517,236.55) 685,220.17
5,094,433 98
(1,236,024.67)  4,758,409.31
102,134.95
(34,262.16) 67,872.79
76,177.93
(34,740.86) 41,437.07
16,295.00
(4,413.24) 11,881.76
7.062,332.11
(203,239.46)  6,859,092.65
197,459,350.54

(5,673,941.26) 191,785,409.28

1,938,955.13

(237,976.27) 1,700,978.86

4,587,114.80

(533,086.38) 4,054,028 42

5,274,462.60

(153,437.11) 5,121,025.49

957,685.00

(50,497.83) 907,187.17

22,800,623.88
44,242.76

1,196,453.52

(151,787.73)  1,044,665.79

4,320,376.88

(183.433.74)  4,136,943.14

91,321.66

(16,567.76) 74,753.90

76,177.93

(15,843.72) 60,334.21

16,295.00

(339.48) 16,634.48

6,897,618.00

(28,740.08)  6,868,877.92

190,310,208.95
(792,959.20) 189,517,249.75

1,938,855.13

(41,238.08)  1.897,717.05

4,519,992.00

(75,333.20) 4 444 658.80

5,258,662.00

(21,911.08)  5.236,750.92

819,435.00

(6,828.62) 812,606.38

238,837,409.61
9,483.30

0.00

650.00
8,686,384.49

316,933,887 41

1,030,456.16
689,385.69
21,205.71
(5.40)
1,741,042.16

150,835.00
962,228.43
0.00
170,521,942.82
5,272,258.27
67,851,249.00
244,758,513.52

246,499,555.68

22,767,076.00
46,030.27

236,924,298.61
8,643.30

5,144,972 90

650.00
0,448,893.55

327,065,527 .61

1,628,509.43
950,985.51
18,175.98
16.25
2,606,687.17

150,835.00
4,553,879.35
66.,000,000.00
169,715,619.24
6,023,562.80
0.00
246,443,896.39

T 0055



Coninibuted Capital 18,430,634.57 18,430,634.57
Net Assets beginning 52,335,767.69 78,047 620.22

Current Year Operations (332,070.53) (33,355.13)
327,064,848.65

Total Liabilities and Net Assets 316,933,887.41




Central Texas Regional Mobility Authority

Income Statement

All Operating Departments

Revenue

Toll Revenue-Cash-183A
Toll Revenue-TxTag-183A
Toll Revenue-HCTRA-183A
Toll Revenue-NTTA-183A
Video Tolls

Fee Revenuea

Interest Income

Total Revenue

Expenditures
Regular

Part Time

Overtime

Contractual Employees
TCDRS

FICA

FICA MED

Health Insurance

Life Insurance

Auto Allowance

Other Benefits
Unemployment Taxes
Salary Reserve

Total Salaries & Wages

Contractual Services

Professional Services
Accounting
Auditing
General Engineering Consultant
General System Consultant
Toll Collection contract
Toll collection mgt admi
CSC mgt admin
Facility maintenance
Toll perform plan
Human Resources
Legal
Photography
Traffice & Revenue Consultants
Transcripls
Total Professional Services

Actual Year Actual Year
Budget To Date Percent To Date
FY 2009 7/31/2008 Of Budget 71312007
530,000.00 128,068.86 24 16% 0.00
13,040,000.00 1,130,799.45 B.67T% 0.00
350,000.00 37,07595 10.59% 0.00
180,000.00 19,710.90 10.95% 0.00
430,000.00 28.402.26 6.61% 0.00
0.00 7.448.77 0.00
1,133,500.00 141.928.04 12.52% 3411975
15,663,500.00 1.493&34.23 9.53% 39,134.76
Actual Year Actual Year
Budget To Date Percent To Date
FY 2009 7/31/2008 Of Budget 713112007
1,729,245.00 107,891.72 6.24% 27,343.13
12,000.00 0.00 223163
4,000.00 0.00 0.00
105,000.00 8.23899 7.85% 11,600.00
244 264.00 13,225.44 541% 5.,508.89
85,441.00 5,741.75 6.72% 2216.18
26,031.00 1.515.06 582% 621.47
184,994 .00 11,755.33 6.35% 7.523.42
5,707.00 340.82 5.97% 0.00
9,000.00 750.00 8.33% 350.00
152,156.00 3,110.72 2.04% 2,951.85
2,079.00 13.20 0.63% 13.85
65,000.00 0.00 0.00
2,624,917.00 152,583.03 581% 60,360.43
Actual Year Actual Year
Budget To Date Percent To Date
FY 2008 713112008 of Budg_:et__ 713112007
9,000.00 38.66 0.43% 16.11
40,000.00 0.00 0.00
350,000.00 0.00 0.00
250,000.00 0.00 0.00
1,440,000.00 0.00 0.00
75.000.00 0.00 0.00
45,000.00 0.00 0.00
100,000.00 0.00 0.00
25,000.00 0.00 0.00
25,000.00 0.00 0.00
200,000.00 0.00 0.00
20,000.00 0.00 0.00
40,000.00 0.00 0.00
1,000.00 0.00 0.00
2,630,000.00 38.66 0.00% 16.11




Other Contractuzl Services
IT Services
Graphic Design Services
Website Maintenance
Research Services
Copy Machine
Software licenses
ETC system Maintenance
ETC Developmeant
ETC Testing
Communications and Marketing
Advertising
Direct Mail
Video Production
Television
Radio
Other Public Relations
Law Enforcement
Special Assignmenis
Traffic Management
Emergency Maintenance
Railroad Crossing Maintenance
Contingency Projects
Roadway Maintence Contract
Landscape Maintenance
Signal & lllumination Maintenance
Mowing and Litter Control
Hazardous Material Cleanup
Striping
Graffitti Remaoval
Cell Phones
Local
Long Distance
Internet
Fiber Opfic System
Other Communiocation Expense
Subscriptions
Memberships
Continuing Education
Professional Development
Seminars and Conferences
Other Contractual Svecs
TxTag Collection Fees
Coniractual Contingencies

Total Other Contractual Services

Total Contractual Expenses

Actual Year

Actual Year

Budget To Date Percent To Date

FY 2009 Ti31/2008 Of Budget 73172007
170,000.00 2,310.00 1.36% 0.00
20,000.00 0.00 0.00
20,000.00 0.00 0.00
30,000.00 0.00 0.00
11.800.00 46512 3.94% 0.00
23.000.00 B,524.80 2B.37% 6.524.80
1,188,000.00 0.00 0.00
399,000.00 0.00 0.00
100,000.00 0.00 0.00
125,000.00 0.00 0.00
100,000.00 0.00 0.00
15,000.00 0.00 0.00
10,000.00 0.00 0.00
5,000.00 0.00 0.00
25,000.00 0.00 0.00
2.500.00 0.00 0.00
260,000.00 0.00 0.00
30,000.00 0.00 0.00
50,000.00 0.00 0.00
40,000.00 0.00 0.00
10,000.00 0.00 0.00
100,000.00 0.00 0.00
300,000.00 925.00 0.31% 0.00
100,000.00 875.00 0.88% 0.00
250,000.00 0.00 0.00
352,500.00 0.00 0.00
15,000.00 0.00 0.00
50,000.00 0.00 0.00
5,000.00 0.00 0.00
9, 760.00 0.00 0.00
18,500.00 268.02 1.45% 1,504 86
1,500.00 0.00 T7.97
6,060.00 0.00 306.00
62,900.00 0.00 0.00
2,000.00 375.00 18.75% 0.00
2,000.00 0.00 0.00
16,000.00 600.00 3.75% 1,100.00
2,150.00 0.00 0.00
15,250.00 0.00 0.00
32,250.00 300.00 0.93% 750.00
1,500.00 0.00 0.00
1,077,600.00 0.00 0.00
191,000.00 475.00 0.25% 0.00
5,339,770.00 13,117.94 0.25% 12,722.60
7.869,770.00 13,156.60 0.17% 12,738.71




Materials and Supplies

Books & Publications

Office Supplies Expense
Computer Supplies Expense
Copy Supplies Expense
Annual Report Printing
Other Printed Reports

Direct Mail-printing Expense
Office Supplies-printed
Maintenance Supplies Expense
Promotionzl ltems expense
Displays

Tools & Equipment Expense
Misc Materials & Supplies

Total Materials & Supplies Exp

Actual Year Actual Year
Budget To Date Percent To Date
FY 2009 TI31/2008 Of Budget 713172007
Actual Year Actual Year
Budget To Date Percent To Date

FY 2009 7i31/2008 Of Budget 713112007
10,200.00 0.00 0.00
19,600.00 0.00 411.63
5,250.00 0.00 346.29
2,000.00 0.00 0.00
10,000.00 0.00 0.00
20,500.00 0.00 0.00
20,000.00 0.00 0.00
1,000.00 0.00 0.00
100.00 0.00 0.00
10,000.00 0.00 0.00
5,000.00 0.00 0.00
11.500.00 0.00 0.00
3.200.00 0.00 6.073.00
153,350.00 0.00 6,830.92




Operating Expenses

Gasoline Expense

Mileage Reimbursement

Toll Tag Expense

Parking

Meeting Facilities

Community Events

Meeting Expense

Public Motices

Postage

Ovemight Delivery Services
Local Delivery Services
Insurance

Repair and Maintenance

Repair & Maintenance-Vehicles
Repair and Maintenance Toll Equip
Rent

Water

Electricity

Amortization Expense

Dep Exp- Fumniture & Fixtures
Dep Expense - Equipment

Dep Expense - Autos & Trucks
Dep Expense-Buildng & Toll Fac
Dep Expense-Highways & Bridges
Dep Expense-Communic Equip
Dep Expense-Toll Equipment
Dep Expense - Signs

Dep Expense-Land Improvemts
Depreciation Expense-Computers
Other Licenses

Community Initiative Grants

Total Operating Expense
Financing Expeses

Arbitrage Rebate

Bond Issuance Expense
Loan Fees

Bond Issuance Cost
Truslee Fees

Bank Fees

Interest Expense

Contingency
Total Financing Expense

Total Expenses

MNet Income

Actual Year Actual Year
Budget To Date Percent To Dats

FY 2009 713112008 of Budgﬁf_ 73112007
6,000.00 0.00 0.00
17,550.00 196.63 1.12% 109.13
1,650.00 0.00 0.00
41,790.00 2,280.00 5.46% 1.650.00
3.400.00 45.00 1.32% 0.00
20,000.00 0.00 0.00
7.250.00 40.38 0.56% 0.00
9,800.00 0.00 0.00
8,750.00 180.00 2.06% 0.00
2.850.00 0.00 0.00
3,100.00 0.00 9.00
156,000.00 12,121.79 T.77T% 3.427.51
500.00 0.00 0.00
1,000.00 0.00 0.00
15,000.00 0.00 0.00
192,191.00 15,548.52 8.09% 15,164 .44
8,500.00 0.00 0.00
122,000.00 0.00 0.00
1,140,000.00 104,275.70 9.15% 73,178.15
18,000.00 1,576.52 8.76% 1,384.86
4,200.00 1.572.08 37.43% 1,539.66
4 DBD.0OD 339.48 8.32% 339.48
177.600.00 14,713.19 8.28% 14,370.04
5,040,000.00 413,121.45 8.20% 396,479.60
196,800.00 16,389.29 8.33% 16,402.64
480,000.00 38,481.78 8.02% 37,666.60
144,000.00 10,988.45 7.63% 10,955.54
54,000.00 3,990.32 7.38% 34141
384,000.00 30,462.78 7.93% 25,136.26
1,250.00 0.00 0.00
67,000.00 15,000.00 22.39% 0.00
__8,328,261.00 681,323.36 8.18% 601,227.22
3,500.00 0.00 0.00
276,000.00 23,081.07 8.36% 0.00
11,000.00 0.00 0.00
25,000.00 0.00 0.00
2,000.00 0.00 0.00
25,000.00 1,976.01 7.90% 2423.89
11,144 632.00 953,384.69 8.55% 0.00
20,000.00 0.00 0.00
11,507,132.00 978,441.77 8.50% 2,423.89
30,583,430.00 1,825,504.T6 5.9T% 683,681.17
-1!.919.930.!10 -332,070.53 -644,446.41
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TexSTAI—"l‘b

Monthly Newsletter - July 2008

Performance

As of July 31, 2008

July Averages

Current Invested Balance 55,328,247,286.85  Average Invested Balance $5,486,840,960.02
Weighted Average Maturity (1) 36 Days  Average Monthly Yield, on a simple basis 2.1874%
Weighted Average Maturity (2) 88 Days  Average Weighted Average Maturity (1)* 30 Days
Met Asset Value 0.099529  Average Weighted Average Maturily (2)* 84 Days
Total Mumber of Participants 643 Diefinifion of Weighted Average Maturity (1) & (2
Management Fee on Invested Balance 0.05%"* (1) This wei Svemgn calculation uzes the SEC Rule 23-7 definition for stated
nasurty insinsment held in the poricD 10 determine th weighted
Interest Distributed $10,426,561.66 mm mgmfmmmﬁfa Fﬂ:ﬂmﬁwﬁ
Management Fee Collected $233,809.69 Bl I S T sttt oS It .
% of Portfolio Invested Beyond 1 Year S T0% T e esaios bioweHiod Bvor skt k2 8 L
Standard & Poor's Currenl Rating AAAmM * The medmum fes authorized for the TexSTAR Cash Resere Fund i 12

managenmenl
basis poinés. This ke may be waived in full of in pan In the discrefion of he TexSTAR
Rates refiect historical information and are not an indication of fulure performance. co-adminisirators at any lime as provided for in the TexSTAR Informalion Statement.

New Participants

We would like to welcome the following entities who joined the TexSTAR program in July 2008:

# City of Paducah + Kingsland WSC
+# Denton County FWSD & + City of Willow Park

# Princeton 1SD
4 Denton County FWSD 7

Holiday Reminder

Please note that in observance of the Labor Day holiday, TexSTAR will be closed on Monday, September 1, 2008. Motification
of any early transaction deadlines on the day preceding this holiday will be sent by email to the primary contact on file for all
TexSTAR participants.

Economic Commentary

Recent economic data remained mixed, with manufacturing surveys signaling modest growth while employment indicators
suggest further weakness. The drop in energy prices could provide a boost to consumer spending, but tighter credit and the
continued housing adjustment remain drags on the economy. Home sales have shown some signs of stabilization recently and
existing home sales have been basically flat since December 2007 but inventories remain highly elevated and foreclosures
are boosting inventories higher.

Consumer spending, at 1.5%, was disappointing in the context of the nearly $80 billion in rebate checks. Surveys suggest the
rebates may have already been spent or used for debt service which could result in notable deceleration of consumer spending.
A key criterion for sustained expansion once the boost from the fiscal stimulus has eased is income and job growth. Easy
monetary policy alone may not suffice to ensure growth should job losses continue. Job losses have been steady for July and
quite close to the Q2 average. However, al the same time, the unemployment rate surged 0.2% to 5.7% in July, and has risen
by a remarkable 0.7% since April. Treasury yields fell in July as the weak housing market continued to plague the economy.
Two-year yields ended down 11 bps at 2.51%, and five-year yields ended down 9 bps at 3.24%.

The Fed will take comfort from the drop in energy prices and pullback in some measures of inflation expectations. At the same
iime, continued financial market stress and labor market deterioration will be of concern. As the economy goes through the
second half of the year, the most important requirement for continued expansion is job growth. The baseline scenario is that
the Fed will begin the tightening process at the beginning of 2009, at which time the labor market is expected to add jobs and
house prices should stabilize.

For more information about TexSTAR, please visit our web site at www.texstar.org.



Portiolio by
Type of Invesiment
As of July 31, 2008

5.89%

Disfribution of

Participants by Tvpe
As of Julv 31, 2008

91 1o 180 days
5858%

31 to 90 days
7.33%

Portfolio by

Matur “}r’

Informafion af a Glance

Repurchase Agregmenis
56.2T%

Agencies
43.73%

As of July 31, 2008

Performance

Average Book Market Net Number of
Month Rate Value Value Asset Value WAM (1)* WAM (2)* Participants
Jul 08 2.1874%  $5,328,247,286.85 $5.325.742.811.75 0.999529 30 84 643
Jun 08 2.2467% 5.450,912,795.58 5,448,966,529.06 0.999642 K} 86 637
May 08 2.2194% 5,893,819,751.64 5,893,007,633.72 1.000013 28 a7 627
Apr 08 2.4396% 6,340,528,618.20 6.349,341,491.76 0.999970 21 az 623
Mar 08 2.9807% 6,635,062,776.30 6,636,736,509.65 1.000252 17 a2 G616
Feb 08 3.4224% 6,204 ,186,095.49 6,296,863,425.91 1.000401 17 az 609
Jan 08 4.2033% 5.919,661,192.90 5.923,891,294.00 1.000714 22 80 603
Dec 07  4.5430% 5,180,414,831.71 5,181,584,153.60 1.000202 21 79 594
Nov OF 4.6975% 4,999,671,312.52 5,000,767 63747 1.000190 18 79 591
Oct 07 4.9007% 4,793,406,663.48 4,794,712,410.18 1.000272 19 84 584
Sep OF 5.1175% 5,101,146,380.66 5,102,374 ,857.54 1.000240 20 78 573
Aug 07 5.2540% 5.117,776,256.51 5,118,5632,127.32 1.000118 16 42 567
Jul O7F 5.2829% 5,037,425,646.08 5,037,616,062.72 1.000037 18 22 554

Portfolio Asset Summary as of July 31, 2008

Book Value Market Value

Uninvested Balance s 276.44 5 27644
Accrual of Interest Income 6,347,349.22 6,347,349.22
Interest and Management Fees Payable (10,446,247.00) (10,446,247.00)
Payable for Investrnent Purchased (99,292,388.80) (99,292 368.89)
Repurchase Agreemenls 3,056,398,000.00 3,056,398,000.00
Governmeant Securities 2,375,240,297.08 2,372,735,821.98
Total $ 5,328,247,286.85 £ 5,325,742,811.75

Markel value of collateral supporting the Repurchasa Agreements is atlsast 102% of tha Bock Value. The portiolio is managed by J.P. Morgan
in & separale cusiodial account at the Federal Reserve Bank in tha name of TexSTAR. The only sourca of payment to the Parlicipants a
no secondary source of paymant for the pool such as insurance or guaraniee. Shoukd you require a copy of the portfolio,

Chass & Co. and the assets are safakept
re the assels of TexSTAR. Thera is
please contact TexSTAR Participant Services.
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Daily Summary for July 2008

Mny Mkt Fund  Dally Allocation TexSTAR Invested  Market Value = WAM WAM
Date Equiv. [SEC Std.] Factor Balance Per Share Days (1)* Days (2)*
1-Jul-08 2.3284% 0.0000637910 5,520,174,110.09 0.999655 30 85
2-Jul-08 2 3279% 0.0000637790 5,521,256,757.93 0.9996869 30 85
3-Jul-08 2.2430% 0.0000614530 5,540,420,972.95 0.999679 29 a2
4-Jul-08 2.2430% 0.0000614530 5,540,420,972.95 0.999679 29 82
5-Jul-08 2.2430% 0.0000614530 5,540,420,972.95 0.999679 29 82
G-Jul-08 2.2430% 0.0000614530 5,540,420,972.95 0.999679 29 B2
7-Jul-08 2.2569% 0.0000618340 5,604 407,740.82 0.999724 28 B1
8-Jul-08 2.2515% 0.0000616840 5,587,675,162.12 0.999740 28 81
9-Jul-08 2.1165% 0.0000579870 5,602,031,708.90 0.999731 27 BO
10-Jul-08 2.1151% 0.0000579480 5,579,287,722.83 0.999718 27 78
11-Jul-08 2.0999% 0.0000575320 5,616,662,663.67 0.999689 30 79
12-Jul-08 2.0999% 0.0000575320 5,616,662,663.67 0.999689 30 79
13-Jul-08 2.0999% 0.0000575320 5,616,662 663.67 0.999689 30 79
14-Jul-08 2.1089% 0.0000577780 5,566,661,246.23 0.999542 30 79
15-Jul-08 2.1609% 0.0000592000 5,499 876,496.17 0.999545 30 a7
16-Jul-08 21727T% 0.0000595250 5,453,208,016.11 0.999522 30 Ba
17-Jul-08 2.1367% 0.0000585400 5,446,882 B60.25 0.999415 29 87
18-Jul-08 2.1418% 0.0000586800 5,403,867,721.78 0.999415 29 ar
19-Jul-08 2.1418% 0.0000586800 5,403 867,721.78 0.999415 29 87
20-Jul-08 2.1418% 0.0000586800 5,403,867,721.78 0.992415 29 87
21-Jul-08 2.1347% 0.0000584840 5,394,305,279.54 0.999414 29 B7
22-Jul-08 2.1220% 0.0000581360 5,455,795,910.01 0.999385 29 B6
23-Jul-08 21273% 0.0000582820 5,398,829,921.23 0.999348 30 BT
24-Jul-08 2.1534% 0.0000589960 5,403,875,819.42 0.999416 33 87
25-Jul-08 2.2007% 0.0000602930 5,448.861,840.88 0.999438 32 85
26-Jul-08 2.2007% 0.0000602930 5,448,861,840.88 0.999438 3z BS
27-Jul-08 2.2007% 0.0000602930 5,448,861,840.88 0.999438 32 85
28-Jul-08 2.24T1% 0.0000615640 5411,107,218.13 0.999499 32 B5
29-Jul-08 2.2592% 0.0000618970 5,394,910,857.93 0.999482 33 B5
30-Jul-08 2.2402% 0.0000613750 5,353,675,075.13 0.999499 36 B8
31-Jul-08 2.2500% 0.0000616450 5,328,247 ,286.85 0.999529 36 B8
Average 2.1874% 0.000059928 5,486,840,960.02 3o 84
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TexSTAR Board Members

William Chapman Central Texas Regional Mobility Authorily Gowverning Board President

Nell Lange Cily of Frisco Goveming Board Vice President
Melinda Garrett Houston ISD Govemning Board Treasurer
Michael Bartoloita First Southwest Company Goveming Board Secretary

Will Williams JP Morgan Chase Goveming Board Asst. Sec/Treas.
Hardy Browder City of Cedar Hill Advisory Board

Oscar Cardenas Northside ISD Advisory Board

Scoit Christensen Reid Road MUD No. 1 Advisory Board

Ramiro Flores Harlingen CISD Advisory Board

Stephen Forfanberry McKinney ISD Advisory Board

Monte Mercer North Central TX Council of Government  Advisory Board

Len Santow Griggs & Sanlow Advisory Board

S. Renee Tidwell Tarranit Counfy Advisory Board

For more information contact TexSTAR Participant Services + 1-800-TEX-STAR + www.ienstarorg

Z* | First Southwest Asset Management O, PMorganChase
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