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

RESOLUTION NO. 13-010

AUTHORIZING THE EXECUTIVE DIRECTOR TO FINALIZE AND EXECUTE
A DESIGN-BUILD CONTRACT FOR THE MOPAC IMPROVEMENT PROJECT
WITH THE APPARENT BEST VALUE RESPONDENT TO THE MOBILITY
AUTHORITY’S REQUEST FOR DETAILED PROPOSALS.

WHEREAS, after finding the Central Texas Regional Mobility Authority (the “Mobility
Authority”) satisfied all the requirements of Section 228.0111, Transportation Code, the Board
on September 29, 2010, enacted Resolution No. 10-86 to exercise the Mobility Authority’s
option to develop the MoPac Improvement Project (the “Project”); and

WIHEREAS, Subchapter K, Chapter 370, Transportation Code, authorizes the Mobility Authority
to use a design-build method to develop the Project; and

WHEREAS, Subchapter A, Article 7, Chapter 4 of the Mobility Authority Policy Code
implements applicable state law and establishes the process the Mobility Authority uses to solicit
proposals for a design-build contract; and

WHEREAS, in accordance with those procurement policies and state law, by Resolution No. 12-
032 approved on May 30, 2012, the Board of Directors identified three teams qualified to submit
proposals in response to the Mobility Authority’s request for detailed proposals (“RFDP”) for the
development of the Project through a design-build contract; and

WHEREAS, the RFDP was issued to the three qualified teams on September 21, 2012, and each
team responded to the RFDP on or before the January 11, 2013, deadline; and

WHEREAS, pursuant to Mobility Authority procurement policies, an evaluation committee
analyzed and scored each proposal using the criteria and procedure set forth in the REDP; and

WHEREAS, based on the evaluation of the responses to the RFDP, the Executive Director
recommends that the proposal received from CH2M Hill Engineers, Inc. provides the apparent
best value to the Mobility Authority; and

NOW THEREFORE, BE IT RESOLVED, that the Board of Directors selects CHZM Hill
Engineers, Tnc. as the proposer presenting the apparent best value proposal to the Mobility

Authority for development of the MoPac Improvement Project under a design-build contract; and

BE IT FURTHER RESOLVED, that Executive Director is authorized and directed to finalize
and execute a design-build contract with CH2M Hill Engineers, Inc. for development of the
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Improvement Project in accordance with the response to the RFDP, Mobility Authority
Procurement Policies, and applicable law; and

BE IT FURTHER RESOLVED, that if the Executive Director is unable to negotiate a
satisfactory contract with CH2M HILL, the Executive Director shall end all negotiations with
that proposer by providing written formal notice to the proposer, and shall then proceed to
negotiate with Abrams-Lane Joint Venture, and then with DWCo Sundt, until a design-build
contract is reached or negotiations with all three proposers end.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 27"
day of February, 2013.

Submitted and reviewed by: Approved:

Andrew Martin . Ray A. Willerson

General Counsel for the Central Chairmin, Board of Directors
'Texas Regional Mobility Authority Resolution Number; 13- 010

Date Passed: 2/27/13
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GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 13-011

APPROVING A NEW WORK AUTHORIZATION WITH TELVENT USA
CORPORATION TO ASSIST IN THE OVERSIGHT OF THE DESIGN-BUILD
CONTRACTOR’S DESIGN FOR THE TOLL SYSTEM AND TOLL-RELATED

NETWORK INFRASTRUCTURE FOR THE MOPAC IMPROVEMENT PROJECT.

WHEREAS, effective April 27, 2005, the Mobility Authority executed a Contract for Toll
System Implementation with Caseta Technologies, Inc., subsequently acquired by Telvent USA
Corporation, for Telvent to provide toll systems implementation services to the Mobility
Authority (the “Telvent Contract™); and

WHEREAS, development of the MoPac Improvement Project will require the design and
installation of a toll system and related network infrastructure; and

WHEREAS, the Executive Director and Telvent have discussed and agreed to a new work
authorization under the Telvent Contract for certain toll system implementation services needed
for the MoPac Improvement Project; and

WHEREAS, the Executive Director recommends approval of the new work authorization
attached as Exhibit 1.

NOW, THEREFORE, BE IT RESOLVED that the new work authorization with Telvent is
hereby approved; and

BE IT FURTHER RESOLVED that the Executive Director may finalize and execute for the
Mobility Authority the new work authorization in the form or substantially the same form
attached as Exhibit 1. .

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 27%
day of February, 2013,

Submitted and reviggyed by: Approved:

Andrew Martin Ray A ﬂkerson
General Counsel for the Central Chalrman Board of Directors
Texas Regional Mobility Authority Resolution Number: 13-011

Date Passed: 02/27/2013
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EXHIBIT 1 TO RESOLUTION 13-011

-NEW TELVENT WORK AUTHORIZATION

fon the following 7 pages]|
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CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY
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WORK AUTHORIZATION

conditions of that certain Contract for Toll System
between the Central Texas Regional Mobility Autho 7
Corporation, as the successor in interest o Caseta Techp

also referred to in attachments to thig:\VA No. 8 as the “Sff%%
contract has been amended on Febru: 2010,and on

ntegrator" or “SI"), as that
2011 (the “Contract’).
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PART V. This W/-i No. 8 does not waive any party’s responsibilities and obligations
established by the Contract; and except as specifically modified by this VWA No. 8, all such
responsibilities and obligations under the Contract remain in full force and effect.
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IN WITNESS WHEREOF, this Work Authorization No. 8 is executed in duplicate
counterparts and hereby accepted and acknowledged below.

THE CONTRACTOR: Telvent USA Corporation

Signature Date

Typed/Prinied Name and Title

CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

Mike Heiligenstein, Executive Director

Date;
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Toll Systern Implementation
Work Authorization No. §

ATTACHMENT A

CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

TOLL SYSTEM AND TOLL-RELATED ITS DESIGN, COORDINATION,
AND D/B CONTRACTOR OVERSIGHT

MoPac Improvement Project 4

SCOPE OF WORK for SYSTEMSINTEGRATOR

A1.0 General

Al1.01. Background

e
The Central Texas Regional Mobility Autha GiAuthority™) i
Improvement Project on Loop 1 (MoPac) frof; eto Ces?él
length of approxunately 11.2 miles (the “Prcuect”) Th ject inclug
Express Lane in each direction Wh1ch will be dynam

veloping the MoPac
iavez Street, for a total
¢s construction of one tolled

Build Contracto (“D/B Contractor”) and will enter into a

ct”) with the T /B Contractor who will design and build the
ible for th esugn and construction of the infrastructure
Toll »Sﬁ‘stem ") and related Intelligent Transportation
Tﬁ%] ed ITS™), as further described in this Work

The Authority is procurj
design-build contract(th
PI‘O_]GCT The D/B Contraét\or
amic 10

Systems in su}pp
Authorlzatloh No. 8 (t

1‘ {
‘?‘n‘%b‘
te Wlt ‘the GEC and D/B Contractor and attend meetings, workshops and

e the design and timely construction of the Toll System Infrastructure

o Slshall coﬂ A
plan reviews 1
by the D/B Co

¢ ST shall provide the location and site requirements, such as height of poles and conduit
requirements for the design of the Toll System Infrastructure.

e Sl shall consult with and advise the D/B Contractor on the design and construction
scheduling for the Toll System Infrastructure, and provide the Authority a written acceptance
or specific exceptions to the D/B Contractor’s design and the project schedule for installation
of the Toll System Infrastructure. SI shall be available during the design and construction of
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Toll System Implementation
Worle Authorization No. 8

ATTACHMENT A

the Toll System Infrastructure to promptly respond fo requests for information from the D/B
Contractor.

S1 shall ensure the design and schedule for construction of the Toll System Infrastructure by the D/B
Contractor meets all requirements and specifications needed to serve and install the Toll System and
Toll-Related ITS. '

A2.0 General Description — Express Lane Infrastructure and Site Work

The Project’s Toll System will be an all-clectronic toll (AET) facility ¢ jat u%és a dynamic pricing
structure to manage the operations of the Express Lanes. The propost '3 acility will consist of four
(4) gantry locations, five variable toll message signs (VTMS) wgft / Cameras, traffic detection
systems (TDS) every Y mile, and CCTV Cameras which shall pt v1de v overage of the entire
mic Pricing and Toll

project. Prehmmary fac111ty layout is shown mAttachme taBif_ j;MoPac Dy‘{

11.Collection System (TCS)
ad and 290 Fast (Manor
10n (AVI) technology, a Viclation

'The Toll System for the Project will be fully compatlble"x‘\*
-which has been designed and 1mplemented for the 183A
Expressway) Toll Projects, usmg Automa i

of i éyhe design and construction of the Toll System Infrastructure,
as established by the DB tions, layouts, and guidelines for the Toll
System, as established by thg; t, are indicated in Attachment C- “Express Lane Toll
Facilities Guidelines?’ 4 ’

A3.01. Coordination, workshops, meetings, and plan reviews

The SI is required t;\pa ici {e in meetings and workshops to communicate to the D/B Contractor
specific, detailed information regarding the proposed Toll System components and Toll-Related ITS
elements to complete thé’d design and construction of the Toll System Infrastructure. The SI will be
responsible for maintaining relationships with a wide variety of third parties, including designers,
contractors, and various suppliers. The SI shall:

= Attend up to two Partnering workshops.
" Attend weekly design coordination meetings.

®  Provide “over the shoulder” reviews as necessary.
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Toll System Implementation
Work Authorization No. 8

ATTACHMENT A

A3.02, Toll System and Toll-Related ITS requirements and Site Design

The SI shall provide to the D/B Contractor the details and technical requirements needed to construct
the Toll System Infrastructure so that it is fully compatible with and meets the requirements for the
Toll System and Toll-Related ITS.

The SI shall be responsible for assuring the Toll-Related ITS, which consxsts of the TDS, CCTV
Camera, VIMS, and VTMS Camera systems, are properly placed an dﬁ“ ¢signied to meet the tolling

" Requirements of the TDS, CCTV Camera, VIMS;
mcorporated into the site plans &

, dimensions and layout
of the proposed Toll System and
Toll-Related ITS

™ Provide input in the development of the p’l;ggje
testing of the Toll System and Toll-Relatedf%:fS.

%—,‘:
A3.03. Schedule Review aﬁéﬁ

The SI shall review th o]
the Moblhty Authorlf"@ foraits:

W (Coordinate
required,

he D/B Contract relating to lane closure restrictions and lane rental
determination and coordination with the D/B Contractor.

SI shall consider provisior
charges in the SI’s sche:]

/

A3.04. Plan Review and Acceptance

The SI shall review the D/B Contractor’s construction documents to ensure that all Toll System
Infrastructure is located and configured properly to accommodate the SI's own particular system
components required to meet the Mobility Authority’s Toll System and Toll-Related ITS Elements
performance and accuracy requirements.
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Toll System Implementation
Work Authorization No. 8

ATTACHMENT A

The SI shall have ten business days to review those portions of the 30% and 100% design submittal
packages required from the D/B Contractor under the D/B Contract that impact the Toll System and
Toll-Related ITS. The ST shall:

m  Review and return comments no later than ten business days after receiving a design submittal.
B Attend issue resolution meetings as necessary to resolve any outstanding comments.

®  Provide written acceptance of the design submittal package.

®  Return the response for a request for information (RFI) no later f'four Business days after

receiving the RYT.

Any SI requested changes to the D/B Contractor’s design, afterédesign pla
which result in a change order, shall be the SI’s responsibility:andighall be p
not be held liable or responsible in cases where sufficient’ etails*were not pro (e d in plans,
drawings or design documents during the review prog 45, Howe er, SI shall be ré’%&‘
notifying the D/B Contractor and the Mobility Auth‘g% f any non-sufficient deta
providing written acceptance of the design packages. - 3

1ave been accepted and

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

RESOLUTION NO. 13-012

RESOLUTION AUTHORIZING THE ISSUANCE, SALE AND DELIVERY
OF ONE OR MORE SERIES OF CENTRAL TEXAS REGIONAL
MOBILITY AUTHORITY SENIOR LIEN REVENUE REFUNDING
BONDS, SERIES 2013 AND ONE OR MORE SERIES OF CENTRAL
TEXAS REGIONAL MOBILITY AUTHORITY SUBORDINATE LIEN
REVENUE REFUNDING BONDS, SERIES 2013 (COLLECTIVELY, THE
“SERIES 2013 BONDS”), IN ACCORDANCE WITH SPECIFIED
PARAMETERS; APPROVING THE FORM OF, AND AUTHORIZING
THE EXECUTION AND DELIVERY OF, THE TENTH SUPPLEMENTAL
TRUST INDENTURE AND THE ELEVENTH SUPPLEMENTAL TRUST
INDENTURE; APPOINTING AN AUTHORIZED OFFICER TO
AUTHORIZE, APPROVE AND DETERMINE CERTAIN TERMS AND
PROVISIONS OF THE SERIES 2013 BONDS AND THE FORM OF THE
SERIES 2013 BONDS; AUTHORIZING THE EXECUTION AND
DELIVERY OF ONE OR MORE CONTRACTS OF PURCHASE FOR
THE SERIES 2013 BONDS; APPROVING THE PREPARATION OF AN
OFFICIAL STATEMENT IN CONNECTION WITH THE OFFERING
AND SALE OF SUCH BONDS; AUTHORIZING THE EXECUTION AND
DELIVERY OF ONE OR MORE ESCROW AGREEMENTS RELATING
TO THE OBLIGATIONS TO BE REFUNDED WITH THE PROCEEDS
OF THE SERIES 2013 BONDS; AUTHORIZING THE EXECUTION AND
DELIVERY OF DOCUMENTS AND INSTRUMENTS IN CONNECTION
WITH THE FOREGOING; AND ENACTING OTHER PROVISIONS
RELATING TO THE SUBJECT.

WHEREAS, the Central Texas Regional Mobility Authority (the “Authority™) has been
created and organized pursuant to and in accordance with the provisions of Chapter 361, Texas
Transportation Code, and operates pursuant to the Constitution and laws of the State of Texas,
including, particularly, Chapter 370, Texas Transportation Code (the “Act™), for the purposes of
constructing, maintaining and operating transportation projects, including turnpike projects, in
Travis and Williamson Counties, Texas; and

WHEREAS, pursuant to the Act, the Authority is authorized to: (i) study, evaluate,
design, finance, acquire, construct, maintain, repair and operate transportation projects (as
defined in the Act), individually or as a system (as defined in the Act), (ii) issue bonds,
certificates, notes or other obligations payable from the revenues of a transportation project or
system, including tolls, fees, fares or other charges, to pay all or part of the cost of a
transportation project and to refund any bonds previously issued for a transportation project; and
(iii) impose tolls, fees, fares or other charges for the use of each of its transportation projects and
the different parts or sections of each of ifs transportation projects; and

#4247649.5



WHEREAS, pursuant to the Act and other applicable laws, the Authority is authorized to
issue revenue bonds, notes, certificates or other obligations for the purposes of (i) financing all or
a portion of the cost of the acquisition, construction, improvement, extension or expansion of one
or more turnpike projects (as defined in the Act), (ii) refunding, defeasing and redeeming any of
such outstanding obligations previously issued by the Authority, and (iii) paying the expenses of
issuing such revenue bonds, notes, certificates or other obligations; and

WHEREAS, the Authority has previously executed and delivered that certain Master
Trust Indenture (the “Master Indenture™), between the Authority and JPMorgan Chase Bank,
National Association, as prior trustee (the “Prior Trustee™), providing for the issuance from time
to time by the Authority of one or more series of its revenue obligations (collectively, the
“Obligations™), as supplemented by (i) that certain First Supplemental Trust Indenture {the “First
Supplement™); (ii) that certain Second Supplemental Trust Indenture (the “Second Supplement™);
and (iii) that certain Third Supplemental Indenture (the “Third Supplement™), each between the
Authority and the Prior Trustee and dated as of February 1, 2005; (iv) that certain Fourth
Supplemental Trust Indenture (the “Fourth Supplement”), dated as of May 1, 2009; (v) that
certain Fifth Supplemental Trust Indenture (the “Fifth Supplement™), dated as of March 1, 2010;
(vi) that certain Sixth Supplemental Trust Indenture (the “Sixth Supplement™), dated as of
March 1, 2010; (vii) that certain Seventh Supplemental Trust Indenture, dated as of August 1,
2010 (the “Seventh Supplement™); (viii) that certain Eighth Supplemental Trust Indenture, dated
as of June 1, 2011 (the “Eighth Supplement”); and (ix) the Ninth Supplemental Trust Indenture,
dated as of June 1, 2011 (the “Ninth Supplement,” and, together with the Master Indenture, the
First Supplement, the Second Supplement, the Third Supplement, the Fourth Supplement, the
Fifth Supplement, the Sixth Supplement, the Seventh Supplement, the Fighth Supplement, and
the Ninth Supplement, the “Indenture™), between the Authority and Regions Bank, as trustee
(successor in trust to the Prior Trustee) (the “Trustee™); and '

WHEREAS, Sections 301, 302, 706, 708 and 1002 of the Master Indenture authorize the
Authority and the Trustee to execute and deliver supplemental indentures authorizing the
issuance of Obligations, including Additional Senior Lien Obligations and Additional
Subordinate Lien Obligations, and to include in such supplemental indentures the terms of such
Additional Senior Lien Obligations and Additional Subordinate Lien Obligations, respectively,
and any other matters and things relative to the issuance of such Obligations which are not
inconsistent with or in conflict with the Indenture, to add to the covenants of the Authority, and
to pledge other moneys, securities or funds as part of the Trust Estate; and

WHEREAS, the Board of Directors (the “Board”) of the Authority has determined to
refund and redeem all or a portion of its Senior Lien Revenue Bonds, Series 2005 (the “Series
2005 Senior Lien Bonds™), all or a portion of its Subordinate Lien Revenue Bonds, Taxable
Series 2005 (the “Series 2005 Subordinate Lien Bonds™), and all or a portion of its Subordinate
Lien Revenue Bonds, Taxable Series 2010 (the “Series 2010 Subordinate Lien Bonds,” and,
together with the Series 2005 Senior Lien Bonds and the Series 2005 Subordinate Eien Bonds,
the “Refunded Bond Candidates™), from the proceeds of all or a portion of Additional Senior
Lien Obligations and Additional Subordinate Lien Obligations (collectively, the “Additional
Obligations™); and
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WHEREAS, pursuant to Chapter 1207 Texas Government Code, as amended, the Board
desires to authorize the issuance of one or more series of its Senior Lien Revenue Refunding
Bonds, Series 2013 (the “Series 2013 Senior Lien Bonds), and one or more series of its
Subordinate Lien Revenue Refunding Bonds, Series 2013 (the “Series 2013 Subordinate Lien
Bonds,” and, together with the Series 2013 Senior Lien Bonds, the “Series 2013 Bonds™),
pursuant to the Master Indenture, a tenth supplemental frust indenture and an eleventh
supplemental trust indenture for the purpose of refunding all or a portion of the Refunded Bond
Candidates, making deposits to reserve funds, and paying the costs of issuing the Series 2013
Bonds, all under and in accordance with the Constitution and the laws of the State; and

WHEREAS, the Board has been presented with and examined proposed forms of a tenth
supplemental trust indenture, an eleventh supplemental trust indenture and an escrow agreement
with respect to the Series 2013 Bonds, and the Board finds that the form and substance of such
documents are satisfactory and the recitals and findings contained therein are true, correct and
complete, and hereby adopts and incorporates by reference such recitals and findings as if set
forth in full in this Resolution, and finds that it is in the best interest of the public and the
Authority to authorize the execution and delivery of such documents; and

WHEREAS, the Board now desires to appoint one or more officers of the Authority to
act on behalf of the Authority to determine the final terms and conditions of the Series 2013
Bonds, as provided herein, and to make such determinations as may be required by the tenth
supplemental trust indenture and the eleventh supplemental trust indenture, respectively, to carry
out the purposes of this Resolution and to execute one or more Award Certificates (as defined
herein) setting forth such determinations and authorizing and approving all other matters relating
to the issuance, sale and delivery of the Series 2013 Bonds; and

WHEREAS, the Board desires to provide for the issuance of the Series 2013 Bonds in
accordance with the requirements of the Master Indenture, the tenth supplemental trust indenture
and the eleventh supplemental trust indenture, respectively, and to authorize the execution and
delivery of such supplemental trust indentures, escrow agreements, contracts of purchase,
certificates, agreements, instruction letters and other instruments as may be necessary or
desirable in connection therewith;

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

1. FINDINGS AND DETERMINATIONS

7 1.1 -~ Findings and Determinations. (a) The findings and determinations set forth in the
preamble hereof are hereby incorporated herein for all purposes as though such findings and

determinations were set forth in full herein. Capitalized terms used herein and not otherwise

defined herein shall have the meanings assigned thereto in the Master Indenture, the tenth
supplemental trust indenture and the eleventh supplemental trust indenture, respectively.

(b) The Board has found and determined that the Series 2013 Bonds may be issued in
part as one or more series of Additional Senior Lien Obligations and in part as one or more series
of Additional Subordinate Lien Obligations, respectively, as designated by the Authorized

3-
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Officer in the Award Certificates, and as Long Term Obligations and Refunding Obligations in
accordance with the Master Indenture. A portion of the Series 2013 Bonds may also be
designated as Variable Rate Obligations in the Award Certificate.

(c) It is officially found, determined and declared that the meeting at which this
Resolution has been adopted was open to the public and public notice of the time, place and
subject matter of the public business to be considered and acted upon at said meeting, including
this Resolution was given, all as required by the applicable provisions of Chapter 551, Texas
Government Code, as amended.

(d) The Board hereby finds and determines that the issuance of the Series 2013 Bonds
is in the best interest of the Authority. The Authorized Officer is hereby authorized to make any
findings and determinations required by Section 1207.008, Texas Government Code, as amended
- in the Award Certificate.

2. ISSUANCE OF SERIES 2013 BONDS; APPROVAL OF DOCUMENTS

2.1  Authorization of Issuance of Series 2013 Bonds: Approval of Tenth and Eleventh
Supplemental Trust Indentures. The Authority hereby authorizes, approves and directs the
issuance of the Series 2013 Bonds in accordance with the terms of this Resolution, the Master
Indenture and a tenth supplemental trust indenture substantially in the form of the Tenth
Supplemental Trust Indenture relating to the issuance of the Series 2013 Senior Lien Bonds (the
“Tenth Supplement™), and an eleventh supplemental trust indenture substantially in the form of
the Eleventh Supplemental Trust Indenture relating to the issuance of the Series 2013
Subordinate Lien Bonds (the “Eleventh Supplement,” and, together with the Tenth Supplement,
the “Supplemental Trust Indentures™), each of such Supplemental Trust Indentures to be dated as
of the date to be specified in the Award Certificates, and each between the Authority and the
Trustee, drafts of which were presented to the Authority and its counsel, the form, terms and
provisions of such Supplemental Trust Indentures being hereby authorized and approved with
such changes as may be approved by the Authorized Officer, such approval to be evidenced by
the execution thereof. The Chairman of the Board is hereby authorized to execute such
Supplemental Trust Indentures and the Secretary is hereby authorized to attest the signature of
the Chairman.

2.2 The Issuance of Series 2013 Senior Lien Bonds. The issuance, execution and
delivery of the Series 2013 Senior Lien Bonds, which shall be issued in the aggregate principal
amount, in one or more series and bearing interest in accordance with the terms of the Tenth
Supplement, all as determined by the Authorized Officer and set forth in an Award Certificate, to
provide funds to (i) refund the all or a portion of the Refunded Bond Candidates, (ii) make
deposits, if any, to a reserve fund and (iii) pay costs of issuance for the Series 2013 Senior Lien
Bonds, all pursuant to and in accordance with the Master Indenture and the Tenth Supplement,
are hereby authorized and approved,

2.3 The Issuance of the Series 2013 Subordinate Lien Bonds. The issuance,
execution and delivery of the Series 2013 Subordinate Lien Bonds, which shall be issued in the
aggregate principal amount, in one or more series and bearing interest in accordance with the
terms of the Eleventh Supplement, all as determined by the Authorized Officer and set forth in

A
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an Award Certificate, to provide funds to (i) refund the all or a portion of the Refunded Bond
Candidates, (ii) make a deposit, if any, to a reserve fund, and (iii) pay costs of issuance for the
Series 2013 Subordinate Iien Bonds, all pursuant to and in accordance with the Master Indenture
and the Eleventh Supplement, are hereby authorized and approved.

24  Execution and Delivery of Series 2013 Bonds. The Chairman of the Board is
hereby authorized and directed to execute and the Secretary of the Board is hereby authorized
and directed to attest the signature of the Chairman of the Board and to affix the Authority’s seal
to the Series 2013 Bonds and to cause the Trustee to authenticate and deliver the Series 2013
Bonds to the applicable Representative against payment therefor in accordance with and subject
to the terms and provisions of the Master Indenture and the Supplemental Trust Indentures.

3. APPOINTMENT OF AUTHORIZED OFFICER; DELEGATION OF AUTHORITY

3.1  Appointment of Authorized Officer. The Board hereby appoints the Chairman of
the Board, the Executive Director and the Chief Financial Officer, severally and each of them, to
act as an authorized officer (the “Authorized Officer”) on behalf of the Board and to perform all
acts authorized and required of an Authorized Officer set forth in this Resolution, the Tenth
Supplement and the Eleventh Supplement, respectively. The Authorized Officer is hereby
authorized and directed to execute one or more Award Certificates setting forth the information
authorized to be stated therein pursuant to this Resolution and required to be stated therein
- pursuant to the Tenth Supplement and the Eleventh Supplement, respectively.

3.2 Delegation of Authority. The Board hereby authorizes and directs that the
Authorized Officer act on behalf of the Authority to determine the final terms and conditions of
the Series 2013 Bonds, the prices at which the Series 2013 Bonds will be sold, any different or
additional designation or title of each series of the Series 2013 Bonds, the principal amounts and
maturity dates therefor, the per annum interest rates for the Series 2013 Bonds, the aggregate
principal amount of Series 2013 Bonds to be issued as Senior Lien Bonds and the aggregate
principal amount of the Series 2013 Bonds to be issued as Subordinate Lien Bonds; and, further,
the principal amount of the Series 2013 Senior Lien Bonds to be issued as fixed rate bonds and
the principal amount to be issued as variable rate bonds (if any), the interest rate modes and
tender provisions for any variable rate bonds, the redemption provisions, dates and prices for the
Series 2013 Bonds, the final forms of the Series 2013 Bonds, the selection of the Refunded Bond
Candidates to be refunded (the “Refunded Bonds™), and such other terms and provisions that
shall be applicable to the Series 2013 Bonds, to approve the form and substance of one or more
contracts of purchase providing for the sale of the Series 2013 Bonds, to authorize and approve
the forms of a preliminary official statement and a final official statement and to make such
findings and determinations as are otherwise authorized herein or as may be required by the
Tenth Supplement and the Eleventh Supplement, respectively, to carry out the purposes of this
Resolution and to execute one or more award certificates (each an “Award Certificate,”
collectively, the “Award Certificates™) setting forth such determinations, such other matters as
authorized herein, and authorizing and approving all other matters relating to the issuance, sale
and delivery of the Series 2013 Bonds; provided, that the following conditions can be satisfied:

(i) the aggregate principal amount of the Series 2013 Bonds to be issued shall not
exceed $305,000,000,
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(ii)  the Series 2013 Bonds shall not bear interest at an initial rate greater than 7%,

(1i1)  the aggregate amount of payments to be made under the Series 2013 Bonds shall
not exceed the aggregate amount of payments that would have been made under
the terms of the Refunded Bonds by an amount greater than $4,000,000; and

(iv)  the aggregate principal amount of the Series 2013 Bonds to be issued as Variable
Rate Bonds (as hereinafter defined) shall not exceed $30,000,000

all based on bond market conditions and available rates for the Series 2013 Bonds on the date of
sale of the Series 2013 Bonds,

The Series 2013 Bonds may be issued all as one or more series of Series 2013 Senior
Lien Bonds, all as one or more series of Series 2013 Subordinate Lien Bonds, or as a
combination of one or more series of Series 2013 Senior Lien Bonds and one or more series of
Series 2013 Subordinate Lien Bonds, all as specified in the Award Certificate.

3.3 Limitation on Delegation of Authority, The authority granted to the Authorized
Officer under this Resolution shall expire at 5:00 p.m. Central Time on August 15, 2013, unless
otherwise extended by the Board by separate cover. Any Series 2013 Bonds, with respect to
which an Award Certificate is executed prior to 5:00 p.m. Central Time on August 15, 2013, may
be delivered to the initial purchaser thereof after such date.

4. APPROVAL OF SALE OF SERIES 2013 BONDS

4.1  Approval of Sale of Series 2013 Fixed Rate Bonds. The sale of one or more series
of Series 2013 Bonds to J.P. Morgan Securities LLC (the “Representative™), acting on behalf of
itself and such other entities as may be named in the contract of purchase, one or more, described
herein (collectively, the “Underwriters — Fixed Rate™), in each case bearing interest at a fixed per
annum interest rate or rates from the date of issuance thereof to the stated maturity date of such
Bonds and not subject to adjustment (the “Fixed Rate Bonds™), in the aggregate principal
amounts and at the prices set forth in such contract of purchase, as determined by the Authorized
Officer on the date of sale of the Fixed Rate Bonds, is hereby authorized and approved. The
Authorized Officer is hereby authorized and directed to execute and deliver on behalf of the
Authority one or more contracts of purchase providing for the sale of the Fixed Rate Bonds to
the Underwriters — Fixed Rate in such form as determined by the Authorized Officer (each, a
“Fixed Rate Contract of Purchase™), to be dated as of the date of its execution and delivery, by
and among the Authority and the Underwriters — Fixed Rate. The Authorized Officer is hereby
authorized and directed to approve the final terms and provisions of the Fixed Rate Contract of
Purchase and to approve and to execute and deliver such Fixed Rate Contract of Purchase on
behalf of the Authority, such approval to be conclusively evidenced by the execution thereof.

4.2  Approval of the Sale of the Series 2013 Variable Rate Bonds, The sale of one or
more series of Series 2013 Bonds to Loop Capital Markets (the “Representative”), and such
other entities as may be named in the contract of purchase, one or more, described herein
(collectively, the “Underwriters — Variable Rate™), in each case bearing interest at a per annum
interest rate or rates that are subject to change from the date of issuance to the stated maturity
date of such Series 2013 Bonds, pursuant to the terms and provisions of the Tenth Supplement
(the “Variable Rate Bonds™), in the aggregate principal amount and at the prices set forth in such
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contract of purchase as approved by the Authorized Officer on the date of sale of the Variable
Rate Bonds, is hereby authorized and approved. The Authorized Officer is hereby authorized and
directed to approve and to execute and deliver on behalf of the Authority one or more contracts
of purchase providing for the sale of the Variable Rate Bonds to the Underwriters — Variable
Rate in such form as determined by the Authorized Officer (each, a “Variable Rate Contract of
Purchase™), to be dated as of the date of its execution and delivery, by and among the Authority
and the Underwriters — Variable Rate. The Authorized Officer is hereby authorized and directed
to approve the final terms and provisions of the Variable Rate Contract of Purchase and to
execute and deliver such Variable Rate Contract of Purchase on behalf of the Authority, such
approval to be conclusively evidenced by the execution thereof. The Authorized Officer is
specifically authorized to determine the principal amount, if any, of the Series 2013 Bonds to be
issued and sold as Variable Rate Bonds.

4.3 Sale on Best Terms Available. The Series 2013 Bonds shall be sold to the
Underwriters at the prices, bearing interest at the rates and having such other terms and
provisions, that, based on then current market conditions, result in the best terms reasonably
available and advantageous to the Authority, as is determined by the Authorized Officer on the
date of sale of each series of the Series 2013 Bonds. The Authorized Officer is hereby
authorized and directed to make such findings in the Award Certificate regarding the terms of the
sale of the Series 2013 Bonds and the benefit of such sale of the Series 2013 Bonds to the
Authority.

3. APPROVAL OF ESCROW AGREEMENT; NOTICES OF REDEMPTION

5.1 Approval of Bscrow Agreement. To provide for the security and investment of a
portion of the proceeds of the Series 2013 Bonds until such time as such proceeds are to be paid
to the registered owners of the Refunded Bonds, the Authority hereby approves the form and
substance of an escrow agreement, one or more, each substantially in the form of the Escrow
Agreement (each an “Escrow Agreement”), between the Authority and Regions Barnk, as escrow
agent (the “Escrow Agent”), dated as of the date set forth in an Award Certificate, a draft of
which was presented to the Board and its counsel, the forrn terms and provisions of such Escrow
Agreement being hereby authorized and approved. The Authorized Officer is hereby authorized
and directed to execute and deliver one or more Escrow Agreements in the name and on behalf
of the Authority, with such changes therein as the Authorized Officer may approve, such
approval to be conclusively evidenced by such Authorized Officer’s execution thereof.

52  Notice of Redemption to Owners of Refunded Bonds. The Board hereby
authorizes and calls for the redemption of the Refunded Bonds on the dates and at the prices
determined by the Authorized Officer and set forth in the Award Certificate, The Authorized
Officer shall cause notice of redemption fo be given to the registered owners of such Refunded
Bonds in accordance with the Master Indenture and the supplemental trust indenture pursuant to
which such series of Refunded Bonds were issued.

6. APPROVAL OF OFFICIAL STATEMENT

6.1  Approval of Official Statement. The Authorized Officer is hereby authorized and
directed to authorize and approve the form and substance of the Preliminary Official Statement
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prepared in connection with the public offering of the Series 2013 Bonds, together with any
addenda, supplement or amendment thereto (the “Preliminary Official Statement™), and the
preparation, use and distribution of the Preliminary Official Statement in the marketing of the
Series 2013 Bonds. The Authorized Officer is authorized to “deem final” the Preliminary
Official Statement as of its date (except for the omission of pricing and related information)
within the meaning and for the purposes of paragraph (b)(1) of Rule 15¢2-12 under the Securities
Exchange Act of 1934, as amended. The Authorized Officer is hereby further authorized and
directed to use and distribute or authorize the use and distribution of, a final official statement
and any addenda, supplement or amendment thereto (the “Official Statement”). The use thereof
by the Underwriters — Fixed Rate and the Underwriters — Variable Rate (collectively, the
“Underwriters”) in the public offering and sale of the Series 2013 Bonds is hereby authorized
and approved. The Chairman of the Board is hereby authorized and directed to execute and the
Authorized Officer to deliver the Official Statement to the Underwriters in number and in
accordance with the terms of respective Contracts of Purchase. The Secretary of the Board is
hereby authorized and directed to include and maintain copies of the Preliminary Official
Statement and the Official Statement in the permanent records of the Authority.

7. USE AND APPLICATION OF PROCEEDS; LETTERS OF INSTRUCTION; POWER
TO REVISE DOCUMENTS

7.1 Use and Application of Proceeds; Letters of Instruction. The proceeds from the
sale of the Series 2013 Bonds shall be used for the respective purposes set forth in and in
accordance with the terms and provisions of the Tenth Supplement, the Eleventh Supplement and
the Award Certificate. The deposit and application of the proceeds from the sale of the Series
2013 Bonds shall be set forth in Letters of Instruction of the Authority executed by the
Authorized Officer.

7.2  Execution and Delivery of Other Documents. The Authorized Officer is hereby
authorized and directed to execute and deliver such other documents, including agreements,
assignments, certificates, instruments, releases, financing statements, written requests, filings
with the Internal Revenue Service and letters of instruction, whether or not mentioned herein, as
may be necessary or convenient to carry out or assist in carrying out the purposes of this
Resolution and to comply with the requirements of the Master Indenture, the Tenth Supplement,
the Eleventh Supplement, the Award Certificates, the Escrow Agreements and the Contracts of
Purchase.

7.3 Power to Revise Form of Documents. Notwithstanding any other provision of
this Resolution, the Authorized Officer is hereby authorized to make or approve such
nonsubstantive revisions in the form of the documents presented at this meeting and any other
document, certificate or agreement pertaining to the issuance and delivery of the Series 2013
Bonds in accordance with the terms of the Master Indenture, the Tenth Supplement and the
Eleventh Supplement, respectively, as, in the judgment of such person, may be necessary or
convenient to carry out or assist in carrying out the purposes of this Resolution, such approval to
be evidenced by the execution thereof.
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8. APPROVAL AND RATIFICATION OF CERTAIN ACTIONS

8.1  Approval of Submission to the Attorney General of Texas. The Authority’s Bond
Counsel is hereby authorized and directed to submit to the Attorney General, for his approval,
transcripts of the legal proceedings relating to the issuance, sale and delivery of the Series 2013
Bonds as required by law, and to the Comptroller of Public Accounts of the State of Texas (the
“Comptroller”) for registration. In connection with the submission of the record of proceedings
for the Series 2013 Bonds to the Attorney General of the State of Texas for examination and
approval of such Series 2013 Bonds, the Authorized Officer is hereby authorized and directed to
issue one or more checks of the Authority payable to the Attorney General of the State of Texas
as a nonrefundable examination fee in the amount required by Chapter 1202, Texas Government
‘Code. The Initial Series 2013 Bonds shall be delivered to the Trustee for delivery to the
Representatives against payment therefor and upon satisfaction of the requirements of the
Indenture, the Tenth Supplement and the Eleventh Supplement, respectively, and the Contracts
of Purchase. Upon satisfaction of such requirements, the Trustee shall cancel the Initial Series of
2013 Bonds and authenticate and deliver for the respective accounts of the Underwriters
definitive Series 2013 Bonds, registered in the name of Cede & Co., as nominee of The
Depository Trust Company.

8.2 Certification of the Minutes and Records. The Secretary and any Assistant
Secretary of the Board are each hereby severally authorized to certify and authenticate minutes
and other records on behalf of the Authority for the issuance of the Series 2013 Bonds and for all
other Authority activities.

8.3 Ratifving Other Actions. All other actions taken or to be taken by the Executive
Director, the Chief Yinancial Officer, the Authorized Officer and the Authority’s staff in
connection with the issuance of the Series 2013 Bonds are hereby approved, ratified and
confirmed.

8.4  Authority to Invest Funds. The Executive Director and the Chief Financial
Officer are each hereby severally authorized to undertake all appropriate actions and to execute
such documents, agreements or instruments as they deem necessary or desirable under the
Master Indenture, the Tenth Supplement, the Eleventh Supplement and the Escrow Agreement
with respect to the investment of proceeds of the Series 2013 Bonds and other funds of the
Authority.

8.5 Federal Tax Considerations. In addition to any other authority provided under
this Resolution, each Authorized Officer is hereby further expressly authorized, acting for and on
behalf of the Authority, to determine and designate in the Award Certificate for each series of
Series 2013 Bonds whether such bonds will be issued as taxable bonds or tax-exempt bonds for
federal income tax purposes and to make all appropriate elections under the Internal Revenue
Code of 1986, as amended. Each Authorized Officer is hereby further expressly authorized and
empowered from time to time and at any time to perform all such acts and things deemed
necessary or desirable and to execute and deliver any agreements, certificates, documents or
other instruments, whether or not herein mentioned, to carry out the terms and provisions of this
section, including but not limited to, the preparation and making of any filings with the Internal
Revenue Service.
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9. GENERAL PROVISIONS

9.1 Changes to Resolution. The Executive Director, the Chief Financial Officer and
the Authorized Officer, and either of them, singly and individually, are hereby authorized to
make such changes to the text of this Resolution as may be necessary or desirable to carry out the
purposes hereof or to comply with the requirements of the Attorney General of Texas in
connection with the issuance of the Series 2013 Bonds herein authorized.

9.2  Effective Date. This Resolution shall be in full force and effect from and upon its
adoption.

Adopted, passed and approved by the Board of Directors of the Central Texas Regional
Mobility Authority on the 27" day of February, 2013.

Submitted and reviewed by: Approved:

Andrew Martin Ray A. \K{l?&som

General Counsel for the Central Texas Chairman,3oard of Directors
Regional Mobility Authority Resolution Number 13-012

Date Passed: 2/27/13
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GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 13-013

DESIGNATING AN UNDERWRITING TEAM FOR THE PROPOSED
ISSUANCE, SALE, AND DELIVERY OF REVENUE REFUNDING BONDS,

WHEREAS, the Board of Directors has previously designated by resolution a pool of firms
qualified to provide investment banking services to the Central Texas Regional Mobility
Authority (the “Mobility Authority™); and

WHEREAS, the Executive Director and the Mobility Authority’s financial advisors have
recommended firms from that pool of firms to serve as the underwriting team for the proposed
issuance, sale, and delivery of revenue refunding bonds, as authorized by a separate resolution of
this Board enacted on this date (the “Series 2013 Refunding Bonds™).

NOW THEREFORE, BE IT RESOLVED, for the Series 2013 Refunding Bonds financing
syndicate, the Board of Directors designates JPMorgan Securities, Inc., as the Senior Co-
Manager for the sale of fixed rate bonds; and

BE IT FURTHER RESOLVE, that the Board of Directors designates Loop Capital Markets as
the Senior and Sole Manager for the sale of variable rate soft put bonds, if any; and

BE IT FURTHER RESOLVED, that the Board of Directors designates the following firms as
Co-Managers of the Series 2013 Refunding Bonds financing syndicate: Barclays Capital; CITI,
Coastal Securities, Inc.; Jefferies & Company, Inc.; Estrada Hinojosa & Company, Inc.; Loop
Capital Markets; Ramirez & Co., Inc.; and Raymond James.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 27"
day of February, 2013.

Submitted and reviewed by: Approved:
Oothons Yoo Lt Lot

Andrew Martin Ray A. g i/lgerson
General Counsel for the Central Chairman;Board of Directors
Texas Regional Mobility Authority Resolution Number: 13-013

Date Passed: 2/27/13
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GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 13-014

WAIVING CERTAIN MOBILITY AUTHORITY OPTIONS UNDER
CHAPTER 373, TRANSPORTATION CODE, RELATING TO DEVELOPMENT
OF A PORTION OF SH 71 RIGHT-OF-WAY IN TRAVIS COUNTY.

WHEREAS, the Texas Department of Transportation (*IxDO1™) intends to develop, finance,
and construct a portion of SH 71 in Travis County from east of SH 130 to US 183 (the “SH 71
Project”); and

WHEREAS, one alternative that may be considered includes adding tolled lanes to the SH 71
Project, if approved by the Capital Area Metropolitan Planning Organization (“CAMPO™) by
amendments to the 2035 Regional Transportation Plan and the Transportation Improvement Plan
(the “CAMPO Plans™}; and

WHEREAS, under Section 373.052, Transportation Code, the Ceniral Texas Regional Mobility
Authority (“Mobility Authority”) has the first option to develop, finance, construct, and operate
any new toll project located in the territory of the Mobility Authority, including Travis County;
and

WHEREAS, under Section 373.055(a), Transportation Code, the Mobility Authority may at any
time waive or decline to exercise any option, step, or other right under Subchapter B, Chapter
373, Transportation Code, that solely benefits the Mobility Authority; and

WHEREAS, the Mobility Authority supports the goal of relieving traffic congestion near the
Austin Bergstrom International Airport by improving SH 71 at the earliest possible date,
including adding tolled lanes if TxDOT determines tolled lanes are needed to finance the SH 71
Project; and

WHEREAS, the Mobility Authority could operate tolled lanes included in the SH 71 Project in
accordance with an agreement between the Mobility Authority and TxDOT under Chapter 373,
Transportation Code, and other applicable law; and

WHEREAS, to facilitate timely completion of the TxDOT SH 71 Project, the Executive Director
recommends that the Mobility Authority waive and decline to exercise its option under Section

373.052, Transportation Code to develop, finance, and construct tolled lanes in the SH 71
Project, if those tolled lanes are added to the CAMPO Plans.
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NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors hereby waives and
declines to exercise the Mobility Authority’s option to develop, finance, and construct the SH 71
Project from east of SH 130 to US 183 in Travis County; and

BE IT FURTHER RESOLVED, that the Board of Directors hereby retains and does not waive
the Mobility Authority's option under Chapter 373, Transportation Code, to operate any potential
tolled lanes in the SH 71 Project and to retain the revenues generated therefrom if the SH 71
Project includes tolled lanes for the benefit of the region for projects included in the CAMPO
Plans; and

BE IT FURTHER RESOLVED, that the Executive Director is authorized to initiate negotiations
with TxDOT for agreements under Chapter 373, Transportation Code, and other applicable law,
for (i) TxDOT to design, develop, finance, and construct the SH 71 Project with the benefit of
tnput from, and collaboration with, the Mobility Authority; and (ii) for the Mobility Authority to
operate the tolled lanes in the SH 71 Project, if included in the CAMPO Plans, and to retain the
revenues generated therefrom; and

BE IT FURTHER RESOLVED, that the Executive Director will bring the proposed agreements
to the Board for its consideration and action; and

BE IT FURTHER RESOLVED, that the Executive Director is directed to provide a copy of this
resolution to the Texas Department of Transportation on behalf of the Mobility Authority.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 27"
day of February, 2013.

Submitted and reviewed by: Approved:

Andrew Martin Ray A Widkerson

General Counsel for the Central Chair , Board of Directors
Texas Regional Mobility Authority Resolution Number: 13-014

Date Passed: 02/27/13
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GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 13-015

APPROVING THE RESOLUTION ENACTED BY THE CAPITAL AREA
METROPOLITAN PLANNING ORGANIZATION (CAMPO) RELATING TO IH 35
CORRIDOR IMPROVEMENTS AND REQUESTING THAT THE TEXAS
DEPARTMENT OF TRANSPORTATION LEAD AND COORDINATE THOSE
IMPROVEMENT EFFORTS.

WHEREAS, a portion of IH 35 within the boundaries of the Capital Area Metropolitan Planning
Organization (“CAMPO|”} has been identified as the fourth most congested corridor in the State
of Texas; and '

WHEREAS, on January 14, 2013, the CAMPO Transportation Policy Board adopted a resolution
addressing the importance of the TH 35 corridor to the CAMPO region and stating the CAMPO
Board’s desire to have the Texas Department of Transportation lead and coordinate efforts to
provide a multimodal corridor solution and implementation plan for improvements to IH 35;

. WHEREAS, the Board of Directors agrees with the members of the CAMPO Board that the
Texas Department of Transportation is the logical agency to lead and coordinate the
improvements to the TH 35 corridor with the active involvement of regional partners, including
the Mobility Authority.

NOW, THEREFORE, BE IT RESOLVED, that the Board hereby requests the Texas Department
of Transportation to lead and coordinate efforts to provide a large scale, comprehensive corridor
solution for improvements to IH 35 that span the CAMPO region, as stated by the CAMPO
Board in its resolution attached to this resolution as Exhibit 1.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 7™
day of February, 2013.

Submitted and reviewed by: Approved:
Littges Pinndis Jd
Andrew Martin Ray A7 Wilkerson '
- General Counsel for the Central Chalmdh, Board of Directors
Texas Regional Mobility Authority Resolution Number: 13-015

Date Passed: 02/27/2013
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EXHIBIT 1 TO RESOLUTION NO. 13-015
CAMPO RESOLUTION

[attached beginning on the following page]

Page 2 of 2




February 4, 2013

Mr. Greg Malatek, P.E.
District Engineer
Texas Department of Transpartation - Austin District

P.O. Drawer 154246
Austin, TX 78761 — 5426

Dear Mr. Malatek:

On Janvary 14, the CAMPO Transportation Policy Board fook action to approve the
accompanying resolution articulating the importance of improvements to the IH 35 corridor
through the CAMPO region and seeking TxDOT's leadership in this critical corridor.

We have been asked to convey this information to TxDOT on behaif of the Policy Board.
I've also included, for information purposes, the background material that staff provided
in support of the resolution.

If you should have any questions, please feel free to contact me at 512.974.2275 or
mavreen.mecoy@campotexas.org.

Sincerely,

L/%@Lb’lﬁf&d Me

Maureen McCoy
Director

Attachments ‘ | : \

Copy: Sandy Guzman, Senator Kirk Watson
Marc Williams, TxDOT

www.CAMPOTexas.org

505 Barton Springs Rd,, Ste. 700, Austin, TX 78704
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RESOLUTION
Relating to Improvements to the IH 35 Corridor through the CAMPO Regicn and
Requesting that TxDOT coordinates Improvement Efforts

WHEREAS, pursuant to federal law, the Governor of the State of Texas designated the Capltal
Area Metropolitan Planning Organization {CAMPO) as the Metropolitan Planning Organization for
the Austin region In 1973 and in 2010 CAMPO’s boundary was expanded to include Bastrop,
Caldwell, Hays, Travis and Willlamson Countles; and

WHEREAS, CAMPO's Transportation Policy Board is the regional forum for eooperative decision-

making regarding transportation issues in Bastrop, Caldwell, Hays, Travils and Wl“IQMSOH Counties
In Central Texas; and

WHEREAS, o portion of [H 35 through the CAMPO region has been Identified as the fourth most
congested corridor in the State of Texas; and '

WHEREAS, the vitality of the CAMPO reglon, the state and the natlon is dependen'r upon this
backbone corridor; and ‘

WHEREAS, CAMPO and its member jurisdictions heive invested over § 90 million in improvements
and conceptual studies in the IH 35 corridor over the last severgl] years; and

WHEREAS, it is fime to undertake a large scale, comprehensive corridor solution along IH 35
spanning our region; and

- WHEREAS, the Texas Department of Transportation (TxDOT) is the logical agency to spearhead
the multi-jurisdictional improvement Initiafive In the H 35 corridor with active Involvement of
reglonal partners.

NOW, THEREFORE BE IT RESOLVED that the Transportation Pollcy Board hereby votes In support
of TxPOT leading the effort for a multimadal! corridor solution and Implementation Plan for IH 35
through the CAMPO reglon and bringing resources to bear for such; and

Hereby orders the recording of this resolution in the minutes of the Transpertation Policy Baard; and

NOW, THEREFORE BE IT FURTHER RESOLVED that the Bourd delegates the signing of the necessary
documents to the Board Chair.

The above resolution being read, a motion to convey the Importance of the IH 35 corridor to the CAMPO
region and the desire to have TRDOT coordinate improvement efforts In the corridor of the was made on
January 14, 2013 by Commissioner Long, duly seconded by Judge Biscoe.

www.CAMPOTaxas.arg
505 Barton Springs Rd,, Ste. 700, Austin, TX 78704

maLINg aporess PO, Box 1088, Austin, TX 78767
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Those voting "AYE": _
Commissioner Con!ey ,
Judge Biscoe . .
Mayor B‘lqckmore-Hllsm 3

Thase "Opposed™

Abstaining: Greg Malatek

Absent and Not Voting: Commissioner Eckhardt, Mayor Guerrero

SIGNED this Zﬁ/;j " day of E‘z,ﬁmuﬂ ;l , 2015
3 /i
o

I

/7 ‘ )
S SRAN ECKIARYT s bebalf of Will Celeyg

Envéiir, CAIZ\'?’O Board

Dlrector




Janvary 7, 2013

|| REVISED Transportation Poliey Beerd .- " " 77 Agendaltem 3
Consider and take appropriate action on a resoiuhon to the Texas Depurtment of
Transportation articulating the importance of improvements to the IH 35 corridor through

the CAMPQ region

According to TxDOT, a portion of IH 35 through the CAMPO region is the 4% most con-
gested corridor in the state of Texas, Additionaily, there was a need identified in the
CAMPQ 2035 Plan for o corridor study between San Marcos and Georgetown,

The Transportation Policy Board approved over $13 million in funds toward IH 35
projects/studies and the Mobility Investment Priority {Rider 42) task force has allocated
aimost $13 million in Rider 42 funds for study and implementation on IH 35 between
SH 45(N) and SH 45(S) as outlined below:

County " [Source | Work Descrlphon. T T [Funds ]
SO e e Committed
{Hays = " Prop 12 SH 80 and Loop 82 tntersecﬁons e r $4.8
Hays/Williamson | Cat 12 Studies/project development $6.5
, {remainder of $136.5 million) , ,
Willlamson STP MM | Operational Study B $1.8
Travis Rider 42 'S\‘udies/prqect deveiopment/i‘ncidenf : $12.8
o §259

Additionally, the transportation partmers in the region have recently committed the
following investments in the |H 35 corridor:

Agency | Waork Deseription . - " TFunds
S e e Commitied:
S T  millions),
mps, auxtiary lanes, interchanges | $12
ce program)
mps, auxtiary lones, Interchunges $19
ce pragrqm}
1 $419
| Clty of Round Rock | Emprove ramps cmd add auxliary lanes $8
City of Georgetown | Northwest Blvd Interchange . %8
www.CAMPOTexas.org

505 Barfon Springs Rd., Sta, 700, Austin, TX 78704
MaNG anpress P.O. Box 1088, Austin, TX 7B76T
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The conceptual study being wrapped up by the City of Austin/TxDOT has brought forth
some potentic| improvement concepts and created a platform for moving forward with a
large scale, comprehensive corridor study. For this effort to be successful, it is essential
that it be well coordinated with one entity spearheading the project. Since IH 35 is an
interstate highway and is of international, national and regional significance, TxDOT is the
logical choice to manage the corridor study through the CAMPO region and beyond.

It is critical that the TxDOT leadership understand the importance of this corridor to the
vitality of the CAMPO region {and beyond) by acknowledging the financial commitment
CAMPO and its member jurisdictions have made to this corridor over the last several
years, However, there is stili @ tremendous need for additional resources for further study
and implementation of improvements. The attached resolution {Altachment A) conveys
that message to the TxDOT administration and Texas Transportation Commission.

RECOMMENDATION

That the Transportation Policy Board approves the accompanying resolution {(Attachment
A) for conveyance to the Texas Department of Transportation articulating the importance
of improvements to the IH 35 corridor through the CAMPO region and seeking TxDOT's
ieadership in this critical corridor,



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

RESOLUTION NO. 13-016

AUTHORIZING FILING THREE TOLL EQUITY GRANT APPLICATIONS WITH
THE TEXAS DEPARMTMENT OF TRANSPORTATION TO PROVIDE FINANCIAL
ASSISTANCE FOR (I) CONSTRUCTION COSTS ASSOCIATED WITH THE
BERGSTROM EXPRESSWAY (US 183 SOUTH) PROJECT, (IT) ENVIRONMENTAL
STUDY COSTS ASSOCIATED WITH THE 183 NORTH PROJECT, AND (III)
ENVIRONMENTAL STUDY AND FINAL DESIGN COSTS ASSOCIATED WITH THE
MOPAC SOUTH PROJECT.

WHEREAS, the Mobility Authority seeks funding to proceed with its development of the
Bergstrom Expressway (US 183 South) Project, the 183 North Project, and the MoPac South
Project (collectively the “Projects”); and

WHEREAS, the Mobility Authority desires to obtain financial assistance to develop the Projects
from the Texas Department of Transportation (“TxDOT”) by toll equity grants to be used for
construction costs associated with the Bergstrom Expressway (US 183 South) Project, for
environmental study costs associated with the 183 North Project, and for environmental study
and final design costs associated with the MoPac South Project.

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors hereby approves the
filing applications with TxDOT, in the form and with provisions reasonably determined by the
Executive Director to be acceptable, for three separate toll equity grants to be used respectively
for construction costs associated with the Bergstrom Expressway (US 183 South) Project, for
environmental study costs associated with the 183 North Project, and for environmental study
and final design costs associated with the MoPac South Project; and

BE IT FURTHER RESOLVED, that the Executive Director is authorized to execute such
documents as are necessary to submit and process through TxDOT these toll equity grant
applications on behalf of the Mobility Authority.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authorlty on the 27
day of February, 2013,

Submitted and reviewed by: Approved.:

Andrew Martin Ray A. rson

General Counsel for the Central Chairm oard of Directors
Texas Regional Mobility Authority Resolution Number 13-016

Date Passed 02/27/13




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

RESOLUTION NO. 13-017

APPROVING AN AMENDED WORK AUTHORIZATION WITH
HNTB CORPORATION RELATING TO THE 183A PHASE II PROJECT.

WHEREAS, HNTB Corporation (“HNTB”} serves as a general engineering consultant to the
Mobility Authority under the Agreement for General Consulting Civil Engmeermg Services
effective January 1, 2010 (the “GEC Agreement™); and

WHEREAS, by Resolution No. 09-73 enacted on November 18, 2009, the Board approved a
work authorization for HNTB to provide GEC Construction Development Services for the 183A
Phase II Project (the “Project™); and

WHEREAS, the Executive Director and HNTB have discussed and agreed to a proposed
amendment to that work authorization to continue HNTB’s support of GEC Construction
Development Services for the Project; and

WHEREAS, the Executive Director recommends approval of the proposed amendment to the
work authorization attached as Exhibit 1.

NOW THEREFORE, BE IT RESOLVED that the proposed amendment to the work
authorization is hereby approved; and

BE IT FURTHER RESOLVED that the Executive Director may finalize and execute for the
Mobility Authority the proposed amendment to the work authorization in the form or
stibstantially the same form as Exhibit 1.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 27"
day of February, 2013.

Submitted and reviewed by: Approved:

Andrew Marfin : Ray A. erson

General Counsel for the Central Chairmenf, Board of Directors
Texas Regional Mobility Authority ResOlution Number: 13-017

Date Passed: 02/27/2013
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 EXHIBIT 1 TO RESOLUTION 13-017

AMENDED WORK AUTHORIZATION WITH HNTB CORPORATION

[on the following 3 pagesj
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APPENDIX D

WORK AUTHORIZATION SUPPLEMENT

WORK AUTHORIZATION NO. 1.0
SUPPLEMENT NO. 4

This Supplement No. 4 to Work Authorization No. 1.0, is made as of this day of

, 2013, under the terms and conditions established in the AGREEMENT FOR
GENERAL CONSULTING ENGINEERING SERVICES, dated as of December 23, 2009 (the
“Agreement”), between the Central Texas Regional Mobility Authority (“Authority’) and HNTB
Corporatlon (“GEC™). This Supplement is made for the following purpose, consistent with the
services defined in the Agreement:

1834 Phase IT
Extension of Construction Oversight Services

This Supplement adds time extension for the GEC to continue to support 183A Phase II
Construction Oversight and Closeout. The construction contractor did not complete the project
within the required contract schedule which was not anticipated in the GEC’s original Work
Authorization. The scope of the project remains the same and will support the completion of the
project.

The following terms and conditions of Work Authorlzatlon No. 1.0 are hereby amended, as
follows:

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

Services defined herein are expected to be substantially complete by December 31, 2013.
This Work Authorization will not expire until all tasks associated with the Scope of Services
are complete,

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

Authority: GEC:
CENTRAL TEXAS REGIONAL HNTB Corporation
MOBILITY AUTHORITY
By: By:
Name: Mike Heiligenstein Name; Richard .. Ridings, P.E.
Title: Executive Director Title: Vice President
Date: Date:

Attachment A: N/A
Attachment B: N/A.
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Attachment C: N/A
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GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 13-018

AUTHORIZING THE EXECUTIVE DIRECTOR TO EXECUTE A DEVELOPMENT
AGREEMENT WITH PECAN GROVE - SPVF L.P. AND TO ADVERTISE FOR BIDS
TO CONSTRUCT A RIGHT-TURN LANE ON THE 183A FRONTAGE ROAD.

WHEREAS, Pecan Grove — SPVF L.P. (the “Developer™) is developing property abutting the
northbound 183 A frontage road at and near its intersection with Scottsdale Drive; and

WHEREAS, to provide safe and sufficient access to the development and travelers on the 183A
frontage roads, the Developer and the Mobility Authority have negotiated a development
agreement to provide a right-turn lane for the northbound 183A frontage road to provide safer
access to driveways and streets serving development, and a future traffic signal to be installed at
the intersection of that frontage road and Scottsdale Drive; and

WHEREAS, the Executive Director recommends approval of the proposed development
agreement attached to this resolution as Exhibit 1.

NOW THEREFORE, BE IT RESOLVED, that the Board of Directors hereby approves the
proposed development agreement and authorizes the Executive Director to execute the
development agreement with Pecan Grove — SPVFE L.P. in the form or substantially in the form
attached to this resolution as Exhibit 1; and

BE IT FURTHER RESOLVED, that the Executive Director is authorized to advertise for bids to
construct the proposed right-turn lane in accordance with terms of the development agreement
and the Mobility Authority’s procurement policies.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 27™
day of February, 2013, '

Submitted and reviewed by: Approved:

(oo Wil Jfl
Andrew Martin Ray A. Wilkerson
General Counsel for the Central Chair , Board of Directors
Texas Regional Mobility Authority Resolution Number: 13-018

Date Passed: 2/27/13
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EXHIBIT 1 TO RESOLUTION NO. 13-018

PROPOSED DEVELOPMENT AGREEMENT

[on the next 19 pages]
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Draft: 1/29/2013

DEVELOPMENT AGREEMENT

This Development Agreement (“Agreement™) is effective January  , 2013, and is
between the CENTRAIL TEXAS REGIONAL MOBILITY AUTHORITY (“Mobility
Authority”) and PECAN GROVE SPVEF, LTD., a Delaware limited partnership (“Developer™).
The Mobility Authority and Developer may be referred to collectively in this Agreement as the
“Parties,” and individually as a “Party.”

WHEREAS, the Mobility Authority recently completed its construction of the 183A
Phase II Turnpike Project, from RM 1431 to a point north of the intersection of 183A and Hero
Way (“183A™); and

WHEREAS, Developer is the owner of certain real property in the City of Cedar Park,
Texas, that abuts the northbound frontage roads for 183A, consisting of Tract 1 (17.62 acres),
Tract 2A (111.08 acres), and Tract 2B (1.21 acres) (collectively, the “Properties™), as more fully
described in Exhibit 1 attached to this Agreement.

WHEREAS, to facilitate traffic management for the benefit of both the public and for the
users and occupants of the Properties after the Properties are developed, Developer has proposed
construction of a new right turn lane in the northbound 183A frontage road abutting and serving
the Properties, starting at a point located approximately 1,960 feet south of Scottsdale Drive,
continuing north to and within the intersection of the northbound 183A frontage road with
Scottsdale Drive (the “Roadway Project”), and

WHEREAS, the Developer and the Mobility Authority anticipate the need to design and
install an electronic traffic signal at the intersection of the northbound 183A frontage road and
Scottsdale Drive (the “Traffic Signal Project”) in the future as warranted; and

WHEREAS, this Agreement establishes the Parties respective obligations with respect to
the Roadway Project and the Traffic Signal Project.

NOW THEREFORE, the Mobility Authority and Developer hereby agree as follows:

A. ROADWAY PROJECT

1. The Roadway Project is further defined as construction of a 12-ft wide right turn lane, curbed
and guttered, together with all required and related construction and drainage improvements,
as generally illustrated by Exhibit 2 to this Agreement.

2. Developer shall provide on the Properties all temporary and permanent easements to provide
all drainage and water quality infrastructure required to construct the Roadway Project and to
develop the Properties, so that no temporary or permanent drainage or water quality
infrastructure facility will be located on Mobility Authority right-of-way.

3. Developer has prepared and provided to the Mobility Authority the design and construction
documents required for the Roadway Project, including plans in accordance to TxDOT
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Standards and Specifications; a Construction Manual that includes all documents,
_specifications, special provisions, special specifications and general notes required by the
Mobility Authority; a Construction Schedule; native CADD files used in the development of
the construction documents; an electronic file in PDF format for each document provided
under this paragraph; and any other documents identified by the Mobility Authority as
necessary to consiruct the Roadway Project (the “Project Plans™). Based on the Project Plans,
the Developer has provided the Engineer’s Cost Estimate set forth in Exhibit 3. The Mobility
Authority has reviewed and approved the Project Plans and the Engineer’s Cost.

. No later than five days after the effective date of this Agreement, Developer shall pay the full
amount of the Engineer’s Cost Estimate established by Exhibit 3 into an escrow account
established in accordance with and subject to the Escrow Agreement attached as Exhibit 4 to
this Agreement (the “Escrow Agreement”).

. The Mobility Authority shall procure and supervise the construction contract for the
Roadway Project in accordance with the Mobility Authority’s Procurement Policies
established by the Mobility Authority Policy Code. The Mobility Authority shall initiate the
procurement process required to hire a contractor to build the Roadway Project no later than
30 days after:

a. the Escrow Agreement has been executed by the Mobility Authority, the Developer, and
the escrow agent identified in that agreement (the “Escrow Agent”), and a duly-executed
counterpart original of that escrow agreement has been delivered to the Escrow Agent;
and

b. Developer has deposited funds equal to the Engineer’s Cost Estimate with the Escrow
Agent to be held in escrow under the Escrow Agreement,

. Developer shall pay all costs incurred by the Mobility Authority for the procurement,
construction, and construction oversight of the Roadway Project (the “Actual Cost™), in an
amount not to exceed the Engineer’s Cost Estimate approved by the Mobility Authority and
deposited into escrow. The Mobility Authority may draw upon the funds deposited by
Developer into the escrow account in accordance with the terms and conditions of the
Escrow Agreement. After completion and acceptance of the Roadway Project by the
Mobility Authority and after the Mobility Authority has established and paid the Actual Cost,
any funds remaining in the escrow account, including any accrued interest, shall be returned
to Developer. '

B. THE TRAFFIC SIGNAL PROJECT

. The Traffic Signal Project is further defined as the design, construction, and installation of an
electronic traffic signal to include mast arms, foundations, signal heads, pedestrian heads,
appropriate signage, conduits, and wiring needed to provide a fully functional traffic signal at
the intersection of Scottsdale Drive and the northbound 183A frontage road.
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2. Developer agrees to pay $100,000.00 to the Mobility Authority as a contribution towards the
cost of the Traffic Signal Project (the “Signal Light Contribution™). The Signal Light
Contribution shall be paid to the Mobility Authority no later than the earliest of the following
dates:

a. the date an application is filed with the City of Cedar Park for the initial city permit
required to construct the first building to be built in Phase IT of the Scottsdale
Development, as that Phase 11 is identified in Exhibit 5 to this Agreement; or

b. the payment date established no earlier than thirty days after notice to the Developer by
the Mobility Authority that states the Mobility Authority’s determination that the Traffic
Signal Project is warranted based on then-current traffic conditions; or

c. February 5, 2015.

3. No later than ten days after the effective date of this Agreement, Developer shall deliver to
the Mobility Authority and continuously maintain until February 28, 2015, or its payment of
the Signal Light Contribution, whichever comes first, a letter of credit in the amount of
$100,000.00 payable to the Mobility Authority to assure payment of the Signal Light
Confribution. Any letter of credit provided under this paragraph shall be from an issuer
acceptable to the Mobility Authority and in a form acceptable to the Mobility Authority. The
Mobility Authority may draw upon any letter of credit provided under this paragraph upon
the occurrence of the earlier of the following events:

a. The Developer has not renewed or replaced the letter of credit at least 45 days before the
expiration date of the letter of credit; or

b. The Developer has failed to timely pay the Signal Light Contribution due under
paragraph B(2).

The Mobility Authority may draw on the letter of credit by submitting a draft to its issuer that
complies with the terms governing the drafl and this paragraph 3. The Mobility Authority
shall send a copy of the draft to the Developer contemporaneously with submitting the draw
to the issuer,

4. The Mobility Authority shall pay all costs for the Traffic Signal Project and shall apply the
Developer’s Traffic Signal Contribution towards those costs. The Mobility Authority will
begin the Traffic Signal Project no later than 90 days after the date it receives the Traffic
Signal Contribution under paragraph B(2) or B(3) of this Agreement and shall proceed
diligenily to complete the Traffic Signal Project. If the actual cost of the completed Traffic
Signal Project is less than the Traffic Signal Contribution paid by Developer, the Mobility
Authority shall return the unspent portion of the Traffic Signal Contribution to Developer no
later than 30 days after the Traffic Signal Project is completed and finally accepted by the
Mobility Authority.
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C. DEFAULT; REMEDIES; TERMINATION

. Either Party may terminate this Agreement if the other Party defaults in its obligation and,
after receiving notice of the default and of the non-defaulting Party’s intent to terminate, fails
to cure the default no later than ten days after receipt of that notice.

. This Agreement will terminate when the Roadway Project and the Traffic Signal Project

have both been completed and accepted by the Mobility Authority, or on May 1, 2015,
whichever date is earlier.

D. MISCELLANEOUS PROVISIONS

. Actions Performable: Venue. The Mobility Authority and the Developer agree that all actions
to be performed under this Agreement are performable in Williamson County, Texas. The
parties agree that the exclusive venue for any lawsuit arising out of or relating to this
Agreement will be in Williamson County, Texas, and waive the right to sue or be sued
elsewhere.

Governing Law, The Mobility Authority and Developer agree that this Agreement has been
made under the laws of the State of Texas in effect on this date, and that any interpretation of
this Agreement at a future date shall be made under the laws of the State of Texas.

Complete Agreement; Amendment. This Agreement represents the entire agreement between
the parties regarding the Roadway Project and the Traffic Signal Project, and supersedes all
~ oral statements and prior writings relating to this Agreement. This Agreement may not be
amended except by an instrument in writing signed by Developer and the Mobility Authority.

. Exhibits. All exhibits and attachments attached hereto are incorporated herein by this
reference.

Exhibit 1 - Description of the Properties

Exhibit 2 - Roadway Project Ilustration

Exhibit 3 - Engineer’s Cost Estimate

Exhibit 4 - Escrow Agreement

Exhibit 5 - Phase II of the Scottsdale Development

. Notice. All notices, demands or other requests, and other communications required or
permitted under this Agreement or which any Party may desire to give, shall be in writing
and shall be deemed to have been given on the sooner to occur of (i} receipt by the Party to
whom the notice is hand-delivered, with a written receipt of notice provided by the receiving
Party, or (ii) two business days after deposit in a regularly maintained express mail receptacle
of the United States Postal Service, postage prepaid, or registered or certified mail, return
receipt requested, express mail delivery, addressed to such Party at the respective addresses
set forth below, or such other address as each Party may from time to time designate by
written notice to the others as herein required or (iii) facsimile fransmission on which
standard confirmation has been received by the sending Party:
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For the Mobility Authority:

Mike Heiligenstein, Executive Director
Central Texas Regional Mobility Authority
301 Congress Avenue, Suite 650

Austin, TX 78701

(512) 996-9784 (facsimile)

For the Developer:

PECAN GROVE-SPVEF, L.P.
¢/0 Dennis R McDaniel

906 Crystal Creek Drive
Austin, TX 78746

6. Force Majeure. Whenever a period of time is prescribed by this Agreement for action to be
taken by either Party, the Party shall not be liable or responsible for, and there shall be
excluded from the computation of any such peried of time, any delays due to strikes, riots,
acts of God, shortages of labor or materials, war, terrorist acts or activities, governmental
laws, regulations, or restrictions, or any other causes of any kind whatsoever which are
beyond the control of such party.

7. Assignment, This Agreement may be assigned by the Developer. The Developer must deliver
to the Mobility Authority a written acknowledgement from the entity being assigned the
Developer’s position in this Agreement, acknowledging this Agreement and committing to
assume all of the Developer’s obligations included in this Agreement, No assignment of this
Agreement shall release Developer from its obligations under this Agreement, but rather
Developer and its assignee shall be jointly and severally liable for those obligations.

8. Signature Warranty Clause. The signatories to this Agreement represent and warrant that
they have the authority to execute this Agreement on behalf of the Mobility Authority and
Developer, respectively.

[signatures on following page]
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CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

By:
Mike Heiligenstein, Executive Director

PECAN GROVE SPVEF, LTD.

By:

Printed Name:
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Exhibit 1 - Description of the Properties

[to be provided]
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Exhibit 2 - Roadway Project Illustration

[to be provided]
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Exhibit 3 - Engineer’s Cost Estimate

[to be provided]
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Exhibit 4 - Escrow Agreement

[on the following eight pages]
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Exhibit 5 - Phase II of the Scottsdale Development

[to be provided]
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ESCROW AGREEMENT

This Escrow Agreement (“Agreement”) is dated January , 2013, and is between
PECAN GROVE SPVEF, LTD., a Delaware limited partnership (“Developer™), the
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY (“Mobility Authority™), a
Texas political subdivision, and HERITAGE TITLE COMPANY OF AUSTIN, INC.
(“Heritage Title”), as the Escrow Agent. The Developer, Mobility Authority, and
Heritage Title may be referred to collectively in this Agreement as the “Parties,” and
individually as a “Party.”

RECITALS

WHEREAS, the Developer and the Mobility Authority have entered into a Development
Agreement effective January , 2013 (the “Development Agreement™) fo fund certain
roadway and related improvements described in that agreement (the “Roadway Project™);
and

WHEREAS, Developer has agreed in the Development Agreement to place
$ in an escrow account as a source of funds to be used by the
Mobility Authority to build the Roadway Project; and

WHEREAS, Heritage Title has agreed to serve as the escrow agent for Developer and
the Mobility Authority in accordance with the terms and conditions of this Agreement.

NOW, THEREFORE, for Parties agree as follows:
1. Incorporation of Recitals and Findings. The Recitals above are a part of this

agreement. Capitalized words and phrases that are not defined in this Escrow Agreement
have the meaning given in the Development Agreement.

2. Appointment of Escrow Agent. Developer and the Mobility Authority hereby
appoint Heritage Title to act as escrow agent (“Escrow Agent”) and to act as their agent
with respect to the Escrowed Items, and Escrow Agent hereby accepts such appointment.
The Escrow Items shall include the Escrow Agreement and the Escrowed Funds as set
forth in paragraphs 3 and 4 below.

3. Deposit of Escrow Agreement with Escrow Agent. No later than five business
days after all Parties have signed this Agreement, Developer shall deliver one duly-
executed counterpart original of this Escrow Agreement to Escrow Agent.

4, Deposit of Escrowed Funds. Concurrently with the delivery of the duly-executed
counterpart original of this Escrow Agreement to Escrow Agent, Developer shall deposit
with Escrow Agent the sum of § (the “Escrowed Funds™). Escrow
Agent shall not be responsible for the collection of the Escrowed Funds and may fully
rely on Developer to assure the Escrowed Funds are timely deposited.
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(a)

(b)

3.

Draft: January 29, 2013

Escrow Agent shall keep all the Escrowed Funds in one or more interest-bearing
accounts under the name and tax identification number of Developer and insured
by the FDIC. Escrow Agent shall not be liable in the event of loss of the
Escrowed Funds due to failure of the bank or savings and loan institution.

Any interest which accrues on the Escrowed Funds shall be paid to the
person/entity receiving any amounts remaining in the Escrow at the close of the
Escrow, in accordance with the terms of this Escrow Agreement,

Escrow Term. The Escrow shall close when all of the Escrowed Funds are

disbursed in accordance with Paragraphs 6 and 9 below, as applicable.

6.

Disbursement of Escrowed Funds to Mobility Authority. Escrow Agent is

instructed to disburse payments from the Escrowed Funds to the Mobility Authority in
accordance with the following procedures:

(a)

(b)

(©)
(@D

(a)

®)

Mobility Authority will submit a draw request to the Escrow Agent stating and
representing as true and correct the payment or payments made by the Mobility
Authority to outside contractors to provide services relating to bidding and
oversight of the construction contract and to pay the contract price for
construction of the Roadway Project to the bidder selected for the contract. A true
and correct copy of each draw request submitted to the Escrow Agent shall be
submitted contemporaneously by the Mobility Authority to the Developer using
the same method of notice the Mobility Authority uses under Paragraph 13(c) to

- submit the draw request to the Escrow Agent,

Within two business days after the date Escrow Agent receives a draw request,
Escrow Agent shall disburse the Draw Amount to the Mobility Authority.

The draw request shall be completed using the form attached as Exhibit 1.

The Escrow Agent shall pay each completed draw request forwarded by the
Mobility Authority to Escrow Agent, The draw request shall be paid in the dollar
amount actually submiited in writing by the Mobility Authority, if sufficient

Escrowed Funds are available.

Documentation and Audit of Draw Requests.

The Mobility Authority shall keep and maintain records to document and support
that each individual draw request paid to the Mobility Authority has been used
only for one or more of the authorized purposes established by Section 6(a) of this
Agreement. Records maintained under this subsection shall be made available for
review and copying by the Developer upon Developer’s written request.

All of the Mobility Authority’s expenditures under this Agreement shall be
subject to audit by the Developer, at Developer’s request and sole expense.
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8. Disbursement of Remaining Escrowed Funds. Escrow Agent shall disburse to
the Developer any funds that remain in the Escrow Account no later than ten days after
receipt of notice from the Mobility Authority to Escrow Agent and to the Developer that
the Roadway Project has been completed and accepted by the Mobility Authority, and
that after all funds eligible for disbursement to the Mobility Authority under Section 6(a}
have been disbursed to the Mobility Authority.

9. Resignation of Escrow Agent. Escrow Agent reserves the right to resign
hereunder, upon 20 days prior written notice to the Mobility Authority and Developer. In
the event of said resignation, and prior to the effective date thereof; either (a) the
Mobility Authority and the Developer, by joint written notice to Escrow Agent, shall
designate a successor escrow agent to assume the responsibilities of Escrow Agent under
this Escrow Agreement, and Escrow Agent shall immediately deliver all of the Escrowed
Funds in Escrow Agent’s possession to such successor escrow agent, or (b) if the
Mobility Authority and the Developer do not agree on a successor escrow agent, or if
they fail to deliver to Escrow Agent such written notice, Escrow Agent shall be entitled to
interplead the Escrowed Funds into a court with proper jurisdiction in Williamson
County, Texas.

10.  Indemnification of Escrow Agent. The Developer and the Mobility Authority
(subject to appropriations and to the extent permitted by law) jointly and severally agree
to indemnify, protect, and save and hold Escrow Agent, its successors and assigns,
harmless from all liabilities, obligations, losses, damages, penalties, taxes, claims,
actions, suits, costs, and expenses (including attorneys’ fees) of whatsoever kind or
nature imposed on, incurred by, or asserted against Escrow Agent which in any way
relate to, or arise out of the execution and delivery of this Escrow Agreement or the
services and/or actions thereunder; provided, however, that the Developer and the
Mobility Authority shall have no such obligation to indemnify Escrow Agent for its own
willful misconduct or gross negligence.

12.  Escrow Fee. For its ordinary services hereunder, Escrow Agent shall be entitled
to a fee of $75.00 per draw, to be withdrawn from the Escrowed Funds and paid to
Escrow Agent simultaneously with each draw disbursement. In the event that Escrow
Agent performs any service not specifically provided hereinabove, or that there is any
assignment or attachment of any interest in the subject matter of this escrow or any
modification thereof, or that any controversy arises hereunder, or that Escrow Agent is
made a party to, or intervenes in, any litigation pertaining to this escrow or the subject
matter thereof, the Mobility Authority and Developer shall, jointly and severally,
reasonably compensate Escrow Agent therefore and reimburse Escrow Agent for all costs
and expenses occasioned thereby, and indemnify Escrow Agent against any loss, liability
or expense incurred in any act or thing done by it hereunder, to the extent permitted by
law.
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Miscellaneous.

Time is of the essence with respect to each and every provision of this Escrow
Agreement and in the performance, occurrence, fulfillment or satisfaction of each
and every term and condition of the escrow created hereby.

Escrow Agent shall be entitled to assume that documents and writings that are
deposited into escrow or that are received in the course of carrying out its
instructions hereunder are genuine and are in fact signed by the person or persons
purporting to execute them, and Escrow Agent is entitled to act upon and use such
documents and writings, unless and until Escrow Agent has actual knowledge of
facts or circumstances that would cause a reasonably prudent person to suspect
that they are not genuine. Escrow Agent shall not be responsible or liable for the
accuracy, validity or appropriateness of any document or request submitted to it,
and may fully rely on such document or request in acting or proceeding in
accordance with this Agreement.

All notices, demands, draw or other requests, and other communications required
or permitted hereunder or which any Party may desire to give, shall be in writing
and shall be deemed to have been given on the sooner to occur of (i) receipt by
the Party to whom the notice is hand-delivered, with a written receipt of notice
provided by the receiving Party, or (ii) two business days after deposit in a
regularly maintained express mail receptacle of the United States Postal Service,
postage prepaid, or registered or certified mail, return receipt requested, express
mail delivery, addressed to such Party at the respective addresses set forth below,
or such other address as each Party may from time to time designate by written
notice to the others as herein required or (iii) facsimile or electronic mail
transmission (the latter of scanned documents in formats such as .pdf or .tif) for
which confirmation of receipt by the other parties has been obtained by the
sending Party: -

Escrow Agent: Heritage Title Company of Austin
Attn: Nancy Grasshoff
401 Congress Avenue, Suite 1500
Austin, Texas 78701
(512) 505-5000
(512) 505-5024 (facsimile)
Email: ngrasshoffi@heritage-title.com

Developert: PECAN GROVE-SPVEF, L.P.
c¢/o Dennis R McDaniel
906 Crystal Creek Drive
Austin, TX 78746

Email: ?7?7@?7?
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Mobility Authority; Central Texas Regional Mobility Authority
Attn: Wes Burford, Director of Engineering
301 Congress Avenue, Suite 650
Austin, Texas 78701
(512) 996-9778
(512) 996-9784 (facsimile)
Email: wburford@ctrma.org

Escrow Agent shall not be obligated to determine or resolve conflicting demands
or claims to funds, documents or items deposited in escrow or conflicting
demands or claims concerning the validity or interpretation of, or performance
under, this Escrow Agreement. Until such conflicting demands or claims have
been determined, resolved or eliminated by written agreement of the Parties, a
valid amendment to this Escrow Agreement or a final order of judgment of the
court of competent jurisdiction, Escrow Agent shall be authorized to (i) refrain
from carrying out its duties hereunder, and to retain in escrow any funds,
documents or items that are the subject of the conflict or that may be dependent
on or affected by the resolution of the conflict or (ii) interplead the subject matter
of this Escrow into any court of competent jurisdiction and the act of such
interpleader shall immediately relieve Escrow Agent of its duties, liabilities and
responsibilities hereunder. In that regard, the Parties hereto expressly
acknowledge Escrow Agent's right to interplead the Escrowed ltems into a court
of competent jurisdiction in Williamson County, Texas, as provided by this
Agreement,

This Escrow Agreement may be amended only by means of a written amendment
signed by all the Parties to this Escrow Agreement. Any purported oral
amendment of this Escrow Agreement shall be ineffective and invalid.

This Escrow Agreement may be executed in counterparts, each of which
individually shall be an original and all of which together shall constitute but one
and the same document. Any signature page to any counterpart of this Escrow
Agreement may be detached from such counterpart without impairing the legal
effect of the signature thereon and thereafter attached to another counterpart
identical thereto except having to it additional signature pages.

The captions contained in this Escrow Agreement are for purposes of
identification only and shall not be considered in construing this Escrow
Agreement. :

This Hscrow Agreement shall be governed by and construed in accordance with
the laws in the State of Texas.

This Escrow Agreement shall be binding on the Parties hereto and their respective

heirs, executives, administrators, successors and assigns when all Parties have
executed and delivered a counterpart hereof.
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Draft: January 29, 2013

] Each Party represents that it has full power and authority rightfully to execute and
deliver this Escrow Agreement and to perform the actions contemplated hereby.

14,  Conflict with Development Agreement. In the event of a conflict between any
term, provision or condition of the Development Agreement and this Escrow Agreement,
the terms, conditions and provisions of the Development Agreement shall govern with
respect to Developer and Mobility Authority. Escrow Agent shall be bound by only the
terms and stipulations of this Escrow Agreement.

15.  Effective Date. The Effective Date shall be the date the last of the Parties shown
below executes this Escrow Agreement.

16.  Term. This Escrow Agreement shall terminate when all Escrowed Funds have
been disbursed in accordance with the terms hereof,

IN WITNESS WHEREOF, the Mobility Authority, Developer, and Escrow Agent have
executed this Escrow Agreement to be effective as of the Effective Date.

MOBILITY AUTHORITY: Central Texas Regional Mobility Authority

By:
Name: Mike Heiligenstein
Title: Executive Director
Date:

DEVELOPER: PECAN GROVE SPVEF, L'TD.

By:
Name:
Title:
Date:

ESCROW AGENT: Heritage Title Company of Austin, Inc.

By:
Name: Nancy Grasshoff
Title:
Date:
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EXHIBIT 2
DRAW REQUEST

Date:

Heritage Title Company of Austin, Inc,
401 Congress Avenue, Suite 1500
Austin, TX 78701

Re:  Escrow Agreement by and between PECAN GROVE SPVEF, LTD., a Delaware
limited partnership (“Developer”), the CENTRAL TEXAS REGIONAL MOBILITY
AUTHORITY (“Mobility Authority™), a Texas political subdivision, and HERITAGE
TITLE COMPANY OF AUSTIN, INC. (“Heritage Title™), as the Escrow Agent.

To Whom Tt May Concern:

In connection with the above captioned escrow, the undersigned hereby requests
disbursement from the captioned escrow as follows:

$ ' draw request for Payment Period: , 2013,

$ Amount Remaining in Escrow following Current Draw.

The undersigned certifies that these funds are requested exclusively for the purpose of:

1. Reimbursement of costs paid by the Mobility Authority to HNTB Corporation, its
General Engineering Consultant, for services relating to procurement and
oversight of the construction contract.

2. Reimbursement of costs paid by the Mobility Authority to , its
, for services relating to procurement and oversight of

the construction contract,

3. Reimbursement of costs paid by the Mobility Authority to
the general contractor selected by the Mobility Authority, for costs and charges
incurred under the contract to construct the Roadway Project.

The undersigned further certifies that:

1. all work described by this draw request has been undertaken in compliance with
applicable local, state, and federal laws and regulations; and

3. the Mobility Authority has provided a true and correct copy of this draw request
to Developer contemporaneously with submission of this draw request to the Escrow
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Agent, using the same method of notice it used to give notice of this draw request to
Escrow Agent.

True and correct records and documents are available and in the possession of the
Mobility Authority to document the expenses included in this draw request.

CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

By:
Name:
Title:
Date:

cc: PECAN GROVE SPVEF, LTD.
Attn: Dennis R. McDaniel
906 Crystal Creek Drive
Austin, TX 78746
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GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 13-019

APPROVING AN UPDATED LIST OF INVESTMENT BANKING FIRMS
AUTHORIZED TO PROVIDE INVESTMENT BANKING SERVICES TO THE
| MOBILITY AUTHORITY.

WHEREAS, in accordance with Mobility Authority procurement policies, by Resolution No, 13-
005 approved on January 30, 2013, the Board of Directors authorized issuing a request for
qualifications to provide an opportunity for additional firms interested in providing investment
banking services to become qualified to provide those services to the Mobility Authority and be
included in the pool (the “RFQ™); and

WHEREAS, the Mobility Authority and its financial advisors have received and evaluated
responses received to the RFQ before February 21, 2013, and recommend that the firms
identified on Exhibit 1 be added to the pool of investment banking firms qualified and available
to provide investment banking services to the Mobility Authority.

NOW, THEREFORE, BE IT RESOLVED, that the Board hereby approves adding the
investment banking firms listed on Exhibit 1 to the pool of investment banking firms qualified
and available to provide investment banking services to the Mobility Authority.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 27"
day of February, 2013.

Submitied and reviewed by: Approved:

Andrew Martin Ray m&erson _
General Counsel for the Central Chairmaf, Board of Directors
Texas Regional Mobility Authority Resolution Number 13-019

Date Passed 2/27/2013
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EXHIBIT 1
RESOLUTION NO. 13-019

INVESTMENT BANKING FIRMS ADDED TO POOL

M.R. Beal & Company

Piper Jaffray & Co.

Stifel, Nicolaus & Company, Inc.
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GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 13-020
ACCEPT THE FINANCIAL REPORTS FOR JANUARY 2013,

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 January 2013, and has caused Financial
Reports to be prepared and attached to this resolution as Attachment A.

NOW THEREFORE, BE IT RESOLVED, that the Board of Directors accepts the Financial
Reports for January 2013, attached as Attachment A.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 27
day of February, 2013.

Submitted and reviewed by: Approved:

Andrew Martin Ray Werson

General Counsel for the Central Chaitmasf, Board of Directors
Texas Regional Mobility Authority Resolution Number: 13-020

Date Passed: 2/27/2013
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Attachment A

Financial Reports for January 2013
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As of

Assets
Current Assets

Cash in Regions Operéting Account

Cash In TexSTAR
Regions Payroll Account

Restricted cash/cash equivalents

Fidelity Government MMA
Restricted Cash-TexStar
Overpayment accounts

Total Cash and Cash Equivalents

Accounts Receivable
Due From Employees
Due From TTA
Due From NTTA
Due From HCTRA
Due From TxDOT
Due From Federal Government
Interest Receivable

Total Receivables
Short Term Investments
Treasuries

Shart Term Investments
Other Current Assets
Prepaid insurance
Total Current Assets

Construction Work In Process

Fixed Assets
Computers(net)

Computer Software(net)
Furniture and Fixtures(net)
Equipment(net)

Autos and Trucks{nst)
Buildings and Toll Facilities(net)
Highways and Bridges(net)
Communication Equipment(net)
Toll Equipment(net)

Signs(net)

Land Improvements(net)

Right of Way

Leasehold Improvements

Total Fixed Assets

Long Term Investments
GIC (Restricted )

Other Assets
Security Deposits
Intangible Assets
Total Bond Issuance Costs

Total Assets

i

Central Texas Regional Mobility Authority

Balance Sheet
January 31, 2013

January 31, 2012

218,143
145,779
25,090
86,435,435
52,409,784
37,075
139,271,306
15,269
33
0
58,030
95,448
1,377,710
154,489
551,194
2,252,170
0
122,423,363
40,955
264,012,637
308,782,108
25,089
(25,672)
10,973
29,116
17,246
6,075,473
276,113,500
840,130
9,118,481
5,089,234
3,315,920
24,800,630
50,815
326,361,005
0.
8,644
650
14,717,522
913,882,567

30,137

155,824
79,920
13,008,817
57,884,643
25,159

71,184,499
22,953
0
378,042
71,503
130,162
3,813,762
154,488

158,180 .

4,729,990
4,549,017

40,700,035

41,325

116,657,504

285,412,458

26,385

574,115

14,731

48,199

24,144

6,241,139

174,821,984

1,030,951

2,275,982

5,011,353

1,139,969

24,683,553

62,434

215,954,939

208,105,739

8,644

650

15,428,918

859,714,764




Liabilities
Current Liabilities
. Accounts Payable
‘Overpayments

Interest Payable

Due to other Funds
TCDRS Payable

Medical Reimbursement Payable
Due to other Entities
Other

Due to State of Texas
Total Current Liabilities

Long Term Liabiiities

Accrued Vac & Sick Leave Paybl

Retainage Payable

Senior Lien Revenue Bonds 2005
Senior Lien Revenue Bonds 2010
Senior Lien Revenue Bonds 2011
Sn Lien Rev Bnd Prem/Disc 2005
Sn Lien Rev Bnd Prem/Disc 2010
Tot Sr Lien Rev Bond Pay Pre/D

176,019
38,143
3,608,999
171,248
32,946
(39)

7,509

0

0
4,034,825

189,089
: 0
170,404,728
103,293,630
308,971,392
4,562,861
147,562
922,895

Subordinated Lien Bond 2010
Subordinated Lien Bond 2011
Sub Lien Bond 2011 Prem/Disc
TIFIA note 2008

2010 Regions BAB's Payable
2011 Regions Draw Down Note
Total Long Term Liabilities

Total Liabilities

Net Assets Section
Contributed Capital
Net Assets beginning

Current Year Operations
Total Net Assets

Total Liabilities and Net Assets

45,000,000
70,000,000
(2,025,828)
77,508,077
0

1,200,000
773,461,982

385,777
25,936
4,095,206
0

31,764

83

19,669
17,178
2,008
4,577,689

413,815

1,655
171,678,662
08,764,238
306,300,450
4,692,939
183,498
873,534

777,496,807

18,334,846
85,847,898

32,203,016

118,050,914

913,882,567

45,000,000
70,000,000
(2,115,644)
77,526,562
0

200,000
768,643,272

773,220,961

18,334,846
61,913,602

6,245,355

68,158,957

859,714,764




Central Texas Regional Mobility Authority
Income Statement
All Operating Departments

' Budget

Aét@al

~ Percent Actual
.. Amount . Year to Date of  Prior Year to Date
Account Name R 2013 1/31/2013  -Budget 1/31/2012
Revenue
Operating Revenue

Toll Revenue-TXTAG-280E 574,358 124,175  21.62% -
Toll Revenue-TxTag-183A 23,317,359 12,274,299  52.64% 9,180,099
Toll Revenue-HCTRA-183A 741,110 569,628 76.86% 407,689

Toll Revenue-HCTRA-290E 14,957 15,939 106.56% -
Toll Revenue-NTTA-183A 444,666 370,493  83.32% 263,285

Toll Revenue-NTTA-290F 8,974 3,582  39.91% -
Video Tolls 3,629,122 2,635,221  72.61% 2,010,247
Fee revenue 1,512,134 1,042,432 68.94% 745,913
Total Operating Revenue 30,242,680 17,035,767 56.33% 12,607,233

Other Revenue

Interest Income 180,000 138,876  77.15% 123,741
Grant Revenue 1,236,000 37,875,420 3064% 9,332,923

Reimbursed Expenditures - 34,774 -
Misc Revenue 2,500 217,776 8711% 918,366
Gain/Loss on Sale of Asset - - 0.00% 12,342

Unrealized Loss - 42,708 -
Total Other Revenue 1,418,500 38,309,555 2701% 10,387,372
Total Revenue 31,661,180 55,345,322 174.80% S 22,994,606

Expenses
Salaries and Wages

Salary Expense-Regular 2,115,939 1,074,438  50.78% 1,082,642
Part Time Salry Expense 12,000 480 4,00% 7,927

Overtime Salary Expense 3,000 - 0.00% -
Contractual Employees Expense 5,000 1,202 24.03% 7,623
TCDRS 307,536 143,564  46.68% 152,218
FICA 96,433 33,742 34.99% 37,771
FICA MED 30,899 15,632  50.59% 15,571
Health Insurance Expense 186,370 106,719 57.26% 98,477
Life Insurance Expense 5,684 3,151  55.44% 2,737
Auto Allowance Expense 10,200 - 0.00% 4,462
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Central Texas Regional Mobility Authority
' Income Statement
All Operating Departments

Budget Actual Percent . - ' Actual

Page 2 of 5

_ : Amount - YeartoDate of Prior Year to Date
Account Name - FY 2013 1/31/2013 = Budget 1/31/2012
Other Benefits 185,610 50,020 26.95% 93,303
Unemployment Taxes 12,960 3,354  25.88% 1,397
Salary Reserve 50,000 - 0.00% -
Total Salaries and Wages 3,021,631 1,432,302 47.40% 1,504,129
Contractual Services
Professional Services
Accounting 12,000 3,703 30.86% 15,172
Auditing 65,000 44,990 69.22% 44,771
General Engineering Consultant 1,250,000 121,315 9.71% 505,574
GEC-Financial Planning Support - 31,640 -
GEC-Roadway Ops Support - 62,749 -
GEC-Technology Support - 12,517 -
GEC-Public Information Support - 6,619 -
-GEC-General Support - 110,816 -
General System Consultant 175,000 6,028 3.44% 27,886
Image Processing 780,000 566,892  72.68% 483,002
Facility maintenance 41,954 4,621 11.01% 7,247
HERO 1,629,000 591,184  36.29% 386,209
Human Resources 25,000 9429 37.71% 63,323
Legal 270,000 152,175 56.36% 76,676
Photography 15,000 - 0.00% 11,850
Total Professional Services 4,262,954 1,724,678  40.46% 1,621,709
Other Contractual Services
IT Services 65,000 20,162  31.02% 26,986
Graphic Design Services 10,000 - 0.00% 400
Website Maintenance 35,000 2,929 8.37% 5,783
Research Services 50,000 3,149 ©.30% 3,100
Copy Machine 10,000 2,824  28.24% 3,342
Software Licenses 17,200 7,387  42.95% 805
ETC Maintenance Contract 1,029,900 343,567 33.36% 345,585
ETC Development 125,000 - 0.00% -
ETC Testing 30,000 - (.00% 16,620
Communications and Marketing 140,000 92,767 66.26% 46,899
Advertising Expense 60,000 56,368 93.95% 31,281
Direct Mail 5,000 - 0.00% -



Central Texas Regional Mobility Authority
Income Statement
All Operating Departments

Budget . Actual Percent - Actual

Page 3 of 5

o .Amount ‘Year to Date " of Prior Year to Date
Account Name - - FY 2013 1/31/2013 Budget  1/31/2012
Video Production 5,000 20,920 418.40% 1,946
Radio 10,000 - 0.00% -
Other Public Relations - 2,500 - 0.00% -
Law Enforcement 250,000 95,981  38.39% 117,219
Special assignments 5,000 - 0.00% -
Traffic Management - 14,417 41,509
Emergency Maintenance 10,000 - 0.00% -
Security Contracts 600 114 18.94% -
Roadway Maintenance Contract 640,000 103,918 16.24% 53,182
Landscape Maintenance 280,000 89,000 31.79% 74,222
Signal & lllumination Maint - 44,898 46,069
Mowing and litter control - 40,806 40,603
Striping - - 0.00% 19,600
Graffitti removal - 225 -
Cell Phones 9,700 4,525  46.65% 4,071
Local Telephone Service 18,000 8,254  45.85% 7,630
Internet 4,500 - 0.00% 435
Fiber Optic System 63,000 16,780  26.64% 29,500
Other Communication Expenses 11,500 102 0.88% 273
Subscriptions 1,850 107 5.78% 120
Memberships 33,959 24,955  73.49% 23,960
Continuing Education 7,300 2,845 38.97% 1,997
Professional Development 14,000 - 0.00% 3,020
Seminars and Conferences 33,000 14,574  44.16% 9,090
Staff-Travel 76,000 45,450  59.80% 24,638
Other Contractual Svcs 200 - 0.00% 177
TxTag Collection Fees 1,434,788 697,842 ° 48.64% 712,533
Contractual Contingencies 250,500 649 0.26% 34,115
Total Other Contractual Services 4,738,497 1,755,513  37.05% 1,726,710
Total Contractual Services 9,001,451 3,480,191 38.66% 3,348,419
Materials and Supplies
Books & Publications 12,500 4,283  34.27% 4,056
Office Supplies 11,000 1,235 11.22% 2,922
Computer Supplies 12,500 3,998  31.98% 6,891



Central Texas Regional Mobility Authority
Income Statement
All Operating Departments

. -B_Lidg_éf-_ co " Actual Percent Actual

Page 4 of 5

. R Amount Year to Date ~ of  Prior Year to Date -
Account Name . . FY 2013, 1/31/2013 ' Budget . 1/31/2012
Copy Supplies 2,200 745  33.89% 18
Annual Report printing 7,000 - 0.00% 6,005
Other Reports-Printing 10,000 2,901  29.01% -
Direct Mail Printing 5,000 - 0.00% -
Office Supplies-Printed 2,500 - 0.00% 688
Maintenance Supplies-Roadway 9,175 - 0.00% 9,175
Promotional Iltems 10,000 4,827  48.27% -
Displays 5,000 - 0.00% -
ETC spare parts expense 30,000 - 0.00% -
Tools & Equipment Expense 1,000 - 0.00% 89
Misc Materials & Supplies 3,000 - 0.00% 683
Total Materials and Supplies 120,875 17,989 14.88% 30,526
Operating Expenses
Gasoline Expense 5,000 2,107  42.14% 2,609
Mileage Reimbursement 5,950 2,774 46.62% 2,015
Toll Tag Expense 3,120 1,390 44.55% 1,730
Parking 41,175 19,653  47.73% 23,064
Meeting Facilities 250 - 0.00% -
CommunityMeeting/ Events 5,000 - 0.00% -
Meeting Expense 9,800 8,147 83.13% 2,680
Public Notices 2,200 - 0.00% -
Postage Expense 5,650 221 3.91% 118
Overnight Delivery Services 1,600 140 8.78% 226
Local Delivery Services 1,250 12 0.96% 6
Insurance Expense 390,000 36,106 40.12% . 43,560
Repair & Maintenance-General 500 403  80.65% 263
Repair & Maintenance-Vehicles 500 109 21.77% 392
Repair & Maintenace Toll Equip 5,000 400 8.01% -
Rent Expense 250,000 127,725 51.09% 119,927
Water 7,500 4,274  56.99% 4,585
Electricity 178,500 37,731 21.14% 36,139
Other Licenses 640 494  77.19% 275
Community Initiative Grants 65,000 30,000 46.15% 35,000




Central Texas Regional Mobility Authority
Income Statement
All Operating Departments

Account Name

Non Cash Operating Expenses
Amortization Expense

Dep Exp- Furniture & Fixtures
Dep Expense - Equipment
Dep Expense - Autos & Trucks
Dep Expense-Buildng & Toll Fac
Dep Expense-Highways & Bridges
Dep Expense-Communic Equip
Dep Expense-Toli Equipment
Dep Expense - Signs
Dep Expense-Land Improvemts
Depreciation Expense-Computers
Total Operating Expenses

Financing Expenses
Arbitrage Rebate Calculation
Loan Fee Expense -
Rating Agency Expense
Trustee Fees
Bank Fee Expense
Continuing Disclosure
Interest Expense
Contingency
Non Cash Financing Expenses
Bond issuance expense
Total Financing Expenses

Other Gzins or Losses
Total Other Gains or Losses

Total Expenses

Net Income

Budget

_Amount
FY 2013

. Actual

1/31/2013

. Percent
Year to Date

of
Budget

Actual

Prior Year to Date

1/31/2012

+76,000 199,636 262.68% 716,912
9,000 936  10.40% 5,114
26,400 9,852  37.32% 8,387
7,000 4,024 57.49% 3,449
177,000 102,992  58.19% 102,992
8,000,000 3,790,468  47.38% 2,897,537
195,000 111,312  57.08% 111,324
965,000 521,244  54.01% 269,372
135,000 87,262  64.64% 77,740
67,000 76,383  114.00% 38,386
10,000 6,560  65,60% 5,706
10,346,035 5,182,358  50.09% 4,509,507
6,000 5,605  93.42% 5,455
12,500 - 0.00% 12,000
35,000 11,000  31.43% 5,300
6,000 2,000 33.33% -
8,000 3,425  42.82% 14,826
4,000 - 0.00% -
20,318,015 12,752,930  62.77% 7,024,447
15,000 - 0.00% -
300,000 254,506  84.84% 294,640
20,704,515 13,029,467  62.93% 7,356,669
. - 0.00% -
$ 43,194,507 § 23,142,306 53.58% $ 16,749,250
$  {11,533,327) $ 32,203,016 s 6,245,355
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Central Texas Regional Mobility Authority

Statement of Cash Flows - FY 2013
as of January 31, 2013

Cash flows from operating activities:

Recelpts from Department of Transportation 5 38,543,921
Receipts from toll fees 17,517,588
Receipts from other fees -
Recelpts from Interest income ' 1,160,276
Receipts from other sources 419,905
Payments to vendors (5,151,644}
Payments to employees and henefits : (1,343,161)
Net cash flows used in operating activities 51,146,886

Cash flows from capital and related financing activities:

Payments on interest (41,255,133}
Payment on Bonds/Notes - (3,170,000}
Acquisitions of property and equipment {3,875)
Acquisitions of construction in progress : " (69,239,996)
Proceeds from Draw Down Note 1,100,000

Net cash flows used in capital and related financing activities {112,569,004)

Cash flows from investing activities:

Purchase of investments | (5,071,807}
Proceeds from sale or maturity of investments _ 104,877,157

Net cash flows provided by investing activities ' 99,805,350
Net increase in cash and cash equivalents 38,383,232
Cash and cash equivalents at beginning of July 2012 100,680,911
Cash and cash equivalents at end of January 2013 , s 139,271,306

Reconciliation of change Tn net assets to net cash provided by operating activities:

Change in net assets S 32,203,016
Adjustments to reconcile change in net assets to
net cash provided by operating activities:

Depreciation and amortization 4,910,670
Nonoperating interest 12,751,287
Bond Issuance Expense 254,506
Changes in assets and liabilities:

{Increase}/Decrease in accounts receivable 1,237,341
{Increase)/Decrease in prepaid expenses and other assets (49,877)
{Increase)/Decrease in interest receivable 1,089,716
Increase/{Decrease) in deferred revenue (audit adjustments) (77,482)
Increase/(Decrease) in other payable {142,645}
Increase/{Decrease) In accounts payable {1,029,647)

Total 'adjustments 18,943,870

Net cash flows provided by operating activities S 51,146,886
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INVESTMENTS by FUND

" Balance
January 31, 2013
Renewal & Replacement Fund TexSTAR 62,655,650,90
TexSTAR 660,928.24 CD's 3,000,000.00
Raglons Swaep 0.66 Reglons Sweep 86,435,434.93
Agencles 660,928.90 Agencles 119,422,202.15
TXDOT Grant Fund .
TexSTAR §,423,462.74
Reglons Sweep 37,640.07
chn's 3,000,000.00 )
Agencles 1,000,000.00 9,461,002.81 $ 261,413,286.98
Subordinate Llen 08 Fund G6
Reglons Sweep 317,096.50 317,096.60
Debt Service Reserve Fund 056
TexSTAR 30,776,769.19
Reglons Sweaep 7,144,062.53
Agencies §,183,246.89 43,104,078,81
Debt Service Fund 05
Ragions Swaep 860,729.17 860,729.17
2010 Senior Lien DSF
Regians Sweep 286,925.10
TexSTAR Q.15 286,925.25
2010-1 Debt Service Fund
Regions Swesp 220,712.55 220,712,558
2010-2 Debt Service Fund
Reglons Sweep 216,662.10 216,862.10
Agencies
2011 Debt Service Acct
Regions Sweep 0.33 0,33
2011 Sub Debt DSRF
Regions Sweep 7,020,714.91
Agencles 7.020,714.91
Operating Fund
TexSTAR 145,778.77
TexSTAR-Trustae 2,301,477.78
Regions Sweep 218 2,447 268,73
Revenue Fund
TexSTAR 1.00
Reglens Sweep 1,624,399.11 1,624,400.11
General Fund
TexSTAR 63.78
Reglons Sweep 4,218,272.76 4,218,326.64
2010 Senlor Lien Capitalized Interast
Reglens Sweep 0.07
TexSTAR 487.85
487.92
2010-1 Sub Lien Capitalized Interest
Reglons Sweep 0.00
TexS3TAR 0.00 -
2010-2 Sub Llen Caplalized Interest
Tex3TAR 33.69
Regions Sweep 0.01 33.70
2011 Br Capitalized Interest Fund
Regions Sweep 37,630.52
Agencles 17,816,648.44 17,854,178.96
2011 Sub Capitalized Interest Fund .
Reglons Sweep 664.39
* Agencles 4,705,926.13 4,706,490.52
2010-1 Sub BABs subsidy '
Reglons Sweep ) 17.67 . 17.67
2010-2 Sub BABs subsidy
Reglans Sweep 0.00 -
2910 Senior Lien Debt Service Reserve Fund
TexSTAR 6,569,512.65
Reglons Sweep 43,900.82
Agencies 3,918,057.00 9,621,479,37
2010-2 Sub Llen Debt Service Reserve Fund
TexSTAR 779,391.07
Regions Sweep 203,890.37
Agencies 190,000.00 1,173,281.44
2010-15ub Lien Debt Service Reserve Fund
TexSTAR 1,911,239.73
Regions Sweep 001
Agencies 2,064,661.47 3,966,791.21
MoPac Construction Fund
Reglons Sweep 16,500,004.62 16,600,004.52
2010-1 Sub Llen Projects Fund
TexSTAR 828,747.69
Reglons Sweep 010 828,747.69
2010 Senlor Lien Construction Fund
TexSTAR 112
Reglons Sweep 3,023,211.03 3,023,292.22
2011 Sub Debt Project fund
’ TexSTAR ! 4,187,554.92
Agancles 43,132,573.89
Reglons Sweep 483,764.24 47,793,893.05
2011 Sr Financla! Assistance Fund
Regions Sweep 4.60 4.80
2011 Senior Lien Project Fund
TexSTAR 118.66
'Regions Sweep 44,185,419.71
Agencles 41,421,288,33 85,606,827.70

$ 261,413,286.98
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TexSTAR‘b

Monthly Newsletter - January 2013

Performance
As of January 31, 2013 January Averages
Current Invested Balance $6,030,821,287.69  Average Invested Balance $5,789,824,712.15
Weighted Average Maturity (1) 47 Days  Average Monthly Yield, on a simple basis 0.1103%
Weighted Average Maturity (2) 55 Days  Average Weighted Average Maturity (1)* 48 Days
Net Asset Value 1.000129  Average Weighted Average Maturity (2)* 57 Days
Total Number of ParﬁCipantS 767 Definition of Weighted Average Maturity (1) & (2)
Nlanagement Fee on Invested Balance 0.05%* (1) This wei%hied averags maturity ealculation uses the SEC Rule 2a-7 definition for stated
L maturlty for any floating rats instrument held In the portfolio to determine the weighted
Interest Distributed $785,880.20 average maturity for the pool. This Rule specifies that a variable rate instrument to be
paid in 397 calendar days or less shall be deemed te have a maturity equal to the period
M anagemem Fee Collected $245,865.75 remaining until the next readjustment of the Interest rate,
. {2) This weighted average maturity ealculation uses the final maturity of any floating rate
% of Portfolio Invested Beyond 1 Year 0.00% Insttuments held in the portfolio to calculate the weighted average maturity for the pool.
Standard & Poor's Current Rating AR e fosmay bt wenved I 1l or n pors g drscretion of e TS TAR

’ . . e co-administrators at any time as provided for in the TexSTAR Information Statement.
Rates reflect historical information and are not an indication of future perfermance.

Program Information

The system conversion In July 2012 allows TexSTAR to provide additional functionality for participants. One such ltem we are pleased
to highlight is that you are now able to retrieve PDFs of the mailed monthly statements by the end of the second business day of the

4

month. To obtain your statements, log in to www.texstar.org and select “Transactions” at the top of the screen. Select *Statements
from the menu bar and choose the month you would like to access.

Holiday Reminder

In observance of Presidents’ Day, TexSTAR will be closed Monday, February 18, 2013. All ACH tfransactions initiated on Friday,
February 15th will settle on Tuesday, February 19th.

Economic Commentary

Risk assets experienced a strong start to the year as global stock markets reached multi-year highs. The S&P 500 Index rose
above 1500 for first time since 2007. Markets were lifted by the ability of the U.S. Congress to avert the full brunt of the “fiscal cliff”,
continued accommodative central bank policy globally, a stronger than expected earnings season in the U.S,, some positive news
in Europe and a reacceleration of growth in China. The ‘risk-on’ sentiment continued in January after U.S. lawmakers struggled to
pass a compromise that prevented the full brunt of tax hikes and spending cuts scheduled to take place at the beginning of 2013,
While they also averted a debt ceiling crisis, the stage is set for a contentious debate as Congress put off the more important
decislons regarding spending cuts via sequestration and the debt celling until March and May respectively. Toward the end of the
month, U.8. equity markets benefited from a strong earnings season. With approximately 0% of the S&P 500 having reported,
69% beat analysts’ earnings estimates. While the European sovereign debit crisis is far from over, the ECB’s announcement, that
€137 hillion of its long term refinancing operations (LTRO) will be repaid by banks, lifted markets. This was viewed as good news
as 278 banks repaid approximately 30% lent under the first round of the LTRO, significantly higher than expected.

Economilc data released in January were mixed. Lahor market measurements reflected a steady but slow recovery and housing
data slowed in December after three strong months, While the advance report of U.S. fourth quarter 2012 GDP shrunk by -0,1%,
this was ptimarily due to a large contraction in government spending, specifically federal national defense spending, which feil by
-22.2% In anticipation of the Budget Control Act of 2011 taking effect in 2013. The forecast for U.S. growth remains lackluster in
the first half of 2013. Cuts in government spending should continue to detract directly from growth and fiscal uncertainty may also
dampen corporations’ willingness to make capital expenditures. The Federal Reserve should continue to purchase $85 billion per
manth in Treasury and mortgage-backed securities well through 2013 as inflation remains below their target. Labor markets are
likely to experience tepld growth as businesses worry about the potentially messy negotiations in Washington over deficit reduction.

This information is an excerpt frem an econemlc report dated January 2013 provided te TexSTAR by JP Morgan Asset Management, Inc,, the Investment manager of the TexSTAR pool,

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



Information at a Glance

Treasurles

Repurchase 5.99%

Agreements
60.82%

Portfolio by

Type of Investment
As of January 31, 2013

Agencles
32.19%

181+ days
6.24%

91 to 180 days
19.17%

Portfolio by
31t090d 1to 7 days ) .
'.-'(?.48%2“{s 66.20% Matum‘y
As of January 31, 2013
810 30 days
2.91% Other zacggu/

7.69%

Utility Distrigt
, 19.30%
Distribution of
Participants by Type County
As of January 31, 2013 oo
) L 2 Healih Care
Schaal District Higher 3.13%
34.02% Education
2.87%

Historical Program Information

Average Book Mariket Net Number of

Month Rate Value Value Asset Value WAM (1) WAM (2 Participants
Jan13  0.1103%  $6,030,821,28769 $6,031,600,682.20 1.000129 43 57 767
Dec 12 0.1847% 5,411,874,896.68 5,412,541,199.28 1.000123 49 60 767
Nov12  0.1720% 4,745,368,285.68 4,745,870,906.22 1.000105 51 63 785
Oct 12 0.1746% 4,755,942, 789.56 4,756,394,096.44 1.000094 45 60 763
Sep12  0.1574% 4,659,065,730.90 4,659,684,743.38 1.000132 45 683 759
Aug 12 0.1326% 4,724,281,980.85 4,724,862, 450.42 1.000122 49 67 759
Jui 12 0.1359% 5,189,684 471.14 5,190,308,464.19 1.000120 46 66 757
Jun 12 0.1379% 4,983,255,681.46 4,983,767,166.12 1.000102 48 70 756
May 12 0.1273% 5,178,606,480.90 5,179,224 581.51 1.000119 47 70 754
Apr12 0.1098% 5,255,005,296.99 5,255 613,881.07 1.000115 45 69 752
Mar 12 0.1148% 5,668,145,5682.64 5,668,844,652.57 1.000123 48 71 751
Feb 12 0.0986% 6,014,562,468.35 6,015,309,681.45 1.000124 48 70 751

Portiolio Asset Summary as of January 31, 2013

Book Value

- ‘Interest and’ Management Fees Payable
" ‘Payable for investment: Purchased

- :_' :.-.RepurchaseAgreement
.Government Secunt{es

(843, 521 A9) .
(24 985,625.00) -

' 3,682,949,000; _
2,372,022.72959

Market Value

(843 521 49)“: el
; (24 985,625.00) .~ . -
- ¥3:682:949,000.00 . "
2,372,802124.80 =

Total

$ 6,030,821,287.69

$ 6,031,600,682.90

Marketvalueof collateral supporting the Repurchase Agreements s at least 102% ofthe Book Velue. The porffolio is managed by J.P. Morgan Chase & Co. and the assets are safekept
In a separate custedial account at the Federal Reserve Bank in the hame of TexSTAR. The only source of payment to the Particlpants are the assets of TexSTAR. Thereis
no secondary source of payment for the poot such as Insurance or guarantee. Should you require a copy of the porifolio, please contact TexSTAR Participant Services.



TexSTAR versus 0-Day Treasury Bill
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This mateial is for information purpases only, This Information doss not reprasent an offar to buy er sefl a security. The above rate Information is obtainad from sources that are believed to be reliable; however, its aceuracy
or completeness may ba subject to change. The TexSTAR management fes may be walved in full or In part at the diseration of the TexSTAR ca-administrators and the TexSTAR rate for the perlod shown reflacts walver
of fees. This table represents Investment performancereturn to the customer, nat of faes, and Is notan Indication of future perfermance. An investment in the security is not insured or guarantesd by the Federal Deposit
Insuranca Comperation or any other government agency. Although the issuer seeks to pressrve the value ef an Investment at $1.00 per share, It is possible Lo luse money by Investing in the security, Information about
these and cther program detalls are In the fund's Inforrmation Statement which should be read carefully before Investing, The yield on the 90-Day Treasury Bil {‘T-Blill Yield"} is shown for comparative purposes only. When
comparing tha investment returns of the TexSTAR pool to the T-Bill Yield, you should know thet the TexSTAR peol consist of allocations of specific diversified securifies as detailed in the respeactive Information Statements,
The T-Bill Yisld Is taken from Bloomberg Finence L.P. and represents the daily clesing vield on the then current $0-dey T-8lII.

Daily Summary for January 2013

Mny Mkt Fund  Daily Allocation Tex8TAR Invested  Market Value  WAM WAM
Date Equiv. [SEC Std.] Factor Balance Per Share Days (1)* Days (2)*
1/1/13 0.1820% 0.000004285 $5411,874,898.68 1.000125 44 53
112113 0.1652% 0.000004525 $5,651,272,787 52 1.000117 43 53
1/3/13 0.1500% 0.000004108 $5,623,866,050.39 1.000117 46 55
1/4/13 0.1406% 0.000003851 $6,754,970,056.07 1.000122 48 57
14513 0.1406% 0.000003851 $5,754,970,056.07 1.000122 48 57
1/6/13 0.1408% 0.000003851 $5,754,970,056.07 1.000122 48 57
1713 0.1263% 0.000003460 $5,781,167,635.87 1.000121 50 61
1/8/13 0.1160% 0.000003179 $5,867,402,200.37 1.000123 50 60
1/9M13 0.1026% 0.000002810 $5,804,111,750.72 1.000129 51 61
1/10/13 0,0908% 0.000002487 $56,780,652,996.12 1.000137 51 61
11113 0.1114% 0.000003051 $5,673,585,505.59 1.000132 51 61
1/12/13 0.1114% 0.000003051 $5,673,585,505.59 1.000132 51 61
11313 0.1114% 0.000003051 $5,673,585,505.59 1.000132 51 61
1/14/13 0.1125% 0.000003081 $5,715,980,971.80 1.000125 50 60
1715113 0.13687% 0.000003744 $5,746,753,328.07 1.000117 50 59
171613 0.1150% 0.000003152 $5,737,748,258,32 1.000122 50 80
1713 0.0897% 0.000002731 $5,747,366,786,13 1.000114 49 59
1/18M13 0.0904% 0.000002476 $5,799,407,946.22 1.000113 47 56
1/19/13 0,0904% 0.000002476 $5,799,407,946.22 1.000113 47 56
1/20M13 0.0904% 0.000002476 $5,799,407,946.22 1.000113 47 58
1121113 0.0904% 0.000002476 $5,799,407,946.22 1.000113 47 56
1122113 0.0750% 0.000002054 $5,818,6894,124.40 1.000118 49 57
1/23/13 0.0675% 0.000001849 $5,905,641,124.09 1.000115 48 57
1/24/13 0.1014% 0.000002778 $5,892,470,822.72 1.000117 47 56
1/25/13 0.1113% 0.00000304¢9 $5,885,052,959.39 1.000116 47 56
1/26/13 0.1113% 0.000003049 $5,885,052,959.39 1.000118 47 58
1127113 0.1113% 0.000003048 $5,885,052,959.39 1.000116 47 56
1/28/13 0.0833% 0.000002281 $5,0953,842,224 23 1.000124 47 55
1/28/13 0.0571% 0.000001565 $5,996,748,967.17 1.000127 48 55
1130113 0.0744% 0.000002039 $5,970,592,508.28 1.000128 47 56
131113 0.1118% 0.000003063 $6,030,821,287.69 1.000129 47 58
Average 0.1103% 0.000003021 $5,789,824,712,15 48 57




Williarm Chapman
Nell Lange
Kenneth Huewitt
Michael Bartolotfa
Joni Freeman
Hardy Browder
Oscar Cardenas
Stephen Fortenberry
Monte Mercer

- Becky Brooks
Len Santow

LOZSL sexa| ‘sejleq

008 81NG "19ang |ned 1S YHON SZ€
'au quatuaBeuery 19SSy 1SeMUINOS 15414
seolAteg wedplied Hy1Sxel

Q“HV\LSXQL

TexSTAR Board Members

Central Texas Regional Mobllity Authority Governing Board President

City of Frisco Governing Board Vice President
Houston ISD Governing Board Treasurer
First Southwest Company Governing Board Secretary

JP Morgan Chase . Goveming Board Asst. Sec./Treas.
City of Cedar Hill Advisory Board

Morthside 1SD Advisory Board

Plano ISD Advisory Board

North Central TX Council of Government  Advisory Board

Government Resource Associates, LLC  Advisory Board

Griggs & Santow Advisory Board

For more information confact TexSTAR Participant Services - BR800-TEX-STAR * wwwitexstar.org

FirstSouthwest ¥ JPMorgan

Asset Management




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

RESOLUTION NO. 13-021
ADOPTING THE MOBILITY AUTHORITY ANNUAL REPORT FOR 2012

WHEREAS, state law and the Mobility Authority’s Policy Code provide for the preparation and
adoption of an annual report on the Mobility Authority’s activities during the preceding year no
later than February 28 of each year; and

WHEREAS, the Executive Director has provided a draft 2012 Annual Report for the Board’s
review, and recommends that it be adopted by the Board.

NOW, THEREFORE, BE IT RESOLVED, that the Board hereby adopts the 2012 Annual Report
of the Central Texas Regional Mobility Authority attached as Exhibit 1 to this resolution.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 27%
day of February, 2013.

Submitted and reviewed by: Approved:
(onctipes DiomiZlss— gl
o)
Andrew Martin Ray A« V\Pgérson
General Counsel for the Central Chairtnarf, Board of Directors

Texas Regional Mobility Authority Resolution Number: 13-021 i
' Date Passed: 02/27/2013 %
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EXHIBIT 1 TO RESOLUTION NO. 13-021
2012 ANNUAL REPORT

[attached beginning on the following page]
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