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

RESOLUTION NO. 14-090
ADOPTING THE MOBILITY AUTHORITY ANNUAL REPORT FOR 2014

WHEREAS, state law and the Mobility Authority’s Policy Code require the preparation and
adoption of an annual report on the activities of the Mobility Authority; and

WHEREAS, the Executive Director has prepared a proposed 2014 Annual Report for the
Board’s review and consideration, a copy of which has been provided to the Board as agenda
backup information for this resolution; and

WHEREAS, the Executive Director recommends that the Board adopt the proposed 2014 Annual
Report.

NOW, THEREFORE, BE IT RESOLVED, that the Board hereby adopts the 2014 Annual Report
of the Mobility Authority provided as agenda backup information.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 17"
day of December, 2014.

Submitted and reviewed by: Approved:
Mh;)%w?ﬁ“- (Y Lo
Andrew Martin Ray(A. Wilkerson

General Counsel for the Central Chairman, Board of Directors
Texas Regional Mobility Authority Resolution Number: 14-090

Date Passed: 12/17/2014
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EXHIBIT 1 TO RESOLUTION NO. 14-090
2014 ANNUAL REPORT

[attached beginning on the following page]
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GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 14-091

APPROVING A SUPPLEMENT TO THE WORK AUTHORIZATION WITH
JACOBS ENGINEERING GROUP INC. FOR PRELIMINARY ENGINEERING
AND ENVIRONMENTAL SERVICES FOR THE MOPAC SOUTH PROJECT.

WHEREAS, by Resolution No. 13-022 dated March 27, 2013, the Board of Directors authorized
the Executive Director to finalize and execute a professional services contract with Jacobs
Engineering Group Inc. (“Jacobs”) for preliminary engineering and environmental services for
development of the MoPac South Project; and

WHEREAS, the scope of services needed for the MoPac South Project has increased as a result
of the decision by the Texas Department of Transportation to revise the environmental review
process for proposed improvements to intersections on MoPac South at Slaughter Lane and at La
Crosse Avenue; and

WHEREAS, the Executive Director and Jacobs have discussed and agreed to a supplement to the
work authorization for Jacobs to provide the expanded scope of services, a copy of which has
been provided to the Board as agenda backup information for this resolution.

NOW, THEREFORE, BE IT RESOLVED that the Board hereby authorizes the Executive
Director to negotiate and execute a supplement to the work authorization with Jacobs in the form
or substantially the form provided to the Board as agenda backup information, in an amount not
to exceed $191,671.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 19"
day of December, 2014,

Submitted and reviewed by: Approved:
Andrew Martin, General Counsel Ray A.(Wilkerson
Central Texas Regional Mobility Authority Chairman, Board of Directors

Resolution Number 14-091
Date Passed: 9/24/14
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GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 14-092

APPROVING A SUPPLEMENT TO THE WORK AUTHORIZATION WITH
HNTB CORPORATION FOR GENERAL ENGINEERING OVERSIGHT
SERVICES ON THE MOPAC SOUTH PROJECT.

WHEREAS, by Resolution No. 12-079 dated December 5, 2012, the Board of Directors
approved a work authorization with HNTB Corporation (“HNTB”), a general engineering
consultant to the Mobility Authority, to provide project development, environmental oversight,
and design oversight services for development of the MoPac South Project (the “work
authorization™); and

WHEREAS, the scope of services needed for the MoPac South Project has increased as a result
of the decision by the Texas Department of Transportation to revise the environmental review
process for proposed improvements to intersections on MoPac South at Slaughter Lane and at La
Crosse Avenue; and

WHEREAS, the Executive Director and HNTB have discussed and agreed to a supplement to the
work authorization for HNTB to provide the expanded scope of services, a copy of which has
been provided to the Board as agenda backup information for this resolution.

NOW, THEREFORE, BE IT RESOLVED that Board hereby authorizes the Executive Director
to negotiate and execute a supplement to the work authorization with HNTB in the form or

substantially the form provided to the Board as agenda backup information, in an amount not to
exceed $132,125.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 19™
day of December, 2014.

Submitted and reviewed by: Approved:

Loyt Pt @ f—
Andrew Martin Ray & Wilkerson
General Counsel for the Central Chairman, Board of Directors
Texas Regional Mobility Authority Resolution Number: 14-092

Date Passed: 9/24/2014
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GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 14-093

AMENDING THE POLICY CODE TO RECOGNIZE LOCAL PRESENCE
AS A CONSIDERATION IN CERTAIN PROCUREMENTS
FOR GENERAL GOODS AND SERVICES.

WHEREAS, by Resolution No. 12-016 adopted February 29, 2012, the Board adopted the
Mobility Authority Policy Code (“Policy Code”) as a non-substantive codification of all policy
resolutions adopted by the Board since 2003; and

WHEREAS, the Policy Code authorizes procurement of general goods and services by
competitive sealed bids awarded to the lowest responsible bidder; and

WHEREAS, state laws applicable to other political subdivisions allow local presence to be
considered in the award of certain contracts otherwise awarded to the low bidder, and the
Executive Director reccommends amending the Policy Code to similarly include local presence as
a consideration in awarding certain contracts for goods, services, or for construction, as set forth
in the proposed amendment to Sections 401.015 and 401.046 attached as Exhibit 1 to this
resolution.

NOW, THEREFORE, BE IT RESOLVED that the Board hereby amends Sections 401.015 and
401.046 of the Policy Code, each to read in its entirety as set forth in Exhibit 1.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 17
day of December, 2014.

Submitted and reviewed by: Approved:

Andrew Martin Ray A. Wilkerson

General Counsel for the Central Chairman, Board of Directors
Texas Regional Mobility Authority Resolution Number; 14-093

Date Passed: 12/17/2014
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EXHIBIT 1 TO RESOLUTION NO. 14-093

401.015 Award Under Competitive Bidding

(® A contract for general goods or services procured using competitive bidding shall be awarded
to the lowest best bidder based on the same criteria used in awarding a construction contract,
together with the following additional criteria:

(1)  the quality and availability of the goods or contractual services to be provided and their
adaptability to the authority's needs and uses; and

(2) the bidder’s ability to provide, in dmely manner, future maintenance, repair parts, and service
for goods being purchased.

(b) Inaccordance with Subchapter A, Chapter 2252, Government Code, the authority will not
award a contract to a nonresident bidder unless the nonresident underbids the lowest best bid
submitted by a responsible resident bidder by an amount that is not less than the amount by which a
resident bidder would be required to underbid a nonresident bidder to obtain a comparable contract
in the state in which the nonresident bidder’s principal place of business is located.

()  Asan alternative to awarding a contract for general goods and services under subsection (a),
the authority may award a contract to:

(1)  the lowest best bidder; or
(2)  alocal bidder, provided that:

(A)  the bid from the local bidder is no more than three percent (3%) higher than the bid of
the lowest best bidder, and

(B) the lowest best bidder is not a local bidder.

(3)  In this subsection, a “local bidder” means a bidder whose principal place of business is located
within a county of the authority, and the “principal place of business” means the bidder’s
designated headquarters, where most of the important functions and full responsibility for
managing and coordinating the bidder’s business activities take place.

(d The authority may not award a contract to a local bidder under subsection (c) unless the board
determines by resolution that awarding the contract to the local bidder offers the authority the best
combination of contract price, technical competence, and economic development opportunities for
residents of a county of the authority.

(¢)  Subsection {c) does not apply to the procurement of a contract:

Page 2 of 4
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for which the authority uses funds from a federal, state, or other source as any payment for
the contract and the award of the contract under subsection (c) would violate federal ot state
law or regulations, or if the funding source prohibits or restricts the award of the contract
under subsection {c);

for professional setvices procured under article 5 of this chapter, or if the award of the
contract is otherwise subject to the requirements of the Professional Services Procurement
Act, Chapter 2254, Government Code;

for consulting services procured under article 4 of this chapter; or

for a design-build contractor or for a comprehensive development agteement procured under
article 7 of this chapter.

Notwithstanding this section, the authority is not required to award a contract and may reject

all bids,

401.046 Award of Contract.

(a)

Except as otherwise provided in this article or by subsection (c), if the authority does not

reject all bids, it will award the contract to the lowest best bidder.

(b)
Mm
&)

3
)
)
(©)

(©

In determining the lowest best bidder, in addition to price the authority shall consider:
the bidder's ability, capacity, and skill to perform the contract or provide the service required;

the bidder's ability to perform the contract or provide the service promptly, or in the time
required, without delay or interference;

the bidder's character, responsibility, integtity, reputation, and experience;
the quality of performance by the bidder of previous contracts or services;
the bidder's previous and existing compliance with laws relating to the contract or service; and

the sufficiency of the bidder's financial resources and ability to perform the contract or
provide the service.

As an alternative to awarding a contract under subsection (a), the authority may award a

contract to:

1)
@

the lowest best bidder; or

a local bidder, provided that:
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(A) the bid from the local bidder is no more than three percent (3%) higher than the bid of
the lowest best bidder, and

(B) the lowest best bidder is not a local bidder.

(3} In this subsecton, a “local bidder” means a bidder whose principal place of business is located
within a county of the authority, and the “principal place of business” means the bidder’s
designated headquarters, where most of the important functions and full responsibility for
managing and coordinating the bidder’s business activities take place.

(d)  The authority may not award a contract to a local bidder under subsection (c) unless the board
determines by resolution that awarding the contract to the local bidder offers the authority the best
combination of contract price, technical competence, and economic development opportunities for
residents of a county of the authority.

(¢)  The authority may not award a contract under subsection {(c) if the authority uses funds from a
federal, state, or other source as any payment for the contract and the award of the contract under
subsection (c) would violate federal or state law or regulations, or if the funding source prohibits or
restricts the award of the contract under subsection (c).

(  Notwithstanding this section, the authority is not required to award a contract and may reject
all bids.
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GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 14-094
ACCEPT THE FINANCIAL STATEMENTS FOR NOVEMBER 2014.

WHEREAS, the Central Texas Regional Mobility Authority (“Mobility Authority™) 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 the Mobility Authority’s expenditures for goods and services,
including those related to project development, as well as close scrutiny of the Mobility
Authority’s financial condition and records is the responsibility of the Board and its designees
through procedures the Board may implement from time to time; and

WHEREAS, the Board has adopted policies and procedures intended to provide strong fiscal
oversight and which authorize the Executive Director, working with the Mobility Authority’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 November 2014, and has caused
Financial Statements to be prepared and attached to this resolution as Attachments A.

NOW THEREFORE, BE IT RESOLVED, that the Board of Directors accepts the Financial
Statements for November 2014, attached as Attachment A.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 17"
day of December, 2014.

Submitted and reviewed by: Approved:
M@%Qﬁﬁ izt

Andrew Martin Ray(@ AVilkerson

General Counsel for the Central Chairman, Board of Directors

Texas Regional Mobility Authority Resolution Number: 14-094

Date Passed: 12/17/2014



Attachment A

Financial Statements for November 2014



Central Texas Regional Mobility Authority
Balance Sheet

I T 11/30/2013

Current Assets
Cash
Regions Operating Account
Cash In TexSTAR
Regions Payroll Account
Restricted Cash
Fidelity Govt MMA
Restricted Cash-TexStar
Overpayments account
Total Cash and Cash Equivalents
Accounts Receivable
Accounts Receivable
Due From TTA
Due From NTTA
Due From HCTRA
Due From TxDOT
Interest Receivable
Total Receivables
Short Term Investments
Certificates of Deposit
Agencies
Total Short Term Investments
Total Current Assets

Total Construction In Progress

Fixed Assets (Net of Depreciation)
Computers
Computer Software
Equipment
Autos and Trucks
Buildings and Toll Facilities
Highways and Bridges
Communication Equipment
Toll Equipment
Signs
Land Improvements
Right of Way
Leasehold Improvements
Total Fixed Assets

Other Assets
Intangible Assets
2005 Bond Insurance Costs
Prepaid Insurance
Total Other Assets

Total Assets

Assets

486,577 S 1,977,112
580,932 59,793
15,906 34,086
225,889,870 126,515,444
11,733,210 25,423,976
64,062 41,270

238,770,558
614,892 3,701
350,980 292,527
259,217 148,584
514,060 297,995
28,287,340 22,665,464
130,370 189,206

30,156,859

5,000,000 -

32,827,915 57,255,799

37,827,915

306,755,332

93,524,467
70,131 98,226
1,072,157 430,336
7,237 12,386
4,599 11,497
5,758,978 5,936,093
615,019,112 323,485,692
490,288 686,403
21,476,916 11,657,950
11,629,426 8,727,873
12,705,230 7,108,466
85,152,004 46,642,851
182,326 181,016

753,568,404
13,500,008 15,032,417
5,053,028 5,337,706
75,557 80,023

18,628,594

$ 1,172,476,797

154,051,681

23,597,477

57,255,799

234,904,957

359,968,629

404,978,789

20,450,146

$ 1,020,302,521




T of /32014 11/30/2013

Current Liabilities
Accounts Payable
Construction Payable-Maha Loop
Overpayments
Interest Payahle
TCDRS Payable
Due to Other Entities
Total Current Liabilities

Long Term Liabilities

Accrued Vac & Sick Leave Payable

Total Long Term Payables

Bonds Payable

Senior Lien Revenue Bonds
Senior Lien Revenue Bonds 2010
Senior Lien Revenue Bonds 2011
Senior Refunding Bonds 2013

Sn Lien Rev Bnd Prem/Disc 2010
Sn Lien Rev Bnd Prem/Disc 2011
Sn Lien Rev Bnd Prem/Disc 2013
Total Senior Lien Revenue Bonds

Sub Lien Revenue Bonds
Subordinated Lien Bond 2011
Sub Refunding Bnds 2013

Sub Lien Bond 2011 Prem/Disc
Sub Refunding 2013 Prem/Disc
Tot Sub Lien Revenue Bonds

Other Obligations
2011 Regions Draw Down Note
2013 American Bank Loan
Total Other Obligations

Total Long Term Liabilities
Total Liabilities

Contributed Capital

Net Assets Beginning
Current Year Operations
Total Net Assets

Total Liabilities and Net Assets

Liabilities
2,005,762
8,737,630
65,791
16,653,422
32,296
905,599
28,400,500
189,089
189,089
109,654,164
308,233,040
184,710,000
76,297
(3,518,340)
15,732,271
614,887,432
70,000,000
103,710,000
{1,846,196)
3,584,642
175,448,445
2,747,233
5,300,000
8,047,233
798,572,200
826,972,700
Net Assets
35,847,060
263,492,792
46,164,246
345,504,098

$ 1,172,476,797

23,291
42,663
18,353,657
55,385
1,972,412
20,447,408
189,089
189,089
106,078,495
307,554,895
185,810,000
116,059
(3,659,715)
18,595,186
614,494,920
70,000,000
103,960,000
(1,944,177)
4,082,022
176,097,845
1,799,820
5,300,000
7,099,820
797,881,674
818,329,082
18,334,846
153,684,258
29,954,335
201,973,439

$ 1,020,302,521




Central Texas Regional Mobility Authority
Income Statement
All Operating Departments

Budget Actual Percent Actual

Amount Year to Date of Prior Year to Date

Account Name FY 2015 11/30/2014 Budget 11/30/2013

Revenue
Operating Revenue
Toll Revenue-TxTag-183A 22,080,350 10,654,172  48.25% 9,618,214
Toll Revenue-HCTRA-183A 1,089,491 821,565  75.41% 529,349
Toll Revenue-NTTA-183A 1,041,069 320,401  30.78% 377,609
Toll Revenue-TxTag-Manor 8,341,268 3,215,380  38.55% 878,209
Toll Revenue-HCTRA Manor 1,542,774 608,188 39.42% 126,847
Toll Revenue-NTTA-Manor 401,121 129,953 32.40% 39,047
Video Tolls 183A 8,414,300 2,528,518  30.05% 2,315,764
Video Tolls Manor Expressway 4,548,325 817,878 17.98% 315,038
Fee revenue 183A 2,660,832 750,935 28.22% 893,794
Fee revenue Manor Expressway 1,520,242 319,083 20.99% 214,710
Total Operating Revenue 51,639,772 20,166,072  39.05% 15,308,582
Other Revenue
Interest Income 180,000 145,958 81.09% 72,858
Grant Revenue 2,399,600 57,638,585 2402% 31,078,010
Misc Revenue - 2,116 355,056
Total Other Revenue 2,579,600 57,786,659 2240% 31,505,924
Total Revenue $ 54,219,372 77,952,731 143.77% 46,814,506
Expenses
Salaries and Wages

Salary Expense-Regular 2,286,142 942,356 41.22% 891,910

Part Time Salary Expense 51,000 - 0.00% -

Overtime Salary Expense 3,000 0.00%

Salary Reserve 40,000 - 0.00% -
TCDRS 334,167 129,507 38.76% 125,439
FICA 104,780 31,122 29.70% 29,691
FICA MED 33,417 13,667  40.90% 12,898
Health Insurance Expense 223,733 77,966 34.85% 71,388
Life Insurance Expense 5,903 1,331 31.02% 817

Auto Allowance Expense 10,200 - 0.00% -
Other Benefits 190,809 45,749 23.98% 42,280
Unemployment Taxes 12,960 30 0.23% 21
Total Salaries and Wages 3,296,111 1,242,230 37.69% 1,174,434
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Central Texas Regional Mobility Authority
Income Statement
All Operating Departments

Budget Actual Percent Actual

Amount Year to Date of Prior Year to Date
Account Name FY 2015 11/30/2014 Budget 11/30/2013

Administrative
Administrative and Office Expenses

Accounting 5,000 2,602  52.04% 5,282
Auditing 70,000 51,888 74.13% 51,480
Human Resources 50,000 81,101 162.20% 5,439
IT Services 63,000 24,248  38.49% 14,731
Internet 6,700 549 8.20% -
Software Licenses 20,200 9,087 44.99% 7,387
Cell Phones 12,100 3,662 30.26% 4,077
Local Telephone Service 25,000 4,845 19.38% 6,301
Qvernight Delivery Services 1,700 15 0.88% 78
Local Delivery Services 1,150 - 0.00% -
Copy Machine 8,000 4,496 56.20% 2,647
Repair & Maintenance-General 500 842 168.34% -
Meeting Facilities 250 - 0.00% -
CommunityMeeting/ Events 5,000 - 0.00% -
Meeting Expense 17,700 3,409 19.26% 2,679
Public Notices 2,000 - 0.00% -
Toll Tag Expense 1,550 665  42.88% 107
Parking 3,400 1,342 39.46% 1,437
Mileage Reimbursement 9,750 2,152 22.07% 1,468
Insurance Expense 180,000 38,416  21.34% 38,366
Rent Expense 490,000 158,232  32.29% 128,072
Legal Services 320,000 12,484 3.90% 45,003
Total Admin and Office Expenses 1,293,000 400,032  30.94% 314,554
Office Supplies
Books & Publications 6,650 708 10.65% 722
Office Supplies 12,000 3,179  26.49% 6,377
Computer Supplies 12,500 5,685  45.48% 4,919
Copy Supplies 2,200 391 17.76% 25
Other Reports-Printing 13,000 414 3.18% -
Office Supplies-Printed 2,700 760  28.16% 484
Misc Materials & Supplies 3,500 538 15.36% 1,122
Postage Expense 5,600 219 3.91% 260
Total Office Supplies 58,150 11,893 20.45% 13,909
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Central Texas Regional Mobility Authority
Income Statement
All Operating Departments

Budget Actual Percent Actual
Amount Year to Date of Prior Year to Date
Account Name FY 2015 11/30/2014 Budget 11/30/2013
Communications and Public Relations
Graphic Design Services 50,000 1,858 3.72% -
Website Maintenance 65,000 1,195 1.84% -
Research Services 50,000 3,547 7.09% 3,500
Communications and Marketing 150,000 41,130  27.42% 100
Advertising Expense 260,000 45,783 17.61% 13,411
Direct Mail 5,000 190 3.80% -
Video Production 30,000 - 0.00% -
Photography 10,000 - 0.00% -
Radio 10,000 - 0.00% -
Other Public Relations 27,500 - 0.00% -
Promotional items 10,000 1,795 17.95% 370
Displays 5,000 - 0.00% -
Annual Report printing 10,000 - 0.00% -
Direct Mail Printing 5,000 - 0.00% -
Other Communication Expenses 1,000 5,232 523.19% 376
Total Comm and Public Relations 688,500 100,729 14.63% 17,757

Employee Development

Subscriptions 1,850 809 43.72% 108
Memberships 37,100 1,967 5.30% 2,138
Continuing Education 5,550 3,520 63.42% 596
Professional Development 12,200 - 0.00% 501
Other Licenses 700 a57 65.28% 470
Seminars and Conferences 39,000 20,165 51.71% 13,710
Travel 51,000 8,618 9.47% 41,232
Total Employee Development 187,400 35,535 18.96% 58,755

Financing and Banking Fees

Trustee Fees 16,000 - 0.00% 2,688
Bank Fee Expense 10,000 2,308 23.08% 2,343
Continuing Disclosure 8,500 9,706 114.19% -
Arbitrage Rebate Calculation 7,000 7,970 113.86% 6,630
Loan Fee Expense 5,000 - 0.00% -
Rating Agency Expense 50,000 13,500 27.00% 6,000
Total Financing and Banking Fees 96,500 33,483 34.70% 17,661
Total Administrative 2,323,550 581,673  25.03% 422,636
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Central Texas Regional Mobility Authority
Income Statement
All Operating Departments

Budget Actual Percent Actual

Amount Year to Date of Prior Year to Date
Account Name FY 2015 11/30/2014 Budget 11/30/2013

Operations and Maintenance
Ops and Maint Consulting

General Engineering Consultant 520,500 {5,718) 0.00% 800
GEC-Trust Indenture Support 69,500 - 0.00% 2,659
GEC-Financial Planning Support 47,000 5,436 11.57% 8,178
GEC-Toll Ops Support 60,000 1,889 3.15% -
GEC-Roadway Ops Support 187,000 69,207 37.01% 70,306
GEC-Technology Support 150,000 - 0.00% 25,156
GEC-Public Information Support 1,000 - 0.00% 461
GEC-General Support 225,000 58,156  25.85% 44,033
General System Consultant 175,000 42,207 24.12% 21,090
Traffic and Revenue Consultant 60,000 20,533 34.22% 23,163
Total Ops and Maint Consulting 1,495,000 191,710 12.82% 195,846

Road Operations and Maintenance

Roadway Maintenance 700,000 183,610 26.23% {63,636)
Landscape Maintenance 250,000 82,424 32.97% 60,711
Signal & Hlumination Maint - 43,211 20,169
Maintenance Supplies-Roadway - 143 -
Tools & Equipment Expense 500 - 0.00% -
Gasoline 6,000 897 14.95% 1,394
Repair & Maintenance-Vehicles 1,000 1,724 172.42% 752
Roadway Operations 50,000 - 0.00% -
Electricity - Roadways 150,000 30,342 20.23% -
Total Road Operations and Maintenance 1,157,500 342,349  29.58% 19,390

Toll Processing and Collection Expense

Image Processing 3,000,791 896,854 29.89% 578,655
Tag Collection Fees 2,318,079 801,258 34.57% 616,293
Court Enforcement Costs 45,000 13,951 31.00% -
DMV Lookup Fees 7,000 1,605 22.93% -
Total Toll Processing and Collections 5,370,870 1,713,668 31.91% 1,194,948

Toll Operations Expense
Emergency Maintenance 10,000 - 0.00% -
Generator Maintenance 27,700 4,450 16.06% 3,974
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Central Texas Regional Mobility Authority
Income Statement
All Operating Departments

Budget Actual Percent Actual

Amount Year to Date of Prior Year to Date

Account Name FY 2015 11/30/2014 Budget 11/30/2013
Generator Fuel 6,000 - 0.00% 596

Fire and Burglar Alarm - 123 -

Elevatar Maintenance 2,800 - 0.00% -
Refuse 800 265 33.07% 128
Pest Control 1,600 384 24.00% 256
Custodial 5,440 1,331 24.47% 360
Fiber Optic System 40,000 26,478 66.19% 29,589
Water 7,500 1,394 18.59% 2,176
Electricity 30,000 10,166  33.89% 41,283

ETC spare parts expense 130,000 - 0.00% -
Repair & Maintenace Toll Equip 5,000 - 0.00% 170
Law Enforcement 257,500 103,624 40.24% 136,377
ETC Maintenance Contract 1,368,000 341,483 24.96% 202,208

ETC Development 125,000 - 0.00% -

ETC Testing 60,000 - 0.00% -
Total Toll Operations 2,077,340 489,697 23.57% 417,117
Total Operations and Maintenance 10,100,710 2,737,426 27.10% 1,827,301

Other Expenses
Special Projects and Contingencies

HERO 1,400,000 486,388  34.74% 451,543
Special Projects 1,190,000 200,488 16.85% 56,854
Other Contractual Svcs 130,200 21,104 16.21% -
Contingency 170,500 - 0.00% -
Total Special Projects and Contingencies 2,890,700 707,980 24.49% 508,397

Non Cash Expenses

Amortization Expense 120,000 111,105  92.59% 38,440
Amort Expense - Refund Savings 1,300,000 428,275 32.94% 428,275
Dep Exp- Furniture & Fixtures 14,000 - 0.00% -

Dep Expense - Equipment 15,000 3,634 24.23% 8,748
Dep Expense - Autos & Trucks 7,000 2,874  41.06% 2,874
Dep Expense-Buildng & Toll Fac 200,000 73,798  36.90% 73,798
Dep Expense-Highways & Bridges 19,000,000 6,922,118 36.43% 3,752,594
Dep Expense-Communic Equip 200,000 81,715 40.86% 81,715
Dep Expense-Toll Equipment 1,860,000 1,142,849 61.44% 644,365
Dep Expense - Signs 350,000 134,321 38.38% 101,153
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Central Texas Regional Mobility Authority
Income Statement
All Operating Departments

Budget Actual Percent Actual

Prior Year to Date
11/30/2013

Year to Date of
11/30/2014 Budget

Amount
Account Name FY 2015

Dep Expense-Land Improvemts 600,000 364,577  60.76% 205,403

Depreciation Expense-Computers 28,000 11,394  40.69% 9,554
Total Non Cash Expenses 23,694,000 9,276,661 39.15% 5,346,919
Total Other Expenses 26,584,700 9,984,641  37.56% 5,855,316
Non Operating Expenses

Non Operating Expense

Bond issuance expense 50,000 88,962 177.52% 17,975

Interest Expense 44,384,714 17,138,554  38.61% 7,512,499

Community Initiatives 65,000 15,000 23.08% 50,000
Total Non Operating Expense 44,499,714 17,242,516 38.75% 7,580,474

Total Expenses $ 86,804,785 $ 31,788,485 36.62% $ 16,860,171

Net income $ (32,585,413) $§ 46,164,246 $ 29,954,335
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Central Texas Regional Mobility Authority

Statement of Cash Flows - FY 2015

as of November 30, 2014

Cash flows from operating activities:

Receipts from Department of Transportation
Receipts from toll fees
Receipts from other fees
Receipts from interest income
Receipts from other sources
Payments to vendors
Payments to employees and benefits
Net cash flows used in operating activities

Cash flows from capital and related financing activities:

Payments on interest
Payment on Bonds/Notes
Acquisitions of property and equipment
Acquisitions of construction in progress
Reduction of Construction Payable {Maha Loop)
Proceeds from Loans and Notes
Net cash flows used in capital and related financing activities

Cash flows from investing activities:

Purchase of investments
Proceeds from sale or maturity of investments
Net cash flows provided by investing activities

Net increase in cash and cash equivalents
Cash and cash equivalents at beginning of July 2014
Cash and cash equivalents at end of November 2014

29,783,209
20,080,624
235,577
14,277,936
(4,393,469)
{1,304,506)

58,679,371

(19,955,736)
{302,587}
(21,677)
(32,631,096)
{4,359,514)

(57,270,609)

16,008,000

16,008,000

17,417,762
221,352,797

238,770,558




Summary 121114
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INVESTMENTS by FUND

Renewal & Replacement Fund

TexSTAR 2,234,252.82
Reglons Sweep 525,170.51
Agencles
TxDOT Grant Fund
TexSTAR 82,201.87
Regions Sweeap 3,702,008.58
CchO's
Agencies 5,718,779.83
Senior Debt Service Reserve Fund
TexSTAR 590,084.45
Reglons Sweep 30,663,228.52
Agencies 17,011,213.10
2010 Senlor Lien DSF
Reglons Sweep 1,563,344.43
TaxSTAR -
2011 Debt Service Acct
Regions Sweep 8,925,627.52
2013 Sr Debt Service Acct
Regions Sweep 5,566,019.75

2013 Sub Debt Service Account

Regions Sweep 3,238,226.46

2010 Senior Lien DSRF
Reglons Sweep
2011 Sub Dabt DSRF

Regions Sweep 2,026,078.48

Chrs 5,000,000.00
2011 Sub DSF

Reglons Sweep 2,364,316.50

Operating Fund

TexSTAR 580,932,44

TexSTAR-Trustee 3,869,551.41

Regions Sweep -
Revenue Fund

TexSTAR 1.00

Regions Sweep 1,539,830.22
General Fund

TexSTAR 53.78

Regions Sweep 14,661,692.93

Agencies 5,005,732.97
2013 Sub Dabt Service Reserve Fund

Reglons Sweep 3,330,804.26

Agencies 5,092,188.73
MoPac Construction Fund

Reglons Sweep 79,731,914.40
2010-1 Sub Lien Projects Fund

TexSTAR 785,654.37

Reglons Sweep -
2010 Senlor Lien Construction Fund

TexSTAR 1.19

Reglons Sweep 115,861.71
2011 Sub Debt Project fund

TexSTAR 4,171,289.54

Agencles

Regions Sweep 24,800,788.90
2011 Sr Financial Assistance Fund

Ragions Sweep 18,152,367.71
2011 Senlor Lien Project Fund

TexSTAR 118.66

Regions Sweep 298,711.96

Agenclas
45SW Trust Account Hays County

Ragions Sweep 500,136.73
45SW Trust Account Travis County

Regions Sweep 14,861,308.39

Balance

November 30, 2014

2,759,423.33

9,502,990.28

48,264,526.07

1,563,344.43
8,925,627.52
5,566,019.75

3,238,226.46

7.026,078.48

2,364,316.50

4,450,483.85

1,539,831.22

19,667,479.68

8,422,992.99

79,731,914.40

7B5,654.37

115,662.90

28,972,078.44

18,152,367.71

298,831.62
500,136.73

14,861,308.39

$

266,709,495.12

TexSTAR

Ch's

Regions Sweep
Agencias

12,314,142.53

5,000,000.00
216,567,437.96
32,827,914.63

$ 266,709,495.12



Amount In Trustes TexStar
2011 Sub Llen Construction Fund
2011 Senlor Lien Construction Fund
2010 Senior Lien Construction Fund
2010-1 Sub Lilen Projects
General Fund
Trestee Operating Fund
Renewal and Replacement
TxDOT Grant Fund
Revenue Fund
Senlor Lien Debt Service Reserve Fund

Amount in TexStar Opersting Fund

Regions Sweep Money Markel Fund
Operating Fund
455W Trust Account Travis County
A5SW Trust Account Hays County
2010 Senior Lien Project Acet
2011 Sub Lien Project Acct
2011 Senicr Lien Project Acct
2011 5r Financial Assistance Fund
2010 Senior OSF
2011 Senior Lien Debt Service Acct
2011 Sub Debt Service Fund
20193 Senior Lien Debt Service Acct
2012 Subordinate Debt Service Acct
TaDOT Grant Fund
Renewal and Replacement
Revenue Fund
General Fund
2011 Sub Dabt Servies Reserve Fund
Senior Lien Debl Service Reserve Fund
2012 Sub Debl Service Reserve Fund

MoPac Managed Lana Construction Fund

Amount In Fed Agencles and Traasurles
Amortized Principal

Cartificates of Deposit
Total in Pools

Total In Money Market
Tots! In Fed Agencles

Tetal Invasted

AR in the portfolfio are In

CTRMA INVESTMENT REPORT

268,932,534.83

with tha CTRMA's Investment policy.

14,616.52

William Chapman. CFOQ

Month Ending 14/30/2014
Balance Discount Balance
11/1£2014 Additions | Amortization [Acerued Interest] Withdrawals | 117302014
4,171,156.90 132.64 4,171,289.54
118.68 119.66
118 119
785,629.37 25.00 725,654.37
53.78 5178
2,769,445.71|  1,100,000.00 105.70 3,8689,551.41
2.234,18178 71.04 2,234,252.82
263 82,201.87
1.00
.76 590,084.45
355.77] 0.00] 11,733.290.09
580913.96 ] | in.4g] 052 44
00| 1,108,000.00] 1,100,000.00 0.00|
14,688,030.11 223.03 28,344.75| 14,861,308.39
500,102.75 33.88 500,136,713
122,060.50 8.50 6,207.29 11588171
25,337,256.22 1.732.66|  538,199.98| 24,000,780.80
290,691.67 20.29 20,711.98
18,151,134.42 1,233.28 19,152,367.71
1,264,352.10|  298,415.55 76.78 1,563,344.43
2,901,210.97 23,812.48 604.06 0,925,627.52
2,364,155.87 180.83 2,364,316.50
4,660,068.14|  p968E3.90 200.71 5,586,019.75
2,700,913.62]  529,145.02 167.82 3,238,226.46
3,701,757.89 250.69 3,702,008.58
562,882.83 38.39 37,730.74 525,170.51
2,634,185.95) 3,713,730.58 185.98)  4,808,279.45|  1,539,830.22
14,442,430.15| 2.055,984.59 920.99) 1,837,672.80| 14,661,892.93
2,025,940.83 137.85 2,026,078.48
30,661,619.17 1,609.35 30,863,228.52
3,330,577.96 226.30 3,330,804.28
23,305,245.38 §723.02]  3,579.054.0%| 79,731,914.40
710,870,744.55] _ B.617,846.13 0.00] uiuz_zrh 215.557:437.90
12,848,022.00 |_(20.107.37)
17,348,022.00 .00 {20.107.37)
5,000,000, 000,000,600
11,213,769.28|  1,00,000.00 374,25 0.00| 12,314,142 83
219,870,744.55|  8,617,940.13 14,242.27| 11,935,408,99| 216,567,437.98
22,848,022.60 0.00]  (20,507.37) 0.00, 0.00| 32,827,814.63

Cindv Demers, Contreller

Mov 14

0.046%
0.046%
0.046%
0.046%
0.046%
0.046%
0.048%
0.045%
0.046%
0.048%

0.046%

0.100%
0.100%
0.100%
0.100%
0.100%
0.100%
0.100%
0.100%
0.100%
0.100%
0.100%
0.100%
0.100%
0.100%
0.100%
0.100%
0.100%
0.100%
0.100%
0.100%
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Amount of investments As of Navember 30, 2014

CUSIP # COST Book value Market Value__Vield to Maturity_Purchasod __Matures FUND
Faderal Home Loan Bank 313378107 4,013,754.20 4,004,298.19 4,066,680.00 0.0267% 1972014 473012015 General
Federal Home Loan Bank I3ITBMST 1,004,065.22 1,001,434.78 1,062,000.00 0.0028% 11912014 512912015 General
Fraddle Mac 3137EADDS 1,004,940.00 1,800,823.33 1,001,460.00 0.2290% 121372012 411712015 TxDOT Grant Fund
Northside 15D E6702RAGT 1,057,700.00 1,005,770.00 1,005,930.00 0.3580% 12572012 2/115/2015 TxDOT Grant Fund
Federal Home Loan Bank J13ITIKGO 1,019,000.00 1,009,500.00 1,011,010.00 0.3912% 182014 10/28/2015 TxDOT Grant Fund
Fannls Mae 3135GoQB2 1,001,290.00 1,000,995.00 2.706.850.00 0.0381% 1012014 10/22/2015 TxDOT Grant Fund
Fannie Mae J135G0aB2 1,703,383.00 1,701,691.50 Sl 0.0381% 1912014 10/22/2015 TxDOT Grant Fund
Federal Home Loan Bank 3133TIW51 12,217, 422.00 12,009,059.25 12,004,320.00 0.2646% 2/812013 1211212014 Senlor DPSRF
Fannia Mag JISGOVAR 5,003,500.00 5,002,1531.85 5,015,250.00 0.0468% 12212014 31113016 Senlor DSRF
Federal Home Loan Bank ITINBAITT 5,164,996.34 5,092,168.73 5,100,535.58 0.3660% 11912014 972112015 2013 Sub DSRF

3207791463 32,854,043.58_

Cummulative 19/30/2014 Intarast ) 30, 2014
Agency CUSIP # COST Amortization Book Value Malurlm Valus Accrued Interest  Amortization Interest Earmed ||
Fedaral Home Loan Bank 313378LX7 4,013,754.20 9,456.01 4,004,298.19 4,000,000.00 1,766.67 (859.54) 907.03
Faderal Home Loan Bank 393378M57 1,004,065.22 2,630.44 1,001,434.78 1,000,600.00 475.00 1239.13) 235.87
Froddie Mac II7EADDE 1,004,340.00 4,116.67 1,000,823.33 1,000,000.00 418.67 {164.67) 252.00
Northside ISD 66702RAGT 1,057,760.00 51,930.00 1,005,770.00 1,000,000.00 2,500.00 {1,923.33) £76.67
Federal Home Loan Bank 313371KGD 1,019,000.00 9,500.00 1,009,500.00 1,000,000.00 1,208.33 {863.64) 344,69
Fannie Maa 3135G0aB2 1,001,990.00 995.00 1,0008,995.00 1,000,000.00 416.67 {80.45) 32622
Fannie Mae 3135G0aB2 1,703,383.00 1,691.50 1,701,691.50 1,700,000.00 708.33 {153.77) 554,56
Federal Home Loan Bank IIITIWST 12,217,422.00 208,362.75 12,009,659.25  12,000,000.00 12,500.00 (9,059.25) 3,440.75
Fannie Mag 3135GOVAR 5,003,500.00 1,346.15 5,002,151.95 5,000,000.00 2,083.33 {134.62) 1,948,71
Federal Home Loan Bank 31398A317 5,164,996.34 72,807.61 5,092,188.73 5,026,000.00 BI76.67 (6,618.87) 1,757.80
33,180.750.76 362,636.13 32,827,946 12.726,000.00 | J0451.67 ] (20.107.37)] 10,344.30 |




November 30, 2014

Certificates of Deposit Outstandlng

Yiald to November 30, 2014
Bank CUSIP # COST Maturl Purchased Maturas Interes: FUND
WCOmpass Bank €D 02636 5,000,000 0.35% 21512013 21512015 § 1,458.33 2011 Sub DSRF
5,000,000 $ 1,458.33
Travis County Escrow account
Balance Accruad Balance
117112014 Additlons Interast  Withdrawls 11/30/12014
$ 11,320,502.67 § 79898 §1998,86885 $ 9,322,432.80
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Monthly Newsletter - November 2014

Performance
As of November 30, 2014 November Averages
Current Invested Balance $4,453,961,626.26  Average Invested Balance $4,553,061,081.50
Weighted Average Malurity (1) 52 Days  Average Monthly Yield, on a simple basis 0.0387%
Weighted Average Maturity (2) 84 Days  Average Weighted Average Maturity {1)* 52 Days
Net Asset Value 1.000042  Average Weighted Average Maturity (2)* 84 Days
Total Number of Participants 790 DeBnition of Weighted Average Maturity (1) & (2)
Management Fee on Invested Balance 0.05%" (1 This weighted average maturity calculation uses the SEC Rule 2a-7 definition for stated
istri Bverons itk or Do poe. THis Full spaches Pt 5 Varks 1ot halvment 1o ba
Interest Distributed $331,656.36 :\a'm?%&\aégwmr e loas Sha e U L
Management Fee Collected $187,117.23 " ﬁ"_fnmﬁmmmmmﬂm “W::‘? . o o festie e
i i average maturity calcul uses inal maturi al ting ral
% of Portfolio Invested Beyond 1 Year 2.61% } instuments heid the portfolio to calculats the weighted aveméién:ry\am% the poot
Standard & Paor's Current Rating AAAM e 1ot op o TerSTaiR Cash Resens Funs 12

co-administrators at time as provided for in the TexSTAR Information Statement.
Rates reflect histarical information and are not an indication of futura performance il "

New Participants

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

* Rock Creek Water Supply Corporation +# City of Sugar Land

Holiday Reminder

In abservance of the Christmas holiday, TexSTAR will be closed Thursday, December 25, 2014. All ACH transactions initiated on
Woednesday, December 24th will settle on Friday, December 26th.

In observance of the New Year's Day holiday, TexSTAR will be closed Thursday, January 1, 2015. All ACH transactions initiated
on Wednesday, December 31st will seltle on Friday, January 2nd.

Notification of any early transaction deadlines on the business day preceding the holiday will be sent by email to the primary contact
on file for all TexSTAR participants. Please plan accordingly for your liquidity needs.

Economic Commentary

Slow global growth continued to weigh on spread sectors, even as new commitments for further accommodation by global
central banks allowed equity markets to rise. Global oil markets fell notably during the month, with prices reaching around $70
per barrel at month-end, particularly as OPEC chose not to react at its global meeting. Market declines were most pronounced
in oil-related names, and the full impact of an extended period of low oil prices on global growth is unknown; however, most
market participants expect it to benefit consumption. Domestic growth acceleration should be sufficient enocugh to offset the
uncertainty of global growth. Improvement is expected in labor markets, rising income levels, elevated savings and weaker
energy prices lo provide a lailwind to consumption. Itis also anlicipated that domestic growth will improve and capacity utilization
constraints should support further capital investment in the business sector. Headline inflation should spend most of 2015 on a
declining trend related to the feed through from the significant decline in energy prices. However, core inflation is expected to
gradually rise as these components are domestically oriented and more sensitive to domestic growth activity. The stronger US
dollar should continue to exert a deflationary impulse on core goods which are primarily import oriented. Against the backdrop of
improving domestic growth and moderately rising core inflation, it is expected that the Fad to move off of the zero inlerest rate
floor and begin normalizing policy in the middle of 2015 (provided the data evolves as expected)}. The mid-2015 start will allow
for the Fed to tighten in 2015 at a moderale pace. However, growth and inflation should to continue lo improve validating the Fed
expectations. This will mark the first time in over a decade where policy and economic activity are diverging at the global level.
This divergence was more common in the past, rather than the synchronization of policy makers following the global financial
crisis. This divergence is viewed as a healthy sign, where countries with better balance sheets and demand capacity will serve
as a buffer for ongoing adjustments at the global level.
This information is an excerpl from an economic report dated November 2014 provided to TexSTAR by JP Morgan Asset Manag \, Inc., the in manager of the TexSTAR poal

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




Information at a Glance

Treasuries
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91 (o 180 days
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31 10 90 days
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Distribution of
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Health Care
School District Higher %16%
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278%
Historical Program Information
Average Book Market Net Number of
Month Rate Value Value Asset Value WAM (1)* WAM (2)* Participants
Nov 14 0.0387%  $4,453,961,626.26 $4,454,149,924.27 1.000042 52 84 790
Oct 14 0.0385% 4,433,918,584.81 4,434,061,738.75 1.000043 50 82 788
Sep14 0.0317% 4,479,282,436.21 4,479,598,265.68 1.000070 50 80 788
Aug 14  0.0350% 4,815,579,162.38 4,815,792,254,.70 1.000043 52 83 788
Jul 14 0.0323% 4,816,487 ,266.54 4,816,599,027.29 1.000023 52 81 788
Jun 14  0.0322% 4,682,201,994.16 4,682,381,855.14 1.000038 50 76 788
May 14 0.0273% 5,188,136,060.86 5,188,307,944.39 1.000034 52 74 786
Apr 14 0.0379% 5,297,751,521.64 5,298,035,810.85 1.000053 51 71 784
Mar 14  0.0400% 5,447,221,784.71 5,447,546,676.56 1.000059 51 66 784
Feb14 0.0318% 5,890,162,246.46 5,890,513,830.50 1.000066 49 65 783
Jan 14 0.0303% 5,518,659,649.58 5,518,895,897.21 1.000048 49 64 781
Dec13 0.0357% 4,748,571,555.83 4,749,808,699.35 1.000050 52 65 781

Portiolio Asset Summary as of November 30, 2014

Book Value Market Value

Uninvested Balance $ 4,538.22 $ 4,538.22
Accrual of Interest Income 3,456,106.39 3,456,106.39
Interest and Management Fees Payable (334,705.25) (334,705.25)
Payable for Investment Purchased 0.00 0.00
Repurchase Agreement 996,583,000.00 996,583,000.00
Govemment Securities 3,454,252,686.90 3,454,440,984.91
Total $ 4,453,961,626.26 $ 4,454,149,924.27

Marke value of collateral supperting the Agreementsisatleast 102% of the Book Value. The portfolio is managed by J P Morgan Chase & Co. and the assets are safekept

Repurchase
in a separate custodial account al the Federal Reserve Bark in the name of TexSTAR. The only source of payment 1o the Paricipanls are the assets of TexSTAR. Thereis
no secondary source of payment for the pool such as insurance or guarantee. Should you require a copy of the portfolio, please contact TexSTAR Participant Services



TexSTAR versus 90-Day Treasury Bill
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90 Day T-Bill Rate ETexSTAR Rate
This s for & only. This itk 1 does not represent an offer to buy or sell a secunty. The above rate inf N is obtained from that are befimved to ba reliable; however Its acturacy
or mmplelznas may be subject to change. The TexSTAR management fee may be waivad in full or in part at the discretion of mTexSTAFI co-administratons and the TasSTAR rate for the period shown reflects walver
of lees. This tabla rep historical | cefretum to the customer, nel of lees, and Is not an indi 1 of future par Aninvestment in the security is notinsured or guaranteed by tha Federal

Deposit Insurance Corporation or any cther gwemment agency. Although tha Issuer saeks (o preserva tha valua of an investment al $1.00 per share, it 8 possible to lose money by investing in tha secusily. Information
about thesa and other program details are in tha fund's Information Statament which should be raad carefully before Investing. The yield on the 50-Day Traasury Bill (TR Yaid‘) is s!wn for mparauve purposes
only. When comparing tha investmant returns of tha TexSTAR pool to the T-Bill Yield, you should know thal the TexSTAR poct conslst of allocations of specific dr d securitjes as d d in the
Staternerts. The T-Bill Yield is taken from Bloombeng Finance L.P. and represents the daily closing yield on the then cument 90-day T-841,

Daily Summary for November 2014

Mny Mkt Fund Daily Allocation TexSTAR Invested  Market Value WAM WAM
Date Equiv. [SEC 5td.] Factor Balance Per Share Days (1)* Days (2)"
11/1/2014 0.0453% 0.000001240 $4,433,918,584.81 1.000043 52 87
11/2/2014 0.0453% 0.000001240 $4,433,918,584.81 1.000043 52 87
11/3/2014 0.0412% 0.000001128 $4,416,385,625.84 1.000040 52 86
11/4/2014 0.0342% 0.000000936 $4,551,912,442.45 1.000041 50 82
11/5/2014 0.0342% 0.000000936 $4,528,618,199.88 1.000044 51 84
11/6/2014 0.0341% 0.000000933 $4,524,117,446.93 1.000046 51 84
11/7/2014 0.0299% 0.000000818 $4,662,619,939.45 1.000037 49 81
11/8/2014 0.0299% 0.000000818 $4,662,619,939.45 1.000037 49 81
11/9/2014 0.0299% 0.000000818 $4,662,619,939.45 1.000037 49 81
11/10/2014 0.0346% 0.000000948 $4,621,872,803.93 1.000039 51 83
11/11/2014 0.0346% 0.000000948 $4,621,872,803.93 1.000039 51 83
111212014 0.0337% 0.000000922 $4,704,767,379.57 1.000033 51 82
11/13/2014 0.0343% 0.000000941 $4,661,683,576.16 1.000038 52 B2
11/14/2014 0.0381% 0.000001045 $4.591,202,104.91 1.000040 53 85
11/115/2014 0.0381% 0.000001045 $4,581,202,104.1 1.000040 53 85
11/16/2014 0.0381% 0.000001045 $4,591,202,104.91 1.000040 53 B5
1117/2014 0.0413% 0.000001131 $4,463,170,942.77 1.000028 54 87
11/18/2014 0.0393% 0.000001076 $4,519,989,332.12 1.000036 53 85
11/19/2014 0.0406% 0.000001112 $4,579,797,777.43 1.000032 53 85
11/20/2014 0.0426% 0.000001166 $4,637,880,251.61 1.000030 52 84
11/21/2014 0.0387% 0.000001087 $4,596,923,633.00 1.000027 51 82
11/22/2014 0.0397% 0.000001087 $4,586,923,633.00 1.000027 51 82
11/23/2014 0.0397% 0.000001087 $4,586,923,633.00 1.000027 51 82
11/24/2014 0.0446% 0.000001223 $4,544,224,265.96 1.000025 51 82
11/25/2014 0.0404% 0.000001108 $4,504,256,341.68 1.000020 53 85
11/26/2014 0.0406% 0.000001112 $4,464,662,087.17 1.000030 53 84
11/27/2014 0.0406% 0.000001112 $4.464,662,087.17 1.000030 53 84
11/28/2014 0.0455% 0.000001246 $4,453,961,626.26 1.000042 52 B4
11/28/2014 0.0455% 0.000001246 $4,453,961,626.26 1.000042 52 84
11/30/2014 0.0455% 0.000001246 $4,453,961,626.26 1.000042 52 84
Average 0.0387% 0.000001060 $4,553,061,081.50 52 B4
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TexSTAR Board Members

William Chapman Ceniral Texas Regional Mobility Authority Governing Board President

Nell Lange City of Frisco Governing Board Vice President
Kennsth Huewilt Houston ISD Governing Board Treasurer
Michael Bartolotta First Southwest Company Governing Board Secratary

Joni Freeman JP Morgan Chase Governing Board Asst. Sec./Treas.
Eric Cannon Town of Addison Advisory Board

Nicole Conley Austin ISD Advisory Board

Pamela Moon City of Lubbock Advisory Board

Monte Mercer North Central TX Council of Government Advisory Board
Oscar Cardenas Northside ISD Advisory Board
Stephen Fortenberry Plano ISD Advisory Board
Becky Brooks Government Raesource Associates, LLC  Advisory Board

For more information contact TexSTAR Participant Services k 1-B00-TEX-STAR * www.texstar.org

FirstSouthwest ¥ J.PMorgan

Asset Management




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

RESOLUTION NO. 14-095

AUTHORIZING THE EXECUTIVE DIRECTOR TO EXTEND THE TERMINATION
DATE FOR CERTAIN QUALFIED PROFESSIONAL SERVICE AGREEMENTS.

WHEREAS, certain professional services agreements with the Mobility Authority establish a
date that may terminate a master agreement while professional services are being provided under
a work authorization approved by the Mobility Authority; and

WHEREAS, extending such an established master agreement termination date for a reasonable
period is in the interests of the Mobility Authority to provide for an orderly completion of
ongoing work authorizations to develop transportation projects; and

WHEREAS, the Executive Director recommends that the Board authorize his action to extend a
the termination date of master agreement when, in his discretion, that extension is in the interest
of the Mobility Authority and the extended contract may be terminated by the Mobility Authority
for any reason on no less than thirty days’ written notice of termination.

NOW, THEREFORE, BE IT RESOLVED that the Board of Directors hereby authorizes the
Executive Director to negotiate and execute an extension of a professional services agreement
that will otherwise expire to a new termination date no later than three years after the established
termination date, if under the agreement as extended the Mobility Authority may for any reason
terminate the agreement by giving the other party no less than thirty days’ written notice of
termination.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 17
day of December, 2014.

Submitted and reviewed by: Approved:

Mfw} %4/22#*-\ ’%é ~
Andrew Martin Ray A. Wilkerson
General Counsel for the Central Chairman, Board of Directors
Texas Regional Mobility Authority Resolution Number: 14-095

Date Passed: 12/17/2014
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GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 14090
Executive Director Contract

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
§ 26.1, 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, after a thorough process the CTRMA Board of Directors selected Mike
Heiligenstein to serve as the CTRMA’s Executive Director and approved entry into an
employment contract with Mike Heiligenstein (the “ED Contract™); and

WHEREAS, pursuant to Resolution No. 09-60, dated August 26, 2009, the Board of Directors
approved certain changes to the ED Contract and authorized execution of an Amended and
Restated ED Contract reflecting those changes; and

WHEREAS, pursuant to Resolutions Nos. 10-86, 11-146, 12-090, and 13-082 dated August 25,
2010, December 7, 2011, December 21, 2012, and December 18, 2013, respectively, the Board
of Directors approved various amendments to the Amended and Restated ED Contract; and

WHEREAS, the Amended and Restated ED Contract provides for review of the Executive
Director’s performance and compensation on or about every anniversary of the Amended and
Restated ED Contract and at such other times as agreed upon by the parties; and

WHEREAS, the Board of Directors has reviewed the Executive Director’s performance and has
concluded that he has served the CTRMA well; and

WHEREAS, the Board of Directors has determined that the Amended and Restated ED Contract
should be further amended as reflected in the revised contract terms set forth in the Fifth
Amendment to the Amended and Restated ED Contract, attached hereto as Attachment “A™.

NOW THEREFORE, BE IT RESOLVED, that the Board of Directors of the CTRMA hereby
approves the Fifth Amendment to the Amended and Restated ED Contract, in the form or
substantially the same form attached hereto as Attachment “A”; and

BE IT FURTHER RESOLVED, that for purposes of administrative efficiency, the terms of
Amended & Restated ED Contract and each of the amendments thereto may be revised and
incorporated into a single document; and

564724v4 12/16/2014 2:15:04 PM



BE IT FURTHER RESOLVED, that the Board of Directors authorizes the Chairman to execute
the Fifth Amendment to the Amended and Restated ED Contract and to execute a revised form
of agreement incorporating the terms of the Amended & Restated ED Contract and all
amendments thereto.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 17th
day of December, 2014.

Submitted and reviewed by: Approved:

Cellont DuaSFon 7
Andrew Martin RayA. Wilkerson
General Counsel for the Central Chairman, Board of Directors
Texas Regional Mobility Authority Resolution Number 14-04l»

Date Passed 12/17/14
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ATTACHMENT “A”
Resolution No. 14-__

Fifth Amendment To
Amended and Restated
Employment Agreement
Between
Central Texas Regional Mobility Authority
And
Mike Heiligenstein

This Fifth Amendment to the Amended and Restated Employment Agreement Between Central
Texas Regional Mobility Authority (“CTRMA”) and Mike Heiligenstein (“Employee”) is made
for the purpose of amending Paragraphs 3.1, 4.1, 4.2, and 4.3 of the Amended and Restated
Employment Agreement Between CTRMA and Employee effective January 10, 2009 (the
“Agreement”). This Fifth Amendment shall be effective as of January 10, 2014 (the “Effective
Date™), with certain provisions having effective dates as specifically indicated.

Pursuant to action of the CTRMA Board of Directors on December 17, 2014, Paragraphs 3.1,
4.1(a), 4.2, and 4.3(e), (f), and (j) of the Agreement are amended as described below.

Paragraph 3.1 is amended to read as follows:

Employee’s employment under this Agreement is effective as of the Effective
Date (January 10, 2009) and will continue in effect until the third anniversary of
the Effective Date (January 10, 2012), unless Employee’s services are terminated
in accordance with Section 3.2 (“Remaining Term”). At the end of the
Remaining Term, the Agreement will be extended for an additional seven (7}
years, such that the Agreement will terminate on January 10, 2019, unless
Employee’s services are terminated in accordance with Section 3.2 (“Extended
Term”). At the end of the Extended Term, the parties may agree to renew,
extend, or modify the Agreement, execute a new agreement, or terminate their
relationship. Notwithstanding the foregoing, the parties may agree to conduct an
Optional Review (as defined in Section 4.1(b)) at any time prior to the expiration
of the Extended Term.

Paragraph 4.1(a) is amended to read as follows:

Effective as of January 10, 2015, the base salary payable to Employee shall be
$22,028.28 per month (or $264,339.34 per year) (the “Base Salary”), which shall
be payable, less applicable withholding for federal and other required taxes, in bi-
weekly installments or otherwise in such manner as the salaries of other
employees of CTRMA are paid in accordance with CTRMA’s standard payroll
procedures, but not less frequently than monthly.

564724v4 12/16/2014 2:15:04 PM



Paragraph 4.2 is amended to read as follows:

Prior to each of the first, second, third, and fourth anniversaries of the
commencement of the Extended Term (such commencement date being January
10, 2012), at a time to be determined by the Board of Directors, Employee shall
be paid annual deferred compensation of $38,000.00, which may be received in
the form of (i) a lump sum payment; (ii) a discretionary employer contribution to
the CTRMA's retirement plan; (iii) if so elected by the Employee, a deferral
contribution to Employee’s deferred compensation plan account, subject to all
applicable contribution limitations under the plans and the law; or (iv) some
combination of (i), (ii), and/or (iii). Future deferred compensation payments, if
any, may be determined at the discretion of the Board of Directors, provided any
such payments are paid out of operating revenue of the Authority and not out of
funds transferred from another public entity which are not operating revenues.

Paragraph 4.3(e) is added to read as follows:

Employee shall be entitled to four (4) weeks annual paid vacation during the
Remaining Term, five (5) weeks of annual paid vacation during year one of the
Extended Term, six (6) weeks of annual paid vacation during years two and three
of the Extended Term, and seven (7) weeks of annual paid vacation during all
remaining years of the Extended Term; provided, however, that Employee shall
not take more than two (2) consecutive weeks of vacation without prior approval
of the Board of Directors, and vacation must be taken at a time and in a manner
consistent with Employee’s duties hereunder. Vacation leave shall accrue ratably
on a pay period per pay period basis. Accrued but unused vacation leave shall
carry over from one leave year (January 1 — December 31) to the next without
limit and shall be paid upon termination of employment in accordance with the
Base Salary in effect at the time the applicable leave was accrued.

Paragraph 4.3(f) is added to read as follows:

Employee shall be entitled to seven (7) days annual paid personal leave and up to
ten (10) days annual sick leave, with additional sick leave provided by mutual
agreement of the parties if Employee requires an extended treatment period for a
medical condition. Personal leave and sick shall accrue ratably on a pay period
per pay period basis. Accrued but unused personal leave and sick shall carry over
from one leave year (January 1 — December 31) to the next without limit and shali
be paid upon termination of employment in accordance with the Base Salary in
effect at the time the applicable leave was accrued.
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Paragraph 4.3(j) is amended to read as follows:

Additional Benefits. Employee shall also be entitled to an annual payment of up
to $9000 for financial plan maintenance, legal advice/counsel, document
preparation (will, power of attorney, advanced health care directive, etc.), medical
and dependent care expenses, and other health care related expenses. Employee
must request the payment in writing and shall certify in such request that he has
incurred expenses for the purposes described above in an amount at least equal to
the amount requested (not to exceed $9000). In addition, prior to third
anniversary of the commencement of the Extended Term (i.e., prior to January 10,
2015), Employee shall be paid an amount equal to $30,000 as a one-time cost-of-
living and performance payment, provided that such payment is paid out of
operating revenue of the Authority and not out of funds transferred from another
public entity which are not operating revenues.

By their signatures below, the parties to the Agreement evidence their agreement to these
amendments set forth above.

CENTRAL TEXAS REGIONAL EMPLOYEE
MOBILITY AUTHORITY

Ray A. Wilkerson, Mike Heiligenstein
Chairman Date:

Date:
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