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

RESOLUTION NO. 04-39

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 46 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, in Board Resolution No. 04-17 the Board of Directors found that auditing services
were important to the operations-of the CTRMA,; and - -

WHEREAS, the Board of Directors directed its staff to issue a Request for Qualifications (RFQ)
for firms interested in providing auditing services to the CTRMA; and

WHEREAS, the staff caused an RFQ to be issued on May 19, 2004; and
WHEREAS, two firms submitted responses to the RFQ; and

- WHEREAS, CTRMA staff and financial consultants have received and evaluated the RFQ
respenses; and :

WHEREAS; based on their review of the responses CTRMA staff and financial consultants
recommend that the services of Helin, Donovan, Trubee, & Wilkinson LLP be retained to
provide auditing services; :

NOW THEREFORE, BE IT RESOLVED, the CTRMA Board of Directors authorizes and
approves of the retention of Helin, Donovan, Trubee, & Wilkinson LLP to provide auditing
services for the CTMRA,; and

BE IT FURTHER RESOLVED, that the Executive Director is authorized to negotiate an
agreement with Helin, Donovan, Trubee, & Wilkinson LLP for the provision of auditing services

and that such agreement may be executed upen the approval of the Executive Committee.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 28th
day of July 2004. '
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Submitted and reviewed by:
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C. Brian Cass1dy
General Counsel for the Central
Texas Regional Mobility Authority
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Approved:
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Robert E. Tesch

Chairman, Board of Directors
Resolution Number 04-39
Date Passed 07/28/04
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CONSULTANTS & CERTIFIED PUBLIC ACCOUNTANTS

May 16, 2012

Mr. William Chapman

Central Texas Regional Mobility Authority
301 Congress Avenue, Suite 650

Austin, Texas 78701

RE: Engagement Letter

Dear Mr. Chapman:

We are pleased to confirm our understanding of the services we are to provide Central Texas Regional
Mobility Authority for the year ended June 30, 2012. We will audit the financial statements of the Central
Texas Regional Mobility Authority as of and for the year ended June 30, 2012. Accounting standards
generally accepted in the United States of America provide for certain required supplementary information
(RSI), such as management’s discussion and analysis (MD&A), to supplement Central Texas Regional
Mobility Authority’s basic financial statements. Such information, although not a part of the basic financial
statements, is required by the Governmental Accounting Standards Board who considers it to be an
essential part of financial reporting for placing the basic financial statements in an appropriate
operational, economic, or historical context. As part of our engagement, we will apply certain limited
procedures to Central Texas Regional Mobility Authority’s RSI in accordance with auditing standards
generally accepted in the United States of America. These limited procedures will consist of inquiries of
management regarding the methods of preparing the information and comparing the information for
consistency with management's responses to our inquiries, the basic financial statements, and other
knowledge we obtained during our audit of the basic financial statements. We will not express an opinion
or provide any assurance on the information because the limited procedures do not provide us with
sufficient evidence to express an opinion or provide any assurance. Management’s Discussion and
Analysis is required by generally accepted accounting principles and will be subjected to certain limited
procedures, but will not be audited

We have also been engaged to report on supplementary information other than RSI that accompanies
Central Texas Regional Mobility Authority’s financial statements. We will subject the following
supplementary information to the auditing procedures applied in our audit of the financial statements and
certain additional procedures, including comparing and reconciling such information directly to the
underlying accounting and other records used to prepare the financial statements or to the financial
statements themselves, and other additional procedures in accordance with auditing standards generally
accepted in the United States of America and will provide an opinion on it in relation to the financial
statements as a whole:

1) Schedule of expenditures of federal awards.
Audit Objectives

The objective of our audit is the expression of opinions as to whether your basic financial statements are
fairly presented, in all material respects, in conformity with U.S. generally accepted accounting principles
and to report on the fairness of the supplementary information referred to in the second paragraph when
considered in relation to the financial statements as a whole. The objective also includes reporting on—

o Internal control related to the financial statements and compliance with laws, regulations, and the
provisions of contracts or grant agreements, noncompliance with which could have a material
effect on the financial statements in accordance with Government Auditing Standards.

s Internal control related to major programs and an opinion (or disclaimer of opinion) on compliance
with laws, regulations, and the provisions of contracts or grant agreements that could have a
direct and material effect on each major program in accordance with the Single Audit Act
Amendments of 1996 and OMB Circular A-133, Audits of States, Local Governments, and Non-
Profit Organizations.
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The reports on internal control and compliance will each include a statement that the report is intended
solely for the information and use of management, the body or individuals charged with governance,
others within the entity specific legislative or regulatory bodies, federal awarding agencies, and if
applicable, pass-through entities and is not intended to be and should not be used by anyone other than
these specified parties.

Our audit will be conducted in accordance with auditing standards generally accepted in the United States
of America; the standards for financial audits contained in Government Auditing Standards, issued by the
Comptroller General of the United States; the Single Audit Act Amendments of 1996; and the provisions
of OMB Circular A-133, and will include tests of accounting records, a determination of major program(s)
in accordance with OMB Circular A-133, and other procedures we consider necessary to enable us to
express such opinions and to render the required reports. If our opinions on the financial statements or
the Single Audit compliance opinions are other than unqualified, we will discuss the reasons with you in
advance. If, for any reason, we are unable to complete the audit or are unable to form or have not formed
opinions, we may decline to express opinions or to issue a report as a result of this engagement.

Management Responsibilities

Management is responsible for the basic financial statements and all accompanying information as well
as all representations contained therein. Management is also responsible for identifying government
award programs and understanding and complying with the compliance requirements, and for preparation
of the schedule of expenditures of federal awards in accordance with the requirements of OMB Circular
A-133. As part of the audit, we will assist with preparation of your financial statements, schedule of
expenditures of federal awards, and related notes. You are responsible for making all management
decisions and performing all management functions relating to the financial statements, schedule of
expenditures of federal awards, and related notes and for accepting full responsibility for such decisions.
You will be required to acknowledge in the management representation letter our assistance with
preparation of the financial statements and schedule of expenditures of federal awards and that you have
reviewed and approved the financial statements, schedule of expenditures of federal awards, and related
notes prior to their issuance and have accepted responsibility for them. Further, you are required to
designate an individual with suitable skill, knowledge, or experience to oversee any nonaudit services we
provide and for evaluating the adequacy and results of those services and accepting responsibility for
them.

Management is responsible for establishing and maintaining effective internal controls, including internal
controls over compliance, and for evaluating and monitoring ongoing activities, to help ensure that
appropriate goals and objectives are met and that there is reasonable assurance that government
programs are administered in compliance with compliance requirements. You are also responsible for the
selection and application of accounting principles; for the fair presentation in the financial statements of
the respective financial position of the governmental activities, the business-type activities, the aggregate
discretely presented component units, each major fund, and the aggregate remaining fund information of
the Central Texas Regional Mobility Authority and the respective changes in financial position and, where
applicable, cash flows in conformity with U.S. generally accepted accounting principles; and for
compliance with applicable laws and regulations and the provisions of contracts and grant agreements,

Management is also responsible for making all financial records and related information available to us
and for ensuring that management and financial information is reliable and properly recorded. Your
responsibilities also include identifying significant vendor relationships in which the wvendor has
responsibility for program compliance and for the accuracy and completeness of that information. Your
responsibilities include adjusting the financial statements to correct material misstatements and
confirming to us in the representation letter that the effects of any uncorrected misstatements aggregated
by us during the current engagement and pertaining to the latest period presented are immaterial, both
individually and in the aggregate, to the financial statements taken as a whole.

You are responsible for the design and implementation of programs and controls to prevent and detect
fraud, and for informing us about all known or suspected fraud or illegal acts affecting the government
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involving (1) management, (2) employees who have significant roles in internal control, and (3) others
where the fraud or illegal acts could have a material effect on the financial statements. Your
responsibilities include informing us of your knowledge of any allegations of fraud or suspected fraud
affecting the government received in communications from employees, former employees, grantors,
regulators, or others. In addition, you are responsible for identifying and ensuring that the entity complies
with applicable laws, regulations, contracts, agreements, and grants. Additionally, as required by OMB
Circular A-133, it is management’s responsibility to follow up and take corrective action on reported audit
findings and to prepare a summary schedule of prior audit findings and a corrective action plan, The
summary schedule of prior audit findings should be available for our review on August 6, 2012. You are
responsible for the preparation of the supplementary information in conformity with U.S. generally
accepted accounting principles. You agree to include our report on the supplementary information in any
document that contains and indicates that we have reported on the supplementary information. You also
agree to include the audited financial statements with any presentation of the supplementary information
that includes our report thereon or make the audited financial statements readily available to users of the
" supplementary information no later than the date the supplementary information is issued with our report
thereon.

Management is responsible for establishing and maintaining a process for tracking the status of audit
findings and recommendations. Management is also responsible for identifying for us previous financial
audits, attestation engagements, performance audits, or other studies related to the objectives discussed
in the Audit Objectives section of this letter. This responsibility includes relaying to us corrective actions
taken to address significant findings and recommendations resulting from those audits, attestation
engagements, performance audits, or studies. You are also responsible for providing management's
views on our current findings, conclusions, and recommendations, as well as your planned corrective
actions, for the report, and for the timing and format for providing that information.

Audit Procedures—General

An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements; therefore, our audit will involve judgment about the number of transactions to be
examined and the areas to be tested. We will plan and perform the audit to obtain reasonable rather than
absolute assurance about whether the financial statements are free of material misstatement, whether
from (1) errors, (2) fraudulent financial reporting, (3) misappropriation of assets, or (4) violations of laws or
governmental regulations that are attributable to the entity or to acts by management or employees acting
on behalf of the entity. Because the determination of abuse is subjective, Government Auditing Standards
do not expect auditors to provide reasonable assurance of detecting abuse.

Because an audit is designed to provide reasonable, but not absolute assurance and because we will not
perform a detailed examination of all transactions, there is a risk that material misstatements or
noncompliance may exist and not be detected by us. In addition, an audit is not designed to detect
immaterial misstatements or violations of laws or governmental regulations that do not have a direct and
material effect on the financial statements or major programs. However, we will inform you of any material
errors and any fraudulent financial reporting or misappropriation of assets that come to our attention. We
will also inform you of any violations of laws or governmental regulations that come to our attention,
unless clearly inconsequential, and of any material abuse that comes to our attention. We will include
such matters in the reports required for a Single Audit. Our responsibility as auditors is limited to the
period covered by our audit and does not extend to any later periods for which we are not engaged as
auditors.

Our procedures will include tests of documentary evidence supporting the transactions recorded in the
accounts, and may include tests of the physical existence of inventories, and direct confirmation of
receivables and certain other assets and liabilities by correspondence with selected individuals, funding
sources, creditors, and financial institutions. We will request written representations from your attorneys
as part of the engagement, and they may bill you for responding to this inquiry. At the conclusion of our
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audit, we will require certain written representations from you about the financial statements and related
matters.

Audit Procedures—Internal Controls

Our audit will include obtaining an understanding of the entity and its environment, including internal
control, sufficient to assess the risks of material misstatement of the financial statements and to design
the nature, timing, and extent of further audit procedures. Tests of controls may be performed to test the
effectiveness of certain controls that we consider relevant to preventing and detecting errors and fraud
that are material to the financial statements and to preventing and detecting misstatements resulting from
illegal acts and other noncompliance matters that have a direct and material effect on the financial
statements. Our tests, if performed, will be less in scope than would be necessary to render an opinion on
internal control and, accordingly, no opinion will be expressed in our report on internal control issued
pursuant to Government Auditing Standards.

As required by OMB Circular A-133, we will perform tests of controls over compliance to evaluate the
effectiveness of the design and operation of controls that we consider relevant to preventing or detecting
material noncompliance with compliance requirements applicable to each major federal award program.
However, our tests will be less in scope than would be necessary to render an opinion on those controls
and, accordingly, no opinion will be expressed in our report on internal control issued pursuant to OMB
Circular A-133.

An audit is not designed to provide assurance on internal control or to identify significant deficiencies.
However, during the audit, we will communicate to management and those charged with governance
internal control related matters that are required to be communicated under AICPA professional
standards, Government Auditing Standards, and OMB Circular A-133.

Audit Procedures—Compliance

As part of obtaining reasonable assurance about whether the financial statements are free of material
misstatement, we will perform tests of Central Texas Regional Mobility Authority’'s compliance with
applicable laws and regulations and the provisions of contracts and agreements, including grant
agreements. However, the objective of those procedures will not be to provide an opinion on overall
compliance and we will not express such an opinion in our report on compliance issued pursuant to
Government Auditing Standards.

OMB Circular A-133 requires that we also plan and perform the audit to obtain reasonable assurance
about whether the auditee has complied with applicable laws and regulations and the provisions of
contracts and grant agreements applicable to major programs. Our procedures will consist of tests of
transactions and other applicable procedures described in the OMB Circular A-133 Compliance
Supplement for the types of compliance requirements that could have a direct and material effect on each
of Central Texas Regional Mobility Authority’s major programs. The purpose of these procedures will be
to express an opinion on Central Texas Regional Mobility Authority’s compliance with requirements
applicable to each of its major programs in our report on compliance issued pursuant to OMB Circular A-
133.

Engagement Administration, Fees, and Other

We may from time to time, and depending on the circumstances, use third-party service providers in
serving your account. We may share confidential information about you with these service providers, but
remain committed to maintaining the confidentiality and security of your information. Accordingly, we
maintain internal policies, procedures, and safeguards to protect the confidentiality of your personal
information. In addition, we will secure confidentiality agreements with all service providers to maintain
the confidentiality of your information and we will take reasonable precautions to determine that they have
appropriate procedures in place to prevent the unauthorized release of your confidential information to
others. In the event that we are unable to secure an appropriate confidentiality agreement, you will be
asked to provide your consent prior to the sharing of your confidential information with the third-party
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service provider. Furthermore, we will remain responsible for the work provided by any such third-party
service providers.

We understand that your employees will prepare all cash, accounts receivable, or other confirmations we
request and will locate any documents selected by us for testing.

At the conclusion of the engagement, we will complete the appropriate sections of the Data Collection
Form that summarizes our audit findings. It is management's responsibility to submit the reporting
package (including financial statements, schedule of expenditures of federal awards, summary schedule
of prior audit findings, auditors’ reports, and corrective action plan) along with the Data Collection Form to
the federal audit clearinghouse. We will coordinate with you the electronic submission and certification. If
applicable, we will provide copies of our report for you to include with the reporting package you will
submit to pass-through entities. The Data Collection Form and the reporting package must be submitted
within the earlier of 30 days after receipt of the auditors’ reports or nine months after the end of the audit
period, unless a longer period is agreed to in advance by the cognizant or oversight agency for audits.

The audit documentation for this engagement is the property of PMB Helin Donovan, LLP and constitutes
confidential information. However, pursuant to authority given by law or regulation, we may be requested
to make certain audit documentation available to the federal or state oversight or its designee, a federal
agency providing direct or indirect funding, or the U.S. Government Accountability Office for purposes of a
quality review of the audit, to resolve audit findings, or to carry out oversight responsibilities. We will notify
you of any such request. If requested, access to such audit documentation will be provided under the
supervision of PMB Helin Donovan, LLP personnel. Furthermore, upon request, we may provide copies of
selected audit documentation to the aforementioned parties. These parties may intend, or decide, to
distribute the copies or information contained therein to others, including other governmental agencies.

The audit documentation for this engagement will be retained for a minimum of five years after the report
release or for any additional period requested by the [Name of Cognizant Agency, Oversight Agency for
Audit, or Pass-through Entity]. If we are aware that a federal awarding agency, pass-through entity, or
auditee is contesting an audit finding, we will contact the party(ies) contesting the audit finding for
guidance prior to destroying the audit documentation.

We expect to begin our audit on approximately August 6, 2012 and to issue our reports no later than
September 21, 2012. Don McPhee is the engagement partner and is responsible for supervising the
engagement and signing the reports or authorizing another individual to sign them. We estimate that our
fees for the audit of the Company will be as follows:

Hours Fee Estimate
Audit fee as of and for the year ended
June 30, 2012 350 $ 47,200
Out of pocket expenses for report
reproduction, confirmation costs, travel, etc. 1,365
Total 350 $ 48,565

The fee estimate is based upon an estimate of 350 hours to complete the audit. Circumstances
encountered during the performance of the audit that warrants additional time or expense could cause us
to be unable to complete the audit within the above estimates. If additional time is necessary in excess of
350 hours, we will bill that time at a blended, discounted rate of $135 per hour.

You will also be billed for travel and other out-of-pocket costs such as confirmation costs, report
production, word processing, postage, etc. The fee estimate is based on anticipated cooperation from
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your personnel and the assumption that unexpected circumstances will not be encountered during the
engagement. If significant additional time is necessary, we will keep you informed of any problems we
encounter and our fees will be adjusted accordingly. Our invoices for these fees will be rendered each
month as work progresses and are payable on presentation.

If reproduction or publication of financial statements prepared by us is intended (including in any investor
solicitation package), it is our policy that the masters or printer's proofs be submitted to us for review
beforehand if our firm's name will be mentioned.

The Company may wish to include or incorporate by reference our audit report on these financial
statements in other documents, such as a registration statement proposed to be filed under the Securities
Act of 1933 or in some other securities offering. If so, you agree not to include our audit report or make
reference to our Firm without our prior permission or consent. Any agreement to perform work in
connection with an offering, including an agreement to provide permission or consent, will be a separate
engagement.

Any additional services that may be requested, and we agree to provide, will be the subject of separate
arrangements.

If any dispute, controversy or claim arises in connection with the performance or breach of this
agreement, either party may, on written notice to the other party, request that the matter be mediated.
Such mediation will be conducted by a mediator appointed by and pursuant to the Rules of the American
Arbitration Association or such other neutral facilitator acceptable to both parties. Both parties will exert
their best efforts to discuss with each other in good faith their respective positions in an attempt to finally
resolve such dispute or controversy.

Each party may disclose any facts to the other party or to the mediator which it, in good faith, considers
necessary to resolve the matter. All such discussions, however, will be for the purpose of assisting in
settlement efforts and will not be admissible in any subsequent litigation against the disclosing party.
Except as agreed by both parties, the mediator will keep confidential all information disclosed during
negotiations. The mediator may not act as a witness for either party in any subsequent arbitration
between the parties.

The mediation proceedings will conclude within sixty days from receipt of the written notice unless
extended or terminated sooner by mutual consent. Each party will be responsible for its own expenses.
The fees and expenses of the mediator, if any, will be borne equally by the parties.

If any dispute, controversy, or claim arising out of or in connection with the performance or breach of this
agreement cannot be resolved by mediation, then the dispute, controversy, or claim will be settled by
arbitration in accordance with the Rules of the American Arbitration Association (*AAA") for the Resolution
of Accounting Firm Disputes. No prehearing discovery will be permitted unless specifically authorized by
the arbitration panel. The arbitration hearings will take place in the city closest to the place where this
agreement was performed in which the AAA maintains an office, unless the parties agree to a different
locale.

The award issued by the arbitration panel may be confirmed in a judgment by any federal or state court of
competent jurisdiction. All reasonable costs of both parties, as determined by the arbitrators, including (1)
the fees and expenses of the AAA and the arbitrators and (2) the costs, including reasonable attorneys’
fees, necessary to confirm the award in court, will be borne entirely by the non-prevailing party (to be
designated by the arbitration panel in the award) and may not be allocated between the parties by the
arbitration panel.
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We acknowledge and agree that all business, technical and financial information we obtain from the
Company is confidential and proprietary to the Company (“Proprietary Information”). Except as expressly
and unambiguously allowed herein, we will hold in confidence and not use or disclose any Proprietary
Information and will similarly bind our employees in writing. Our nondisclosure obligation shall not apply
to information we can document is generally available to the public (other than through breach of this
Agreement). Also, our nondisclosure obligation shall not apply to examinations of work papers and
interview of personnel by the Public Company Accounting Oversight Board, the Securities and Exchange
Commission or any other organization with a legal right to review the documents.

We further acknowledge and agree that due to the unique nature of the Proprietary Information, there can
be no adequate remedy at law for any breach of our obligations hereunder, that any such breach may
allow third parties to unfairly compete with the Company resulting in irreparable harm to the Company,
and therefore, that upon any such breach or any threat thereof, the Company shall be entitled to
appropriate equitable relief (without the posting of any bond) in addition to whatever remedies it might
have at law and to be indemnified by us from any loss or harm, including, without limitation, lost profits
and attorney’s fees, in connection with any breach or enforcement of our obligations hereunder or the
unauthorized use or release of any such Proprietary Information.

Notwithstanding the foregoing, the Company shall be entitled to seek injunctive or other equitable or legal
relief in any court of competent jurisdiction with respect to matters related to Proprietary Information or
violation of the Company's intellectual property rights.

Government Auditing Standards require that we provide you with a copy of our most recent external peer
review report and any letter of comment, and any subsequent peer review reports and letters of comment
received during the period of the contract. Our 2011 peer review accompanies this letter.

We appreciate the opportunity to be of service to Central Texas Regional Mobility Authority and believe
this letter accurately summarizes the significant terms of our engagement. If you have any questions,
please let us know. If you agree with the terms of our engagement as described in this letter, please sign
the enclosed copy and return it to us. '

Very truly yours,

PMB Helin Donovan, LLP

Donald K. McPhee, Partner

RESPONSE:

This letter correctly gorth the understanding of Central Texas Regional Mobility Authority
By: 2Lt —

Title: __C FO

Date: 5’//"//2.




Tel: 210-342-8000 40 NE Loop 410
Fax: 210-342-0866 Suite 200
www, bdo,com San Antonio, TX 78216

System Review Report

November 30, 2011

To the Partners of PMB Helin Donovan, LLP
and the National Peer Review Committee

We have reviewed the system of quality control for the accounting and auditing practice of PMB Helin
Donovan, LLP (the firm), applicable to non-SEC issuers, in effect for the year ended June 30, 2011. Our
peer review was conducted in accordance with the Standards for Performing and Reporting on Peer
Reviews established by the Peer Review Board of the American Institute of Certified Public Accountants.
The firm is responsible for designing a system of quality control and complying with it to provide the
firm with reasonable assurance of performing and reporting in conformity with applicable professional
standards in all material respects. Our responsibility is to express an opinion on the design of the
system of quality control and the firm’s compliance therewith based on our review. The nature,
objectives, scope, limitations of, and the procedures performed in a System Review are described in the
standards at www.aicpa.org/prsummary.

As required by the standards, engagements selected for review included engagements performed under
Government Auditing Standards; audits of employee benefit plans, and audits performed under FDICIA.

In our opinion, the system of quality control for the accounting and auditing practice of PMB Helin
Donovan, LLP, applicable to non-SEC issuers, in effect for the year ended June 30, 2011, has been
suitably designed and complied with to provide the firm with reasonable assurance of performing and
reporting in conformity with applicable professional standards in all material respects. Firms can receive
a rating of pass, pass with deficiency(ies), or fail. PMB Helin Donovan, LLP has received a peer review
rating of pass.




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

RESOLUTION NO. 09-50

Establishment of Audit Committee

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, Section 16 of the CTRMA Bylaws (the “Bylaws”) provides that the Chairman
and/or the Board of Directors may designate from among the Directors one or more ad hoc or
standing committees; and

WHEREAS, Section 16 of the Bylaws further provides that a committee shall have and may
exercise all of the authority of the Board if approved by a Resolution passed by a majority vote
of the Board, to the extent provided in such Resolution; and

WHEREAS, the CTRMA has an independent external audit performed every year at the
conclusion of its fiscal year on June 30; and

WHEREAS, in order to further ensure the responsible and transparent oversight of the
CTRMA’s management and use of funds, the establishment of an Audit Committee consisting of
all of the members of the Board of Directors is desired; and

WHEREAS, it is desirable that the Audit Committee have the authority to cause any and all
aspects of the finances of the CTRMA to be reviewed and audited by an independent third party
at such times as deemed necessary by the Audit Committee, in addition to the fiscal year audit,
and that the Audit Committee be a resource for all issues relating to the accounting and fiscal
matters of the CTRMA,; and

WHEREAS, the Audit Committee shall review financial statements developed and issued by the
Authority and monitor, oversee and revise internal control processes as deemed necessary to
ensure the existence of accurate and efficient accountability of Authority funds and expenditures;
and

WHEREAS, the Audit Committee shall promote and ensure open dialogue, communication and
cooperation exists between the Authority, management, external and other appropriate auditing
entities, the Board and the public; and



WHEREAS, the Board of Directors desire that all members of the Board of Directors serve as
members of the Audit Committee, with the Chair of the Audit Committee being a member of the
Board other than the Chairman of the Board and shall be elected as determined by a majority
vote of the Audit Committee.

NOW THEREFORE, BE IT RESOLVED, that the Chairman and the Board of Directors hereby
establish the Audit Committee for the purposes stated herein and with all of the power and
authority described herein and as required to achieve the goals and standards stated herein; and

BE IT FURTHER RESOLVED, that all members of the Board of Directors serve as members of
the Audit Committee, with the Chair of the Audit Committee being a member of the Board other
than the Chairman of the Board and elected by a majority vote of the Audit Committee; and

BE IT FURTHER RESOLVED, that the Audit Committee shall be a standing committee with
the functions and authority described herein, and such Committee is to have a continuing
existence, unless and until the Board of Directors otherwise determines by subsequent
Resolution.

Adoption of this Resolution shall be considered delivery of same to the Secretary of the CTRMA
and the provisions hereof shall be entered in the official records of the CTRMA as a notation in
the Minutes of this Board Meeting.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 31st
day of July, 2009.

Submitted and reviewed by: Approved:

iefson” © ilkerson
General Counsel for the Central C Board of Directors
Texas Regional Mobility Authority Resolution Number 09-50

Date Passed 7/31/09



