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

RESOLUTION NO. 18-026
SUPPORT FOR 183A FRONTAGE ROADS SOUTH OF RM 1431 IN CEDAR PARK

WHEREAS, in 2002, the Central Texas Regional Mobility Authority (the “Mobility Authority™)
was created at the request of Williamson and Travis counties and under the authority of newly
passed state legislation with a mission to implement innovative, multi-modal transportation
solutions that reduce congestion and create transportation choices that enhance quality of life and
economic vitality in the Central Texas Region; and

WHEREAS, the Mobility Authority Board of Directors has been committed to implementing a
regional approach to developing transportation infrastructure, together with the Texas
Department of Transportation (“TxDOT”), the Capital Area Metropolitan Organization
(“CAMPO”), Williamson and Travis Counties, and the growing cities of the region; and

WHEREAS, the Mobility Authority has developed over $1.8 billion in new roadway
infrastructure for Central Texas; and

WHEREAS, in the petition to create the Mobility Authority both Williamson County and the
City of Cedar Park endorsed the proposed 183A Project; and

WHEREAS, the Mobility Authority moved forward with the 183A Project as the first Mobility
Authority project in 2003, and began construction of the $234 million segment from Avery
Ranch Road to the South San Gabriel River in 2005; and

WHEREAS, the Mobility Authority, given the severe financial constraints it faced as a startup
agency, prioritized building out the non-tolled frontage roads from north of RM 1431 in Cedar
Park to the South San Gabrie! River in the City of Leander; and

WHEREAS, due to initial funding constraints the 183A Project did not include non-tolled
frontage roads south of RM 1431; and

WHEREAS, Cedar Park has been collaboratively working with CTRMA, TxDOT and CAMPO
to identify options for the construction of frontage roads south of RM 1431 to mitigate
congestion on existing US 183 (Bell Boulevard) and to allow for renovation of the existing 183
corridor; and

WHEREAS, as a result of the success of the 183A Project and the significant growth along the
corridor, the Mobility Authority made the decision to accelerate the building of the second phase
of the project, costing $95 million, by seven years in order to respond to, and enhance the



economic growth of the City of Cedar Park and the corridor and provide additional relief of
congestion that resulted from the growth; and

WHEREAS, with unprecedented growth in Williamson County, mostly notably in Leander,
Cedar Park and Liberty Hill, traffic volumes along US 183 and 183A are expected to increase
166% over the next 25 years, driving an even greater need for proactive measures to provide for
congestion relief; and

WHEREAS, the Mobility Authority remains committed to providing that relief and creating
transportation choices that enhance quality of life through projects such as 183A Phase III and
183 North; and

WHEREAS, the Mobility Authority supports the City of Cedar Park’s efforts to mitigate
congestion along US 183 (Bell Boulevard) and redirection of a portion of that demand to the
183A corridor given its ability to absorb that demand while preserving a high level of service;
and

WHEREAS, the Mobility Authority looks forward to working with the City of Cedar Park in the
scoping of the proposed frontage roads along the southern portion of 183A and endorses the
City’s important efforts in pursuing the construction of the aforementioned frontage roads; and

WHEREAS, the Mobility Authority will continue to work with stakeholders and the community
in a collaborative effort to develop inventive and effective solutions that reduce congestion and
preserve and improve the quality of life for the residents of Cedar Park;

NOW THEREFORE, BE IT RESOLVED, that the Board of Directors of the Mobility Authority
fully understands the importance of non-tolled frontage roads along the portion of 183A south of
RM 1431 and fully endorses and supports the efforts of the City of Cedar Park in pursuing
construction of these frontage roads; and

BE IT FURTHER RESOLVED, that while the Mobility Authority is precluded by existing bond
covenants from financially contributing to construction of the 183A frontage roads south of RM
1431, the Board looks forward to working with the City of Cedar Park in the planning process
and to integrating the frontage roads with the 183A Project.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 25"

day of July 2018,
7

YGeoff Petro , General Counsel Ray A. Wilkefson
ChairmamwBfard of Directors

Submitted and reviewed by: Approved:




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

RESOLUTION NO. 18-027

AUTHORIZATION FOR THE EXECTUTIVE DIRECTOR TO NEGOTIATE AN INTERLOCAL
AGREEMENT BETWEEN THE CITY OF AUSTIN AND THE MOBILITY AUTHORITY

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

WHEREAS, the Mobility Authority is authorized to design and construct transportation projects to improve
mobility throughout the region; and

WHEREAS, the City of Austin serves as the largest provider of watershed management and environmental
protection for the Central Texas area; and

WHEREAS, the Mobility Authority’s 2018 Strategic Plan provided goals for the Mobility Authority to
implement, including the delivery of responsible mobility solutions that respect the communities we serve,
and

WHEREAS, it will be beneficial to the region for the City and the Mobility Authority to collaborate on issues
related to watershed management and environmental protection in the course of the development of Mobility
Authority projects located within the City; and

WHEREAS, this collaboration would help establish general conditions for partnering and cost sharing for
watershed management and environmental protection, as well as establish a framework and standard
operating procedure for communication between the parties and help create guidelines for streamlining inter-
governmental reviews and approaches; and

WHEREAS, the City of Austin is working to collaborate with the Texas Department of Transportation to
develop a similar interlocal agreement.

NOW THEREFORE, BE IT RESOLVED that the Board of Directors authorizes the Executive Director to
develop an interlocal agreement with the City of Austin as outlined above; and

BE IT FURTHER RESOLVED, that any final interlocal agreement is subject to approval by the Board.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 25" day of July,
2018.

Subrpitted and reviewed by: Approved:

YA /o —

Ray A. Wilkers¢n
Chairman, d of Directors

Geoffrey Petjov, General Counsel



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

RESOLUTION NO. 18-028

APPROVE WORK AUTHORIZATION NO. 7 WITH FAGAN CONSULTING LLC
TO PROVIDE GENERAL SYSTEMS CONSULTING SERVICES FOR FY 2019

WHEREAS, by Resolution No. 14-070 dated September 24, 2014, Fagan Consulting LLC
(“Fagan™) serves as the general systems consultant to the Mobility Authority under the General
Systems Consulting Services agreement effective October 1, 2014 (the “Agreement”); and

WHEREAS, the Executive Director and Fagan have negotiated proposed Work Authorization
No. 7 in an amount not to exceed $125,000.00 for general systems consulting services for FY
2019; and

WHEREAS, the Executive Director recommends approval of proposed Work Authorization No.
7, in the form or in substantially the same form as is attached hereto as Exhibit A.

NOW THEREFORE, BE IT RESOLVED that proposed Work Authorization No. 7 with Fagan
Consulting LLC is hereby approved; and

BE IT FURTHER RESOLVED that the Executive Director may finalize and execute Work
Authorization No. 7 for the Mobility Authority, in the form or in substantially the same form as
is attached hereto as Exhibit A.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 25™
day of July 2018.

Submitted and reviewed by: Approved:

y2yma

roW General Counsel Ray A. Willjerson
Chati oard of Directors
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Work Authorization No. 7
July 1, 2018

CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY
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WORK AUTHORIZATION
WORK AUTHORIZATION NO. 7

WITH FAGAN CONSULTING, LLC TO PROVIDE GENERAL SYSTEMS

CONSULTING SERVICES FOR FY 2018-2019

This Work Authorization is made effective as of July 1, 2018, under the terms and conditions
established in the AGREEMENT FOR GENERAL SYSTEMS CONSULTANT SERVICES,
effective October 1, 2014 (the “Agreement”), between the Central Texas Regional Mobility
Authority (“Authority””) and Fagan Consulting, LLC (“Consultant™).

This Work Authorization is made for the following purpose, consistent with the services defined
in the Agreement:

The Consultant shall provide technical assistance and advice to the Authority and
assist in the management and oversight of the Toll Collection Implementation and
Maintenance Services Agreement between the Authority and the Toll Systems
Integrator.

Section A. - Scope of Services

A.1l.  Consultant shall perform the following Services:

a.

b.
C.

assist the Authority with the oversight of its contracts with the system
integrators and participate in system requirements analysis;

participate in system design reviews;

review contract deliverables from the systems integrators to include without
limitation the Preliminary System Design Document and Final System
Design Document, Interface Plans, and the QA/QC Manual, to ensure that
deliverables conform to system’s contract terms and Authority standards;
review detailed development and implementation schedules and assist with
progress reporting;

participate in system development testing and assist the Authority in
monitoring the tests;

oversee and participate in system accuracy testing;

review claims and change orders related to contracts with the system
integrators;

monitor the systems’ Design Testing and Acceptance Testing and advise the
Authority regarding test process, progress, and results;

advise regarding systems contract performance standards; and

provide other related technical services requested by the Authority.
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Work Authorization No. 7
July 1, 2018

A.2. The following Services are not included in this Work Authorization, but shall be provided
as Additional Services if authorized or confirmed in writing by the Authority.

No Additional Services are contemplated by this Work Authorization No. 7.

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

As may be identified in writing by the Authority from time to time.
Section B. — Service Providers

Service Providers are identified in article 2, subsection C of the Agreement.
Section C. - Schedule

Consultant shall perform the Services and deliver the related Documents (if any) according to
the following schedule:

As may be identified in writing by the Authority from time to time.
Section D. - Compensation
D.1. Inreturn for the performance of the foregoing obligations, the Authority shall pay to
Consultant an amount not to exceed $125,000 for Services provided through June 30, 2019,
calculated using the Service Providers’ respective hourly rates identified in article 2, subsection

C of the Agreement. Compensation shall be in accordance with the Agreement.

D.2. Compensation for Additional Services (if any) shall be paid by the Authority to
Consultant according to the terms of a future Work Authorization.

IN WITNESS WHEREOF, the parties have executed this Work Authorization No. 7 to be
effective on the date and year first written above.

CENTRAL TEXAS REGIONAL FAGAN CONSULTING, LLC
MOBILITY AUTHORITY

By:

Mike Heiligenstein, Executive Director ' Ron Fagan, Managing Member
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GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 18-029

APPROVE WORK AUTHORIZATION NO. 8 WITH FAGAN CONSULTING LLC
FOR TECHNICAL PROFESSIONAL ASSISTANCE FOR THE IMPLEMENTATION OF
PAY-BY-MAIL PROCESSING SERVICES BY COFIROUTE USA LLC

WHEREAS, by Resolution No. 17-066 dated, December 13, 2017, the Board of Directors authorized
the Executive Director to enter an agreement with Cofiroute, USA LLC (“Cofiroute”) to provide Pay-
by-Mail Processing Services; and

WHEREAS; Fagan Consulting LLC (“Fagan”) serves as the general systems consultant to the Mobility
Authority under the General Systems Consulting Services agreement effective October 1, 2014 (the
*Agreement”); and

WHEREAS, the Mobility Authority requires technical assistance regarding the implementation of the
Pay-by-Mail Processing Services by Cofiroute; and

WHEREAS, the Executive Director and Fagan have negotiated proposed Work Authorization No. 8 in
an amount not to exceed $174,466.40 to provide technical assistance and recommendations, as needed,
to the Mobility Authority regarding the implementation of a new Pay-by-Mail Processing Service
contract with Cofiroute; and

WHEREAS, the Executive Director recommends approval of proposed Work Authorization No. 8 in
the form or substantially in the same form as attached hereto as Exhibit A.

NOW THEREFORE, BE IT RESOLVED that proposed Work Authorization No. 8 with Fagan
Consulting LLC is hereby approved:; and

BE IT FURTHER RESOLVED that the Executive Director may finalize and execute Work
Authorization No. 8 for the Mobility Authority, in the form or in substantially the same form as is
attached hereto as Exhibit A.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 25" day of
July 2018.

Submitted and reviewed by: Approved:

%Lw A#Q;. %A‘—‘\

4 s
{ieoffrey i%t/ov,UGeneral Counsel Ray A{ Wikerson

Chairman, Board of Directors
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Work Authorization No. 8
July 1, 2018

CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY
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WORK AUTHORIZATION
WORK AUTHORIZATION NO. 8
GENERAL SYSTEMS CONSULTANT IMPLEMENTATION
SUPPORT OF NEW PAY BY MAIL PROGRAM

This Work Authorization is made effective as of July 1, 2018, under the terms and conditions
established in the AGREEMENT FOR GENERAL SYSTEMS CONSULTANT SERVICES,
effective October 1, 2014 (the “Agreement”), between the Central Texas Regional Mobility
Authority (“Authority”) and Fagan Consulting, LLC (“Consultant™).

This Work Authorization is made for the following purpose, consistent with the services defined
in the Agreement:

Consultant shall provide technical assistance and advice to the Authority and
assist in the implementation of Pay By Mail (video toll) back-office services, as
more specifically detailed in the Agreement as Exhibit 1 (Scope of Services),
Section Il (Services).

Section A. - Scope of Services

A.1l. Consultant shall perform the following Services:
Consultant shall perform the services and provide the deliverables described in
Exhibit 1 attached to this Work Authorization No. 8 on an “as needed” basis
pursuant to the written request of the Authority.

A.2. The following Services are not included in this Work Authorization, but shall be provided
as Additional Services if authorized or confirmed in writing by the Authority.

No Additional Services are contemplated by this Work Authorization No. 8.

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

Identified in Exhibit 1 to this Work Authorization No. 8.



Work Authorization No. 8
July 1, 2018

Section B. — Service Providers

Service Providers are identified in Exhibit 1 to this Work Authorization No. 8.
Section C. - Schedule

Consultant shall perform the Services and deliver the related Documents (if any) according to
the following schedule:

The implementation of this Project is estimated to complete by December 2018
and system implementation expected complete within four (4) months of Notice
To Proceed granted to the successful bidder.

Section D. - Compensation
D.1. Inreturn for the performance of the foregoing obligations, the Authority shall pay to
Consultant an amount not to exceed $174,466.40 based on the fee estimate included in Exhibit 1

to this Work Authorization No. 8. Compensation shall be in accordance with the Agreement.

D.2. Compensation for Additional Services (if any) shall be paid by the Authority to
Consultant according to the terms of a future Work Authorization.

IN WITNESS WHEREOF, the parties have executed this Work Authorization No. 8 to be
effective on the date and year first written above.

CENTRAL TEXAS REGIONAL FAGAN CONSULTING, LLC
MOBILITY AUTHORITY

By:

Mike Heiligenstein, Executive Director Y Bill Brownsberger, Partner

Page 2 of 5



Work Authorization No. 8
July 1, 2018

Exhibit 1

Scope of Services

Pay By Mail Back-office Services Implementation Support

l. Purpose

The Consultant shall provide technical assistance and advice to the Authority and assist in the
implementation of new enhanced Pay By Mail back-office processing services. The new
contract envisions enhanced customer service in the form of license plate accounts, improved
customer-friendly invoicing and enhanced payment options. The Consultant shall provide
qualified technical and professional personnel to perform the duties and responsibilities assigned
under this work authorization. The Authority, at its option, may elect to expand, reduce or delete
the extent of each work element described in this Scope of Services document, provided such
action does not alter the intent of this Agreement.

Any Service provided under this Work Authorization is to be provided on an “as-needed” basis
at the written request of the Authority. There is no guarantee that any or all of the Services
described in this Agreement will be assigned during the term of this Agreement. Further, the
Consultant is providing these Services on a non-exclusive basis. The Authority, at its option,
may elect to have any of the Services set forth herein performed by other consultants or
Authority's staff.

I1. Services for the Pay By Mail Services Procurement and Implementation
The Scope of Services to be provided by the Consultant may include the following:

1. Document existing interface specifications in use between the current video toll services
provider and the CTRMA toll collection system.

2. Participate in the development of business rules and policies, including pricing/fee policies,
escalation and court processing rules. Document the same business rules and policies. Ensure
rules and policies can be effectively implemented and maintained.

3. Document a high-level migration plan to enable seamless operations during the transition
from the current Pay By Mail process/vendor to the newly-selected process/vendor, including
any migration of transactions.

4. Coordinate with partner agencies affected by the transition to the new video toll
process/Provider.

5. Facilitate the Provider’s discovery efforts required to properly customize their existing
products/services to meet the particular Project requirements. This may include onsite design
meetings and other communications required to convey the Authority’s project requirements
to the Provider in a timely, accurate fashion that does not compromise the project schedule or
system functionality.
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Work Authorization No. 8
July 1, 2018

6. Review, comment, and recommend approval (where appropriate) on all technical submittals
provided by the Provider related to the project requirements. This may include the following
plans/documents:

10.

a)
b)
c)
d)
e)
)
9)
h)
i)

Implementation Schedule

Project Management Plan

Security Plan

Configuration Management and Document Control Plan
Quality Management Plan

Software Development Plan

System Requirements Document

System Detailed Design Document

Master Test Plan

All Required Test Completion Reports
Maintenance Plan

Maintenance Service Manual

Disaster Recovery Plan

Back Office (Host/IOP Hub) Integration Test Plan

Oversee system testing to ensure compliance with project requirements.

Track the Provider’s project schedules, risk analysis, and project status reporting.

Provide other related technical services as requested by the Authority.

Deliverables from the tasks above include the following:

a)
b)
c)
d)
e)
f)

Monthly Project Status Reports.

New business rule and policy documentation.

Technical requirements of the RFQ and RFP.

Design information required by Provider throughout this phase of the project.
Comments related to all Provider submitted documentation detailed above.
Testing Status/Results Reports.
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Work Authorization No. 8

July 1, 2018
Table 1
Proposed Task Distribution of Hours
Task Name: Video Toll Services
Implementation
Total Estimated
Sub-Task Description Hours

System Design/Implementation Oversight 300
System Testing/Support/Coordination 680

Total: 980

Table 2
Proposed Task Costs and Hours
Task Name: Video Toll Services
Procurement and Implementation
Total Estimated
Resource Name Hours* Hourly Rate Estimated Cost

Ron Fagan 100 $198.68 $19,868.00
Jeff Saurenmann 300 $192.60 $52,704.00
Amy Bishop 290 $192.60 $50,947.20
Geoff Ford 290 $192.60 $50,947.20

Total: 980 $174,466.40
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GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 18-030

APPROVE REALLOCATION OF BUDGET FOR PROFESSIONAL SERVICES
CONTRACTS FOR THE SH 45 SW PROJECT

WHERAS, by Resolution No. 14-080, dated October 29, 2014, the Board authorized and directed
the Executive Director to negotiate and execute a professional services contract and Work
Authorization No. 1 with Rodriguez Transportation Group, Inc. in an amount not to exceed
$6,963,708.00 for Professional Engineering Design Services for the SH 45 SW Project; and

WHEREAS, by Resolution No. 16-060, dated September 7, 2016, the Board authorized and
directed the Executive Director to negotiate and execute a professional services contract and Work
Authorization No. 1 with Jacobs Engineering Group, Inc. in an amount not to exceed
$6.700,469.00 for Construction Engineering and Inspection Services for the SH 45 SW Project;
and

WHEREAS, by Resolution No. 16-061, dated September 7, 2016, the Board authorized and
directed the Executive Director to negotiate and execute a professional services contract and Work
Authorization No. 1 with Hicks & Company in an amount not to exceed $2,200,412.00 for
Independent Environmental Compliance Management Services for the SH 45 SW Project; and

WHEREAS, by Resolution No. 16-064, dated September 7, 2016, the Board authorized and
directed the Executive Director to negotiate and execute Work Authorization No. 3 for general
engineering consultant services with WSP USA in an amount not to exceed $1,000,000.00 for
general project management activities for the SH 45 SW Project; and

WHEREAS, by Resolution No. 17-015, dated March 29, 2017, the Board authorized and directed
the Executive Director to negotiate and execute Work Authorization No. 14 for professional
services with Kapsch TrafficCom USA in an amount not to exceed $ 2,364,252.00 for toll system
integration services and intelligent transportation services for the SH 45 SW Project; and

WHEREAS, due to realized efficiencies and reassignment of responsibilities, the Executive
Director recommends that the Board authorize and direct him to negotiate and execute
Supplemental Work Authorizations to contractually modify not to exceed amounts in the
previously approved work authorizations and agreements, resulting in an overall reduction in the
collective budgeted amount for these services by $457,978.52; and

WHEREAS, the Executive Director and Rodriguez Transportation Group, Inc. have negotiated
Supplement No. 2 to Work Authorization No. 1 increasing the original not to exceed amount of
$6,963,708.00 to $7,142877.91 as reflected in the form or substantially the form as attached hereto
as Exhibit A; and



WHEREAS, the Executive Director and Jacobs Engineering Group Inc. have negotiated
Supplement No. 2 to Work Authorization No. 1 decreasing the original not to exceed amount of
$6,700,469.00 to $5,244, 569.13 as reflected in the form or substantially the form as attached
hereto as Exhibit B; and

WHEREAS, the Executive Director and Hicks & Company have negotiated Supplement No. 1 to
Work Authorization No. 1 decreasing the original not to exceed amount of $2,200,412.00 to
$1,807,916.62 as reflected in the form or substantially the form as attached hereto as Exhibit C;
and

WHEREAS, the Executive Director and WSP USA have negotiated Supplement No. 1 to Work
Authorization No. 3 increasing the original not to exceed amount of $1,000,000.00 to
$2,139,496.82 as reflected in the form or substantially the form as attached hereto as Exhibit D;
and

WHEREAS, the Executive Director and Kapsch TrafficCom USA, Inc. have negotiated
Supplement No. 1 to Work Authorization No. 14 increasing the original not to exceed amount of
$2,364,252.06 to0 $2,436,002.06 as reflected in the form or substantially the form as attached hereto
as Exhibit E; and

WHEREAS, the Executive Director recommends the amount of $457,978.52 to be placed into the
SH 45 SW project contingency budget.

NOW THEREFORE, BE IT RESOLVED that the Board authorizes and directs the Executive
Director to finalize and execute Supplemental Work Authorizations in the form or substantially
the same form as attached hereto as Exhibits A thru E to contractually modify the not to exceed
amounts as indicated therein and to approve the amount of $457,978.52 to be placed into the
project contingency budget.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 25™
day of July 2018.

Submitted and reviewed by: Approved:
‘Geoffrey Pefrov, General Counsel Ray A. Wilkgrson

Chairm oard of Directors
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ATTACHEMENT B

WORK AUTHORIZATION SUPPLEMENT

SUPPLEMENTAL WORK AUTHORIZATION NO. 2 TO WORK AUTHORIZATION NO. 1

This Supplement No. 2 to Work Authorization No. 1 dated November 7, 2014, is
made on this 25%- day _July, 2018, under the terms and conditions established in the
CONTRACT FOR ENGINEERING SERVICES, executed November 7, 2014 (the ™
Agreement”), between the Central Texas Regional Mobility Authority ("Authority") and
Rodriguez Transportation Group (the "Engineer™). This Supplement is made for the
following purpose, consistent with the services defined in the Agreement:

SH 45 Southwest — Construction Phase Services
PART I. Part I is modified to include the following scope of services:

e Engineer shall perform all design work required for the design of a duct bank for temporary
power.

PART II. Part 1l is modified to increase the maximum amount payable by ONE HUNDRED
SEVENTY-NINE THOUSAND ONE HUNDRED SIXTY-NINE AND 91/100 DOLLARS
($179,169.91). The revised maximum amount payable is SEVEN MILLION ONE HUNDRED
FOURTY TWO THOUSAND EIGHT HUNDRED SEVENTY-SEVEN AND 91/100 DOLLARS
($7,142,877.91).

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

Authority: Central Texas Regional Mobility Engineer: Rodriguez Transportation
Authority Group
By: __ Mike Heiligenstein By:
Signature: Signature:
Title: Executive Director Title:

Date

Date:
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ATTACHMENT C

SUPPLEMENTAL WORK AUTHORIZATION NO. 2
TO WORK AUTHORIZATION NO. 1
CONTRACT FOR CONSTRUCTION ENGINEERING & INSPECTION SERVICES

THIS SUPPLEMENTAL WORK AUTHORIZATION is made pursuant to the terms and conditions of
Acrticle 4 of the Contract for Construction Engineer & Inspection Services (the Contract) entered into by and between
the Central Texas Regional Mobility Authority (the Mobility Authority) and Jacobs Engineering, Inc. (the Engineer)
dated September 20, 2016

The following terms and conditions of Work Authorization No. 1 are hereby modified as follows:

PART Il. Part Il is modified to decrease the maximum amount payable by ONE MILLION FOUR HUNDRED
FIFTY-FIVE THOUSAND EIGHT HUNDRED NINETY-NINE AND 87/100 DOLLARS ($1,455,899.87). The
revised maximum amount payable is FIVE MILLION TWO HUNDRED FOURTY-FOUR THOUSAND
FIVE HUNDRED SIXTY-NINE AND 13/100 DOLLARS ($5,244,569.13).

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

Authority: Central Texas Regional Mobility Engineer: Jacobs Engineering Group Inc.
Authority
By: __ Mike Heiligenstein By:
Signature: Signature:
Title: Executive Director Title:

Date: Date:
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ATTACHMENT B

WORK AUTHORIZATION SUPPLEMENT

SUPPLEMENTAL WORK AUTHORIZATION NO. 1 TO WORK AUTHORIZATION NO. 1

This Supplement No. 1 to Work Authorization No. 1 dated September 26, 2016,
is made on this 25" day July , 2018, under the terms and conditions established in the
CONTRACT FOR INDEPENDENT ENVIRONMENTAL COMPLIANCE MANAGEMENT
(IECM) SERVICES, dated as of September 26, 2016 (the ™ Agreement”), between the
Central Texas Regional Mobility Authority ("Authority") and Hicks & Company (the
“Consultant” herein referred to as the “IECM”). This Supplemental Work Authorization
is made for the following purpose, consistent with the services defined in the Agreement:

SH 45 Southwest — Construction Phase Services

PART II. Part Il is modified to decrease the maximum amount payable by THREE HUNDRED
NINETY-TWO THOUSAND FOUR HUNDRED NINETY-FIVE AND 38/100 DOLLARS
($392,495.38). The revised maximum amount payable is ONE MILLION EIGHT HUNDRED SEVEN
THOUSAND NINE HUNDRED SIXTEEN AND 62/100 DOLLARS ($1,807,916.62).

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

Authority: Central Texas Regional Mobility IECM: Hicks & Company
Authority
By: Mike Heiligenstein By:
Signature: Signature:
Title: Executive Director Title:

Date: Date:
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EXHIBIT D

WORK AUTHORIZATION SUPPLEMENT

SUPPLEMENTAL WORK AUTHORIZATION NO. 1 TO WORK AUTHORIZATION NO. 3

This Supplement No. 1 to Work Authorization No. 3 dated September 26, 2016,
is made on this 25" day of July, 2018, under the terms and conditions established in the
AGREEMENT FOR GENERAL CONSULTING ENGINEERING SERVICES, dated as of
July 1, 2016 (the " Agreement™), between the Central Texas Regional Mobility Authority
("Authority™) and WSP USA (formerly Parsons Brinckerhoff, Inc.) ("GEC"). This
Supplement is made for the following purpose, consistent with the services defined in the
Agreement:

SH 45 Southwest — Construction Phase Services

Section C. - Compensation
This Supplement increases the not-to-exceed amount by ONE MILLION ONE HUNDRED
THIRTY-NINE THOUSAND FOUR HUNDRED NINETY-SIX AND 82/100 DOLLARS
($1,139,496.82) to a revised not-to-exceed amount of TWO MILLION ONE HUNDRED
THIRTY-NINE THOUSAND FOUR HUNDRED NINETY-SIX AND 82/100 DOLLARS
($2,139,496.82).

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

Authority:  Central Texas Regional Mobility GEC: WSP USA
Authority
By: _ MikeHeiligenstein By:
Signature: Signature:
Title: Executive Director Title:

Date: Date:
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Toll System Implementation
Supplemental Work Authorization No. 1
to Work Authorization No. 14

CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY
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SUPPLEMENTAL WORK AUTHORIZATION NO. 1
to
WORK AUTHORIZATION NO.14

TOLL SYSTEM IMPLEMENTATION

STATE HIGHWAY 45 SOUTHWEST PROJECT

THIS SUPPLEMENTAL WORK AUTHORIZATION NO. 1 (“SWA No. 1”) TO WORK AUTHORIZATION
NO. 14 (“WA No. 14) is made pursuant to the terms and conditions of Article 1 of the GENERAL PROVISIONS,
Attachment A, to the original Contract for Toll System Implementation, dated April 27, 2005 (the Contract) entered
into by and between the Central Texas Regional Mobility Authority (the “Authority” or “CTRMA?”), and Kapsch
TrafficCom USA, Inc. (the “Contractor,” also referred to in attachments to this SWA No. 1 and WA No. 14 as the
“System Integrator” or “SI”).

Pursuant to this SWA No. 1, PARTS | and Il of WA No. 14 are modified as follows:

PART I. The Scope of Work attached to WA No. 14 as Attachment A is amended to include the following additional
services:

e All work required to coordinate with the Authority, General Engineering Consultant, and Roadway
Contractor to incorporate the use of temporary power connections for the Toll System.

e Allwork required to coordinate with the Authority, General Engineering Consultant, and Engineer related to
the design of enhanced ITS initiatives for the SH 45 SW Project.

PART II. This SWA No. 1 increases the maximum amount payable under this WA No. 14 by SEVENTY-ONE
THOUSAND SEVEN HUNDRED FIFTY DOLLARS ($71,750.00). The revised maximum amount payable is
TWO MILLION FOUR HUNDRED THIRTY-SIX THOUSAND TWO AND 06/100 DOLLARS ($2,436,002.06).

IN WITNESS WHEREOF, this Supplemental Work Authorization No. 1 to Work Authorization No. 14 is executed
in duplicate counterparts and hereby accepted and acknowledged below.

THE CONTRACTOR: Kapsch TrafficCom USA, Inc.

Signature Date

Typed/Printed Name and Title

SH 45 SW Project SWA 1to WA14 -F1 7/10/2018



Toll System Implementation
Supplemental Work Authorization No. 1
to Work Authorization No. 14

CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

Executed for and approved by the Central Texas Regional Mobility Authority for the purpose and effect of activating
and/or carrying out the orders, established policies or work programs heretofore approved and authorized by the Texas
Transportation Commission.

Signature Date

Mike Heiligenstein, Executive Director
Typed/Printed Name and Title

SH 45 SW Project SWA 1to WA14 - F2 7/10/2018



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

RESOLUTION NO. 18-031

APPROVING A PERSONAL SERVICES AGREEMENT WITH NEAL SPELCE FOR
COMMUNICATION AND OUTREACH SERVICES

WHEREAS, the Mobility Authority is currently developing comprehensive communications plans to help
educate Central Texans about mobility solutions and how they can improve their quality of life; and

WHEREAS, Neal Spelce has extensive experience and knowledge of communities affected by congestion as
well as communities affected by the MoPac Improvement Project, the 183 South Project, the MoPac South
Project and other projects and has been a valued contributor to the Mobility Authority’s communications and
outreach efforts; and

WHEREAS, the Executive Director recommends continuing to engage Neal Spelce for communication and
outreach services; and

WHEREAS, the Executive Director and Neal Spelce have agreed to a personal services agreement, with a
total compensation in an amount not to exceed $100,000.00 over a one-year period to end June 30, 2019; and

WHEREAS, on July 23, 2018, the Executive Director of the Mobility Authority submitted to the Board the
written justification as required under Section 401.26 of the Mobility Authority Policy Code.

NOW, THEREFORE, BE IT RESOLVED the Executive Director is hereby authorized to finalize and execute
a single-source agreement on behalf of the Mobility Authority in the form or substantially the same form as
is attached hereto as Exhibit A: and

BE IT FURTHER RESOLVED the Board has determined that Neal Spelce possesses the demonstrated
competence, knowledge and qualifications to provide communications support and outreach services within
the Central Texas region and has offered to provide those services at reasonable fee and within the time
limitations required by the Mobility Authority as provided in Section 401.026 of the Policy Code; and

BE IT FURTHER RESOLVED, pursuant to Section 401.0061 of the Policy Code, the Board exempts this
personal services agreement from any competitive bidding or competitive proposal requirements that would
otherwise be applicable,

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 25" day of July
2018.

Submitted and reviewed by: Approved:

. <
, 1] % Z[ A,_
Geoffrey Pe/;fov, General Counsel Ray A. Wilkerso

Chairman, Boasd of Directors
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PERSONAL SERVICES AGREEMENT

Date: July 25, 2018

To: Mike Heiligenstein, Executive Director
From: Neal Spelce, d/b/a The Neal Spelce Company
Re: FY 2019-2020 Working Arrangement

Scope of Proposed Work

The Mobility Authority has identified a number of issues where Neal Spelce’s
communications experience, community involvement, visibility and reputation will be
of tremendous value in message development and delivery for CTRMA’s program and
projects, including CTRMA Educational Campaigns, 183 South, MoPac South, and other
projects.

Some examples include coordination with neighborhoods, as well as other areas of
concern such as construction impact, sound walls, moving of trees, drainage flow,
asbestos removal, bicycle/pedestrian and environmental improvements and
understanding of the Mobility Authority’s mission and role in the region.

Additionally, and at the request of the Mobility Authority, this may also include pro-
active measures and/or trouble-shooting to provide a better understanding with the
community as well as maintaining a favorable relationship with this affected
community and the public at large. Other selected assignments could include
presentations, involvement if area public officials and civic organizations, input in
public meeting preparations, MoPac Moment videos, It's Time podcasts, and responses
to feedback from community members.

Neal Spelce has long advocated working on short-term action with long-term view.
This would include, for example, involvement with messaging and strategy on
educational and informative advertising and other vehicles for for communication to
target markets. It could also involve assessing opportunities/needs and impact of
future projects (MoPac South, 183 North and 183A Phase III) that are in various stages
of planning and development.



Both parties understand the need to be prepared for unforeseen events that might occur
during the term of this agreement. Therefore, we place a high priority on the ability to
be nimble and react quickly.

Unique Backeground for this Consultation

Neal has owned and operated a large Austin advertising, marketing and public
relations firm, winning national accolades. For decades Neal Spelce was a highly-rated
and national award-winning local TV news anchor and has a deep and unique
understanding of media and their commitment to reporting information. Neal has also
been names Austin’s Most Worthy Citizen for his civic involvement that included
service as Chair of the Austin Chamber of Commerce, Chair of United Way, Chair of
Better Business Bureau, Chair of 15-County Capitol Area Boy Scouts of America,
Founder and President of Austin Area Research Foundation (AARO), Chair of
Leadership Austin, Chair of American Health and Fitness Foundation, holder of 3
communications degrees from the University of Texas at Austin.

This wide range of experience and community involvement also includes deep and
expansive knowledge of Central Texas as exemplified by writing a well-circulated
weekly newsletter since 1979 containing insights, perspectives and analysis of business
public affairs, growth and development, transportation, real estate, education and
environmental issues in the Austin area.

Contractual Terms

I agree to work the agreed upon hours below on behalf of the Mobility Authority, with
the understanding that those hours may fluctuate depending upon the Mobility
Authority’s requests.

This agreement between Neal Spelce and the Mobility Authority shall be effective for
the term commencing on August 1, 2018 and terminating on July 31, 2019 with total
compensation in an amount not to exceed $100,000. Payments shall be made based on a
monthly retainer in the amount of $8000 plus approved expenses and any additional
charges for project specific work.

The monthly retainer is for a commitment of 10 hours per week, averaged over the
preceding period, at a compensation of $200 per hour for a total of $8,000 per calendar
month. Starting August 28, 2018, and on the 28t day of each following month through
July 2019, I will provide the Mobility Authority with an invoice that describes the
services I provided to Mobility Authority (project specific work separated from general
CTRMA work) and noting the date and amount of time devoted to those services for
the period covered by the invoice.



This agreement is intended to be effective on August 1, 2018, with the first retainer (for
all services provided after August 1, 2018 and before August 30, 2018) to be invoiced on
August 31, 2018. The remaining monthly retainers will be invoiced on the 29t day of
each following month through July 2019.

In addition to the retainer payments, the Mobility Authority agrees to reimburse
expenses that may be incurred by Neal Spelce on behalf of the Mobility Authority when
the proposed expense is approved by the Mobility Authority in writing before the
expense is incurred. Also, the Mobility Authority agrees to pay Neal Spelce for project
specific work when the proposed project specific work is approved by the Mobility
Authority before the work is initiated. Any specific project work would also be billed at
the $200 hourly rate.

This agreement may be terminated by Neal Spelce or the Mobility Authority at any
time for convenience by written notice to the other party, with the retainer to be
prorated as necessary and paid as of that termination date, together with any approved
expenses that have been incurred but not reimbursed.

Mike Heiligenstein, Executive Director Neal Spelce
d/b/a The Neal Spelce Company



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

RESOLUTION NO. 18-032

APPROVING WORK AUTHORIZATION NO. 16 WITH
KAPSCH TRAFFICCOM USA, INC. FOR SUPPORT OF THE NEW
PAY BY MAIL BACK OFFICE SYSTEM IMPLEMENTATION

WHEREAS, the Central Texas Regional Mobility Authority ("Mobility Authority”) entered into
a contract with Caseta Technologies, Inc. dated April 27, 2005, for the design, procurement, and
installation of a toll collection system on the Authority’s turnpike system (the “Contract™); and

WHEREAS, Kapsch TrafficCom USA, Inc. (formerly Schneider Electric Mobility NA) is the
successor in interest to the Contract with Caseta Technologies, Inc., and all rights and obligations
of Caseta Technologies, Inc. under the Contract are now the rights and obligations of Kapsch
TrafficCom USA (“Kapsch™); and

WHEREAS, the Executive Director and Kapsch have discussed and agreed to a proposed Work
Authorization No. 16, in an amount not to exceed $498,198.15, to provide toll system integration
services required to process video tolls under the Mobility Authority’s new Pay By Mail program
including but not limited to design, testing, and integration of a complete and fully operational
video tolling solution; and

WHEREAS, the Executive Director recommends that the Board approve proposed Work
Authorization No. 16, a copy of which is attached to this resolution as Exhibit A.

NOW THEREFORE, BE IT RESOLVED that Work Authorization No. 16 with Kapsch
TrafficCom USA, Inc. is hereby approved; and

BE IT FURTHER RESOLVED that the Board authorizes the Executive Director to finalize and
execute Work Authorization No. 16 for the Mobility Authority in the form or in substantially the
same form as is attached hereto as Exhibit A.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 25™
day of July 2018.

Submitted and reviewed by: Approved:

s 14— /7

Aeoff Petrof, Géneral Counsel Ray A. Wilkérson
Chairm oard of Directors
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CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY
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WORK AUTHORIZATION
WORK AUTHORIZATION NO. 16
TOLL SYSTEM INTEGRATION FOR
SUPPORT OF NEW PAY BY MAIL PROGRAM

THIS WORK AUTHORIZATION (“WA No. 16”) is made pursuant to the terms and
conditions of Article 1 of the GENERAL PROVISIONS, Attachment A, to the original Contract
for Toll System Implementation, dated April 27, 2005 (the Contract) entered into by and between
the Central Texas Regional Mobility Authority (the “Authority” or “CTRMA?”), and Kapsch
TrafficCom USA, Inc. (the “Contractor,” also referred to in attachments to this WA No. 16 as the
“System Integrator” or “SI”).

PART 1. The Contractor will perform toll implementation services generally described in the
Kapsch Cofiroute Statement of Work attached hereto as Attachment A.

PART II. The maximum amount payable under this WA No. 16 is $498,199.15. This amount is
based upon the pricing obtained, and is documented by the fee schedule set forth in Attachment
A.

PART I11. Payment to the Contractor for the services established under this WA No. 16 shall be
made in accordance with the Contract.

PART IV. This WA No. 16 shall become effective on the date both parties have signed this WA
No. 16. This WA No. 16 will terminate on the Pay By Mail system final acceptance date or upon
payment of the maximum amount payable in Part 11, whichever date is first, unless extended as
provided by the Contract. The work shall be performed in accordance with the Kapsch Cofiroute
Interface Project Schedule as set forth in Attachment B.

PART V. This WA No. 16 does not waive any of the parties’ responsibilities and obligations

provided under the Contract, and except as specifically modified by this WA No. 16, as such
responsibilities and obligations under the Contract remain in full force and effect.

THE CONTRACTOR:

Signature Date

Pay By Mail Program Support WAL6 06/19/2018



Typed/Printed Name and Title

CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

Executed for and approved by the Central Texas Regional Mobility Authority for the purpose and effect of
activating and/or carrying out the orders, established policies or work programs heretofore approved and

authorized by the Texas Transportation Commission.

Signature Date

Mike Heiligenstein, Executive Director

Typed/Printed Name and Title

LIST OF ATTACHMENTS
Attachment A Kapsch Cofiroute Statement of Work
Attachment B Kapsch Cofiroute Interface Project Schedule

Pay By Mail Program Support WAL6

06/19/2018
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Document Control

Image Review Services Proposal

Document Name: Kapsch Cofiroute Transition Statement of Work
Project Reference #: TBD

Project Title: Toll System Implementation and Maintenance
Client: Central Texas Regional Mobility Authority
Project Manager: Randy Herrell

Change Notice

Revision# | Change Reason Reviewer QA By Date Completed
1.0 Initial version Daniel Lafuente Randy Herrell 06/29/2018

This document was prepared by Kapsch TrafficCom USA, Inc. and contains confidential and proprietary information
limited to contractual projects for internal use only, and is protected by copyright. All copies of this document shall
include the copyright notice contained herein. With the exception of the Authority’s internal documents created
for analysis, decision-making, and related purposes, no part of this document may be incorporated into other
documentation without prior written approval of:

Kapsch TrafficCom USA, Inc.
211 E. 7th Street, Suite 800
Austin, TX 78701
http://www.kapsch.net

c Copyright © 2018 Kapsch TrafficCom USA, Inc. reserved. Page i
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1.1 Conventions Used in This Document

Within this document, the following conventions are used:

2.1.4 CSR Tool Upgrade

Image Review Services Proposal

e Bold font and/or ‘NOTE:’ designation: An important statement meant to clarify or add to the preceding

section or statement.

e Courier Font: Designates something as source code or a source code reference.

1.2 Acronyms

Below is a list of the acronyms and their meanings that appear both within this document and comprehensively
throughout the documentation set.

Exhibit 1.2-1: Acronyms

Acronym Definition

ACS Access Control System

(A)LPR (Automatic) License Plate Recognition
(A)NPR (Automatic) Number Plate Recognition

APC American Power Conversion (company name)
ASA Adaptive Service Appliance

AVC Automatic Vehicle Classification

ASA Adaptive Service Appliance

AVI Automatic Vehicle Identification

CBIR Content-Based Image Retrieval

CCD Charge-Coupled Device

CCL Connected Component Labeling

CORBA Common Object Request Broker Architecture

Copyright © 2016 Kapsch TrafficCom. All rights reserved.
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Image Review Services Proposal

CPU Central Processing Unit

CcsC Customer Service Center

CTC Car Type Classification

DB Database

DBA Database Administrator

DMz Perimeter Network

DRAM Dynamic Random-Access Memory
DVAS Digital Video Audit System

DVR Digital Video Recorder

EB Eastbound

EH Equipment Handler

ELCC Express Lanes Command Center
ETC Electronic Toll Collection

ETL Express Toll Lanes

FIFO First In First Out

FTP File Transfer Protocol

GC Grammar Checking

GUI Graphical User Interface

GZIP GNU Zip

IAG Interagency Group (E-Z Pass)

ICD Interface Control Document

ICS Image Capture Station

ICPS Image Capture and Processing System
I-LTS Image Long Term Storage Server
IM Image Understanding

IMPM Image Modeling-Based Pattern Matching
10S Internetwork Operating System
IP Internet Protocol

ITS Intelligent Transportation Systems
JPEG Joint Photographic Experts Group
KVM Keyboard Video and Mouse

LAN Local Area Network

LC Lane Controller

LCD Liquid Crystal Display

LED Light-Emitting Diode

LMS Laser Measurement Sensor

LPIC License Plate Image Capture
MBPM Model-Based Pattern Matching
MLT Manual Lane Terminal

MVC Model View Controller

NCC Normalized Cross-Correlation

Copyright © 2016 Kapsch TrafficCom. All rights reserved. Page iii
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NIC Network Interface Controller

OCR Optical Character Recognition
ODAC Oracle Data Access Components
OLTP On-line Transaction Processors
ORT Open Road Tolling

PAC Programmable Automation Controller
PBM Pay By Mail

PC Personal Computer

PDD Preliminary Design Document
PDF Portable Document Format

PDU Power Distribution Unit

PM Pattern Matching

POSIX Portable Operating System Interface (for Unix)
PVC Permanent Virtual Circuit

RBAC Role Based Access Control

RF Radio Frequency

ROI Region Of Interest

ROMS Remote Operations and Maintenance System
RP Rule Processor

RSA Rivest, Shamir and Adleman Public Key Encryption
RTC Roadside Toll Cabinet

SAN Storage Area Network

SC State Classification

SDD System Design Document

SDK Software Development Kit

SIFT Scale-Invariant Feature Transform
SLA Service Level Agreement

SLD Source Level Document

SNMP Simple Network Mail Protocol
SONET Synchronous optical networking
SVM Support Vector Machine

TBB Threading Building Blocks

TCP Transmission Control Protocol
TCS Toll Collection System

TLS Traffic Light Sensor

™ Template Matching

T™MC Traffic Management Center

TNF Traffic Night Flash

TRC Toll Reader Cabinet

UPS Uninterruptible Power Supply
VAC Volts Alternating Current

Copyright © 2016 Kapsch TrafficCom. All rights reserved.
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VvDC Volts Direct Current

VMS Variable Message Sign

VIP Video Image Processing

VPS Violation Processing System
VSS Video Surveillance System
WB Westbound

XFRMR Transformer

XML eXtensible Markup Language
ZC Zone Controller

Copyright © 2016 Kapsch TrafficCom. All rights reserved.
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2 Cofiroute Transition

Image Review Services Proposal

2.1 Introduction and Overview

Kapsch TrafficCom USA, Inc. (Kapsch) is pleased to provide this detailed scope of work to the Central Texas
Regional Mobility Authority (CTRMA) for the implementation, transition, and operation of the CTRMA VPS to a new
vendor — Cofiroute. Kapsch will be providing services for 5 major items as part of the transition process.

e Transition of the Kapsch system for conformance to the new ICD established with Cofiroute.
e Support to Cofiroute during development and testing phases according to the Cofiroute schedule.
e Creation or rework of up to Seven (7) additional reports. Including report workshop(s).

e Enhancement to the Kapsch CSR tool to include more lookup functionality, including tag and plate history
lookup.

e New tag and plate history tracking functionality and workflow enhancements.

CTRMA will provide complete input and oversight during all phases of development and implementation. The
Cofiroute transition will be a joined effort between Kapsch and CTRMA with regular status updates between the
parties to ensure the final product delivered to CTRMA best servers their needs for the future.

2.1.1 Cofiroute ICD Compliance

The ICD between Kapsch and Cofiroute includes processing for transaction files, reconciliation files (multi-tiered),
acknowledgment files, and transfer of physical images. The work to be executed with conforming to the ICD will be
the core of the ability to allow CTRMA to transfer Pay by Mail (PBM) transactions processing flow to Cofiroute. This
work would include adjustments to the workflow to allow potential for more frequent file sending, handling of
dispositions and tracking when items are missing, and more robust ROMS monitoring for failure detection and more
prompt notification of file issues. The ICD itself will define all items that should be handled and the thresholds for
failures that will then be utilized when developing the failure monitoring thresholds.

21.2 Testing Support to Cofiroute

Kapsch will be responsible for providing needed support to Cofiroute in order for the required testing phases of
Cofiroute to be completed. Kapsch is committed to providing a high level of QA/QC, testing, and validation as part of
this scope of work in order to ensure the smoothest possible transition for CTRMA. The work required for this
portion of the scope of work includes sample file creation, sample file loading, interface validation, network
validation, and multiple conjoint testing phases.

2.1.3 Reporting

Kapsch will complete up to Seven (7) report creations or reworks. These reports are expected to come into play for
enhancing reconciliation based reports in order to utilize the new disposition tracking that will be a part of the
Cofiroute ICD. With these reports, CTRMA will have more insight into the full lifecycle of a transaction similar to how
it is currently being done with HUB based transactions.

21.4 CSR Tool Upgrade

Currently the CSR tool provides the capability to do trip transaction investigation, particularly for the mopac system,
to aid CSRs when customer call to ask questions about their bill. One of the main functions is to validate the price

Copyright © 2018 Kapsch TrafficCom. All rights reserved. Page 6
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2.1.5 Tag and Plate History Tracking

Image Review Services Proposal
that was being displayed on the sign when a user travelled the Mopac Express Lanes. This tool will be enhanced as

part of this scope of work to allow another major item for customer calls — tag and plate status. The CSR tool will not
provide historical tag and plate status lookup to aid CSRs who may be receiving calls from customers that believe
their tag or plate account should have been billed instead of receiving a bill in the mail. This tool will show history
based on CTRMA billing business rules for when status is evaluated.

In order to support the new CSR tool functionality described above, Kapsch will add new functionality to its workflow
during the loading of Tag and Plate Validation Lists. Rather than tracking current status only for decision making,
Kapsch will track all statuses changes (for a period of time to be determined by CTRMA business rules), such that
more intelligent decision making can be made when deciding where to send a transaction for billing. This new
historical information/tracking will also be utilized to feed the CSR tool with information for helping resolve

customer calls about billing questions.

2.1.6 Proposed Schedule

The proposed schedule to implement the work require for the Cofiroute transition is detailed below.

Task Name

4 CTRMA_Kapsch-Cofiroute Interface Project Schedule_v2_0629201¢ 120 days

4 Cofiroute Interface Development
NTP
Conformance to ICD
4 Cofiroute Testing Support
4 FAT
Test file creation
FAT support, coordination, & execution
48T
Interface readiness
SIT prep & support
SIT support, coordination, & execution
4 SAT
SAT prep & support
SAT support, coordination, & execution
4 0ps Test
Ops Test prep & support

Ops Test support, coordination, & execution

Tracking Tag & Plate History - Dev & Test
4 Reports Development & Updates
4 Reports Workshops
Workshop #1
Workshop #2
4 Report Deliveries
Report Mockp Delivery Set #1
Report Mockp Delivery Set #2
Final Report Delivery
CSR Tool

Copyright © 2018 Kapsch TrafficCom. All rights reserved.

» [Duration

120 days
0 days
30 days
115 days
20 days
5 days
10 days
83 days
0 days

8 days
15 days
32 days
7 days
25 days
10 days
5 days

5 days
15 days
78 days
11 days
0.5 days
0.5 days
77.5 days
12 days
20 days
45 days
90 days

Exhibit 2.1-2: Proposed Schedule

start -

Finish » Predecessors

Mon 6/18/1£ Fri 11/30/18

Mon 6/18/18
Mon 7/30/18
Maon 7/30/18
Mon 6/18/18
Mon 7/30/18
Mon 7/30/18
Mon 8/13/18
Mon 6/18/18
Mon 6/18/18
Mon 9/10/18
Thu 9/20/18

Fri 11/30/18

Mon 7/30/18

Fri9/7/18 2

Fri 11/23/18

Fri 8/24/18

Fri8/3/18 2
Fri8/24/18 2F5-30 days
Wed 10/10/1§

Mon 6/18/18 2FS-30days
Wed 9/19/18 9,5

Wed 10/10/1£ 10,5

Thu 10/11/18 Fri 11/23/18

Thu 10/11/18 Fri 10/19/18 8

Mon 10/22/1¢ Fri 11/23/18 13

Mon 10/29/1f Fri 11/9/18

Mon 10/29/1¢ Fri 11/2/18  12FS5-20 days

Mon 11/5/18
Mon 7/30/18
Mon 7/30/18
Mon 7/30/18
Mon 7/30/18
Mon 8/13/18
Mon 7/30/18
Mon 7/30/18
Thu 8/16/18

Thu9/13/18

Mon 7/30/18

Frill/9/18 16
Frig/17/18 2
Wed 11/14/1¢

Mon 8/13/18

Mon 7/30/18 2
Mon 8/13/18 21F5+10 days
Wed 11/14/1¢

Wed 8/15/18 21
Wed 9/12/18 22
Wed 11/14/1¢ 24,25
Fri11/30/18 2

Page 7
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2.1.7 Pricing
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Pricing is Fixed Fee based upon the accepted proposal price of $498,199.15. Payments will be milestone based, using
the Milestone Payment Schedule below.

Payment Payment Milestones %Paid  Cum.%Paid  $Amount Cum b's
Number
A, Support to Cofiroute during development and testing phases
A-1  |Notice to Proceed 10.0% 10.0%| $ 14,864.59 | § 14,864.59
A-2  |FAT Support 5.0% 15.0%/ § 743229 |§ 22,296.88
A3 |SIT Support : 5.0% 20.0%| § 743229 | § 29,729.17
A-4  |SAT Support 5.0% 25.0%[ 7432.29 | § 37,161.46
A5 |Ops Test Support 5.0% 30.0% $ 743229 | § 44593.76
5 148,645.85
B. ICD Development Conformance
B-1 |Development Complete / SIT Acceptance 100.0% 100% 5 177,766.70 | § 177,766.70
§  177,766.70
C. Reports Development
(-1 |Workshops Completed & Mockup Sets Delivered 50.0% 50.0% 5 52,566.40 | § 52,566.40
(-2 |Reports Completed & Accepted 50.0% 50.0%/ § 52,566,40 | § 52,566.40
§  105,132.80
D. Update to CSR Tool to Allow Features of Tag & Plate History Lookup
D-1 |CSR Tool Updates Completed & Accepted 100% 100.0%/ § 31,048.00 | § 31,048.00
§ 31,048.00
E. New Development for Tracking Tag & Plate History
E-1  |Tracking Tag & Plate History Completed & Accepted 100% 100.0%/ § 35,605.80 | § 35,605.80
$ 35,605.80

Contract Total § 498,199.15

Copyright © 2018 Kapsch TrafficCom. All rights reserved. Page 8



Task Name

Duration

Start Finish Predecessors

Jun 17,18
sisimlitliwl1]
0 | CTRMA_Kapsch-Cofiroute Interface Project Schedule_v2_0629:120 days Mon 6/18/1Fri 11/30/1¢ I
1 Cofiroute Interface Development 120 days Mon 6/18/1¢Fri 11/30/18 I
2 NTP 0 days Mon 7/30/18 Mon 7/30/18
3 Conformance to ICD 30 days Mon 7/30/18Fri9/7/18 2
4 Cofiroute Testing Support 115 days Mon 6/18/1¢Fri 11/23/18 I
5 FAT 20 days Mon 7/30/1¢Fri 8/24/18
6 Test file creation 5 days Mon 7/30/18Fri 8/3/18 2
7 FAT support, coordination, & execution 10 days Mon 8/13/18Fri 8/24/18 2FS-30 days
8 SIT 83 days Mon 6/18/1¢ Wed 10/10/1 I
9 Interface readiness 0 days Mon 6/18/18 Mon 6/18/18 2FS-30 days »o 6/18 |
10 SIT prep & support 8 days Mon 9/10/18 Wed 9/19/189,5
11 SIT support, coordination, & execution 15 days Thu 9/20/18 Wed 10/10/110,5
12 SAT 32 days Thu 10/11/1¢Fri 11/23/18
13 SAT prep & support 7 days Thu 10/11/1¢Fri 10/19/18 8
14 SAT support, coordination, & execution 25 days Mon 10/22/1Fri 11/23/18 13
15 Ops Test 10 days Mon 10/29/1Fri 11/9/18
16 Ops Test prep & support 5 days Mon 10/29/1Fri11/2/18 12FS-20 days
17 Ops Test support, coordination, & execution 5 days Mon 11/5/18Fri 11/9/18 16
18 Tracking Tag & Plate History - Dev & Test 15 days Mon 7/30/1¢Fri 8/17/18 2
19 Reports Development & Updates 78 days Mon 7/30/1¢ Wed 11/14/1
20 Reports Workshops 11 days Mon 7/30/1¢ Mon 8/13/1¢
21 Workshop #1 0.5 days Mon 7/30/18 Mon 7/30/182
22 Workshop #2 0.5 days Mon 8/13/18 Mon 8/13/18 21FS+10 days
Task Inactive Summary External Tasks
Split Manual Task [ | External Milestone
. . Milestone L 2 Duration-only Deadline
Project: CTRMA_Kapsch-Cofirou
Date: Fri 6/29/18 Summary 1 Manual Summary Rollup Progress

Project Summary I 1
Inactive Task

Inactive Milestone

Manual Summary
Start-only

Finish-only

I 1 Manual Progress

Page 1




ID Task Name Duration Start Finish Predecessors Jun 17,18
slsimltiwlr]
23 Report Deliveries 77.5 days Mon 7/30/1¢ Wed 11/14/1
24 Report Mockp Delivery Set #1 12 days Mon 7/30/18 Wed 8/15/1821
25 Report Mockp Delivery Set #2 20 days Thu 8/16/18 Wed 9/12/1822
26 Final Report Delivery 45 days Thu 9/13/18 Wed 11/14/124,25
27 CSR Tool 90 days Mon 7/30/1¢Fri 11/30/18 2
28

Project: CTRMA_Kapsch-Cofirou

Task
Split
Milestone L 4

. "
Date: Fri 6/29/18 summary

Project Summary I 1
Inactive Task

Inactive Milestone

Inactive Summary
Manual Task

Duration-only

[ | External Tasks
I I External Milestone

Deadline

Manual Summary Rollup Progress

Manual Summary
Start-only

Finish-only

I 1 Manual Progress

Page 2




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

RESOLUTION NO. 18-033

APPROVING AN AGREEMENT WITH
KAPSCH TRAFFICCOM USA, INC. FOR IMAGE REVIEW SERVICES

WHEREAS, performing image reviews of license plates is an essential element of the processing of
pay-by-mail transaction for the use of Mobility Authority facilities; and

WHEREAS, Mobility Authority desires to retain the services of a contractor capable of providing
image review services in a manner that is compatible with the Mobility Authority’s toll collection
system; and

WHEREAS, the Mobility Authority has determined that the services and equipment to be provided
are proprietary to Kapsch TrafficCom USA, Inc. (“Kapsch”), piven the unique needs and
requirements for the interface between image review services and overall transaction processing and
toll collection activities, as well as Kapsch’s unique ability to provide host system hardware/software
to provide image review services in a manner compatible with existing systems; and

WHEREAS, the Mobility Authority has also determined that the Kapsch system and services will
result in a decrease in cost to the Mobility Authority and an increase in accuracy of information
supporting the pay by mail program; and

WHEREAS, on July 23, 2018, the Executive Director of the Mobility Authority submitted to the
Board the written justification for proprietary purchases required under Section 401.17 of the
Mobility Authority Policy Code; and

WHEREAS, the Executive Director recommends that the Board approve an agreement with Kapsch
for image review services, a copy of which is attached to this resolution as Exhibit A.

NOW, THEREFORE, BE IT RESOLVED the Executive Director is hereby authorized to finalize
and execute an agreement with Kapsch for image review services in the form or in substantially the
same form as is attached hereto as Exhibit A; and

BE IT FURTHER RESOLVED, pursuant to Section 401.006] of the Policy Code, the Board exempts
this agreement from any competitive bidding or competitive proposal requirements that would
otherwise be applicable.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 25 day
of July 2018.

Submitted and reviewed by: Approved:

Geoff Petrov/General Counsel Ray .:(r Witerson

Chai oard of Directors
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AGREEMENT FOR IMAGE REVIEW SERVICES

THIS AGREEMENT FOR IMAGE REVIEW SERVICES (the “Agreement”) is made and entered
into effective as of the __ day of , 2018 (the “Effective Date”), by and between the Central Texas
Regional Mobility Authority (the “Mobility Authority”), and Kapsch TrafficCom USA, Inc., (the
“Contractor™) (collectively, the “Parties™), for the purposes described herein.

WITNESSETH

WHEREAS, the Mobility Authority Policy Code, Chapter 4 - Procurement of Goods and Services
(the “Procurement Policies™) establishes the Mobility Authority’s policies and procedures for the procurement
of general good and services; and

WHEREAS, given the unique needs and requirements for the interface between image review
services and overall transaction processing and toll collection activities, as well as Contractor’s unique
ability to provide host system hardware/software to provide image review services in a manner
compatible with existing systems, the Mobility Authority has determined that the services and
equipment to be provided in the provision thereof are proprietary to Contractor; and

WHEREAS, on July _, 2018, the Executive Director of the Mobility Authority submitted the
written justification required under the Procurement Policies for proprietary purchases of goods and services
to the Board of Directors.

NOW, THEREFORE, the Mobility Authority and the Contractor, in consideration of the mutual
covenants and agreements herein contained, do hereby mutually agree as follows:

ARTICLE 1
SCOPE OF SERVICES

The Contractor will furnish equipment and services necessary to perform image review services, in a
good faith manner, encompassing both optical character recognition (“OCR”) image reviews and manual
image reviews, as more fully described in Attachment “A”, Contractor’s Image Review Services Proposal
(the scope of services described therein being hereafter referred to as the “Services”), upon the terms and
conditions provided in this Agreement. Contractor will perform the Services in accordance with the
Image Review Schedule set forth in Attachment “C”.

ARTICLE 2
AGREEMENT PERIOD

This Agreement becomes effective on the Effective Date and shall be for an initial term of five (5) years,
concluding on , 2023 unless this Agreement is terminated in accordance with Articles 6 or 7,
Termination. There shall be two (2) successive two (2) year renewal terms following the expiration of the
initial five (5) year period (the initial term and any successive terms collectively, the “Agreement
Period”). Any work performed or cost incurred before or after the Agreement Period shall be ineligible
for compensation.

ARTICLE 3
COMPENSATION AND USE/PAYMENT OF SUBCONTRACTORS



A. Image Review Payments. Contractor shall be compensated for performance of the Services at the rates
shown in Attachment “B”, Fee Schedule. In the event of a discrepancy between the pricing shown in
Attachment “B”, including any amendments thereto, and Attachment “A”, the pricing set forth in
Attachment “B” shall control.

B. Prior Approval. The Contractor shall not assign, subcontract or transfer any portion of Services under
this Agreement without prior written approval from the Mobility Authority.

C. Contractor Payment of Subcontractors. No later than ten (10) business days after receiving payment
from the Mobility Authority, the Contractor shall pay all subcontractors for work performed under a
subcontract authorized hereunder. The Mobility Authority may withhold all payments that have or may
become due if the Contractor fails to comply with the ten-day payment requirement. The Mobility
Authority may also suspend the work under this Agreement until subcontractors are paid.

D. Contractor Responsibilities. No subcontract relieves the Contractor of any responsibilities under
this Agreement.

ARTICLE 4
INVOICING FOR SERVICES AND PAYMENT REQUIREMENTS

A. Invoicing and Payment. The Contractor shall submit a monthly itemized billing statement in a form
acceptable to the Mobility Authority. The billing statement shall show the total amount earned to the
date of submission based on the Fee Schedule (Attachment “B”), and the amount due and payable as of the
date of the current billing. The Mobility Authority shall pay undisputed amounts owed to the Contractor
within thirty (30) business days of receipt of an invoice from Contractor, or sooner, if possible. In the
event an invoice is disputed by the Mobility Authority, representatives of each Party shall meet to resolve
the dispute or to correct the error.

B. Withholding Payments. The Mobility Authority reserves the right to withhold payment of the
Contractor’s billing statement in the event of any of the following: (1) if a dispute over the work or costs
thereof is not resolved within a thirty (30) calendar day period; or (2) pending verification of satisfactory
work performed. In the event that payment is withheld, the Mobility Authority shall notify the
Contractor and describe actions required that would allow the Mobility Authority to release the payment.

C. Audit. The Mobility Authority shall have the exclusive right to examine the books and records of the
Contractor as they may relate to the Services contemplated by this Agreement. The Contractor shall
maintain all books, documents, papers, accounting records and other evidence pertaining to this
Agreement and shall make such materials available at its office during the Agreement Period and for four
(4) years from the date of final payment under this Agreement or until pending litigation has been
completely and fully resolved, whichever occurs last. The Mobility Authority or any of its duly
authorized representatives, shall have access to any and all books, documents, papers and records of the
Contractor which are directly pertinent to this Agreement for the purpose of making audits, examinations,
excerpts and transcriptions.

ARTICLE 5
COMPLIANCE WITH LAWS

The Contractor shall comply with all applicable federal, state and local laws, statutes, codes, ordinances,
rules and regulations, and the orders and decrees of any court, or administrative bodies or tribunals in any
manner affecting the performance of this Agreement, including, without limitation, worker's compensation
laws, minimum and maximum salary and wage statutes and regulations, nondiscrimination, and licensing



laws and regulations. When required, the Contractor shall furnish the Mobility Authority with satisfactory
proof of its compliance therewith.

ARTICLE 6
TERMINATION

A. Causes. This Agreement may be terminated by any of the following conditions:

1. By mutual agreement and consent, in writing from both Parties;

2. By the Mobility Authority by notice in writing to the Contractor as a consequence of failure by the
Contractor to perform the Services set forth herein in a satisfactory manner;

3. By either party, upon the failure of the other party to fulfill its obligations as set forth herein,
following thirty (30) day written notice and opportunity to cure;

4. By the Mobility Authority for reasons of its own, not subject to the mutual consent of the Contractor,
by giving thirty (30) business days’ notice of termination in writing to the Contractor;

5. By the Mobility Authority, if the Contractor violates the provisions of Article 10, Gratuities; or
6. By satisfactory completion of the Services and obligations described herein.

B. Payment Due. Should the Mobility Authority terminate this Agreement as herein provided, no
fees other than undisputed fees due and payable at the time of termination shall thereafter be paid to the
Contractor. Should the Mobility Authority terminate this Agreement under paragraph (4) or (5) above,
the Contractor shall not perform any additional Services during the thirty-day notice period unless
directed to do so by the Mobility Authority.

C. Surviving Requirements. The termination of this Agreement and payment for Services performed
shall extinguish the rights, duties, and obligations of the Mobility Authority and the Contractor under this
Agreement, except for those provisions that establish responsibilities that extend beyond the Agreement
Period, including without limitation obligations set forth in Articles 7 and 8.

D. Payment of Additional Costs. If termination of this Agreement is due to the failure of the Contractor
to fulfill its Agreement obligations, the Contractor shall be liable to the Mobility Authority for any
additional cost to the Mobility Authority to continue the performance of the Services.

ARTICLE 7
VIOLATION OF CONTRACT TERMS

A. Increased Costs. Violation of Agreement terms, breach of Agreement, or default by the Contractor
shall be grounds for termination of this Agreement, and any increased or additional cost incurred by the
Mobility Authority arising from the Contractor’s proven default, breach of Agreement or violation of
Agreement terms shall be paid by the Contractor. Specifically, and without limitation, in the event that
Contractor fails to perform and the Mobility Authority is forced to secure services from another entity on
a temporary basis, the cost of such services may be offset against amounts owed to Contractor under this
Agreement up to a maximum amount of $500,000.00.

B. Quality and Performance Program and Revenue Assurance: Contractor acknowledges that
image reviews and other Services it has agreed to perform under this Agreement are intended to enable
the Mobility Authority to realize revenues from pay-by-mail transactions. The Contractor agrees to host
regularly scheduled meetings with the Mobility Authority to provide Operational and Performance data
and analysis of the Image Review System. This Performance Review meeting will provide the Mobility



Authority with visibility on 1) the number of images reviewed, 2) average image review return time
from the transaction timestamp, 3) the accuracy of the code off percentages per lane, and 4) monitoring
period data versus historical data. The Contractor shall review and return results, in accordance with the
Mobility Authority’s approved Business Rules, for all transactions sent to the Video Image Processing
(VIP) system within 72 hours from the time the transaction qualifies for image review. The results will
be accurate at a rate of 99.5% for all transaction with at least one human readable license plate image. A
human readable license plate image is defined where both the plate state (jurisdiction) and plate number
(all letters) are human readable for at least one license plate within the available image set for the
transaction. The Mobility Authority retains the right to perform an audit of all rejected transactions to
verify incorrect rejections, upon reasonable advance notice to Contractor. The Contractor shall notify
the Authority upon discovering any issues that might impede the performance of the Services, and shall
promptly provide information as to the nature of the transactions effected.

Within sixty (60) days of the Effective Date of this Agreement, Contractor shall provide to the Mobility
Authority for its approval a disaster recovery plan detailing how data and images will be stored and
protected in order to avoid destruction in case of a catastrophic event. In the event that Contractor fails
to fully perform the Services provided for in this Agreement and has failed to implement an approved
disaster recovery program that would preserve data so the Services can be performed, and such failures
result in the Mobility Authority and/or any of its contractors being unable to process and/or collect toll
transactions, Contractor shall be liable to the Mobility Authority for the amount of revenue lost as a
result of Contractor’s failure to perform, along with any associated costs incurred by the Mobility
Authority to identify the amount of lost revenues, up to a maximum amount of $500,000.00.

C. Remedies. This Agreement shall not be considered as specifying the exclusive remedy for any
default, but all remedies existing at law and in equity may be availed of by either party and shall be
cumulative.

ARTICLE 8
INDEMNIFICATION

THE CONTRACTOR SHALL INDEMNIFY AND HOLD HARMLESS THE MOBILITY
AUTHORITY AND ITS OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS FROM
ANY CLAIMS, COSTS OR LIABILITIES OF ANY TYPE OR NATURE AND BY OR TO
ANY PERSONS WHOMSOEVER, TO THE EXTENT CAUSED BY THE CONTRACTOR’S
AFFIRMATIVE ACTS OR INACTION, NEGLIGENT ACTS, ERRORS OR OMISSIONS BY
THE CONTRACTOR OR ANY OT ITS EMPLOYEES, AGENTS OR REPRESENTATIVES,
WHETHER OR NOT OCCURRING IN CONNECTION WITH THE WORK AUTHORIZED
BY THE CONTRACT. IN SUCH EVENT, THE CONTRACTOR SHALL ALSO
INDEMNIFY AND HOLD HARMLESS THE MOBILITY AUTHORITY, ITS OFFICERS,
DIRECTORS, EMPLOYEES, AND AGENTS FROM ANY AND ALL REASONABLE AND
NECESSARY EXPENSES, INCLUDING REASONABLE ATTORNEYS’ FEES INCURRED
BY THE MOBILITY AUTHORITY IN LITIGATING OR OTHERWISE RESISTING SAID
CLAIMS, COSTS OR LIABILITIES. IN THE EVENT THE MOBILITY AUTHORITY, ITS
OFFICERS, DIRECTORS, EMPLOYEES, AND AGENTS, IS/ARE FOUND TO BE
PARTIALLY AT FAULT, THE CONTRACTOR SHALL, NEVERTHELESS, INDEMNIFY
THE MOBILITY AUTHORITY FROM AND AGAINST THE PERCENTAGE OF FAULT
ATTRIBUTABLE TO THE CONTRACTOR, ITS OFFICERS, DIRECTORS, EMPLOYEES,
AND AGENTS, OR TO THEIR CONDUCT.



ARTICLE 9
NON-COLLUSION

A. Warranty. The Contractor warrants that it has not employed or retained any company or person,
other than a bona fide employee working solely for the Contractor, to solicit or secure this Agreement
and that it has not paid or agreed to pay any company or individual any fee, commission, percentage,
brokerage fee, gifts, or any other consideration, contingent upon or resulting from the award or making of
this Agreement.

B. Liability. For breach or violation of this warranty, the Mobility Authority shall have the right to
annul this Agreement without liability or, in its discretion, to deduct from the contract price or
compensation, or otherwise recover, the full amount of such fee, commission, percentage, brokerage fee,
gift or contingent fee.

ARTICLE 10
GRATUITIES

A. Employees Not to Benefit. Mobility Authority policy mandates that employees of the Mobility
Authority shall not accept any benefit, gift or favor from any person doing business with or who
reasonably speaking may do business with the Mobility Authority under this Agreement. Employees
may accept meals offered in the course of normal business relationships and promotional items that do
not exceed an estimated $100 in value and are distributed as a normal means of business advertising.

B. Liability. Any person doing business with or who reasonably speaking may do business with the
Mobility Authority under this Agreement may not make any offer of benefits, gifts or favors to Mobility
Authority employees, except as mentioned above. Failure on the part of the Contractor to adhere to this
policy may result in the termination of this Agreement.

ARTICLE 11
INSURANCE

Prior to beginning the Services designated in this Agreement, the Contractor shall obtain and furnish
certificates to the Mobility Authority for the following minimum amounts of insurance:

A. Workers' Compensation Insurance. In accordance with the laws of the State of Texas covering all of
Contractor's employees and employer's liability coverage with a limit of not less than $1,000,000. A "Waiver of
Subrogation™ in favor of the Mobility Authority shall be provided.

B. Commercial General Liability Insurance. On an "occurrence basis" with limit a limit of not less than
$1,000,000 combined single limit per occurrence for bodily injury, including those resulting in death; and
property damage on an "occurrence basis" with an aggregate limit of not less than $2,000,000. A "Waiver of
Subrogation™ in favor of the Mobility Authority shall be provided.

C. Business Automobile Liability Insurance. Applying to owned, non-owned, and hired automobiles in an
amount not less than $1,000,000 for bodily injury, including death, to anyone person, and for property damage on
account of anyone occurrence. This policy shall not contain any limitation with respect to a radius of operation
for any vehicle covered and shall not exclude from the coverage of the policy any vehicle to be used in
connection with the performance of the Contractor's obligations under this Agreement. A "Waiver of
Subrogation™ in favor of the Mobility Authority shall be provided.



D. Valuable Papers Insurance. With limits not less than $500,000 to cover the full restoration of any records,
information, logs, reports, diaries, or other similar data or materials of Contractor relating to the Services provided
under this Agreement in the event of their loss or destruction, until such time as the work has been delivered to
the Mobility Authority or otherwise completed.

E. Cybersecurity Insurance. Professional/technology errors and omissions liability insurance, including
liability for financial loss and/or business interruption suffered by the Mobility Authority, due to error, omission,
negligence of employees and machine malfunction, cyber liability/network security/privacy coverage arising
from errors, omission, negligence of employees and hardware malfunction, or causing electronic data to be
inaccessible, computer viruses, denial of service, loss of service, network risks (such as data breaches,
unauthorized access or use, identity theft, invasion of privacy, damage/loss/theft of data, degradation, downtime,
etc.) in connection with all Services provided by Contractor, in an amount of at least ten million dollars
($10,000,000), and which has no exclusion or restriction for encrypted or unencrypted portable devices;

F. Excess Umbrella Liability. With minimum limits of $6,000,000 per claim and in the aggregate, annually, as
applicable excess of the underlying policies required in A. - E. above. The Umbrella Policy shall contain the
provision that it will continue in force as an underlying insurance in the event of exhaustion of underlying
aggregate policy limits.

G. General For All Insurance. The Contractor shall promptly, upon execution of this Agreement, furnish
certificates of insurance to the Mobility Authority indicating compliance with the above requirements.
Certificates shall indicate the name of the insured, the name of the insurance company, the name of the
agency/agent, the policy number, the term of coverage, and the limits of coverage.

All policies are to be written through companies (a) registered to do business in the State of Texas; (b) rated:
(i), with respect to the companies providing the insurance under Article 11 .A. through E., above, by A. M.
Best Company as "A-X" or better (or the equivalent rating by another nationally recognized rating service) and
(it) with respect to the company providing the insurance under Article 11. F., a rating by A. M. Best Company
or similar rating service satisfactory to the Mobility Authority and/or its insurance consultant; and (c) otherwise
acceptable to the Mobility Authority.

All policies are to be written through companies registered to do business in the State of Texas. Such insurance
shall be maintained in full force and effect during the life of this Agreement or for a longer term as may be
otherwise provided for hereunder. Insurance furnished under Article 11. B.-F. above, shall name the Mobility
Authority as additional insureds and shall protect the Mobility Authority, the Contractor, their officers,
employees, directors, agents, and representatives from claims for damages for bodily injury and death and for
damages to property arising in any manner from the negligent or willful wrongful acts or failures to act by the
Contractor, its officers, employees, directors, agents, and representatives in the performance of the Services
rendered under this Agreement. Applicable Certificates shall also indicate that the contractual liability assumed
in Articles 7 and 8, above, is included.

The insurance carrier shall include in each of the insurance policies required under Article 11. A.-F. the
following statement: "This policy will not be canceled or non-renewed during the period of coverage without
at least thirty (30) days prior written notice addressed to the Central Texas Regional Mobility Authority, 3300
N. IH 35, Suite 300, Austin, TX 78705, Attention: Executive Director."

ARTICLE 12
DISPUTES

A. Disputes Between the Parties. Any dispute between the parties as to the interpretation of, subject matter
of, or in any way related to this Agreement, including a dispute concerning the cost of Services, is to be



resolved by the two parties attempting to reach a fair and equitable resolution by using good faith negotiation
followed by, if necessary, one or more of the following means: (1) mediation; (2) arbitration; and/or (3) legal
proceedings in a court of competent jurisdiction located in Travis County, Texas. Resolution of any claims,
questions, or disputed amounts shall be subject to approval by the Mobility Authority Board of Directors.

B. Disputes Not Related to Agreement Services. The Contractor shall be responsible for the settlement
of all contractual and administrative issues arising out of any procurement made by the Contractor or any
contract with a subcontractor in support of the Services authorized herein.

ARTICLE 13
SUCCESSORS AND ASSIGNS

The Contractor and the Mobility Authority do each hereby bind themselves, their successors, executors,
administrators and assigns to each other party of this agreement and to the successors, executors,
administrators and assigns of such other party in respect to all covenants of this Agreement. The
Contractor shall not assign, subcontract or transfer its interest in this Agreement without the prior written
consent of the Mobility Authority.

ARTICLE 14
SEVERABILITY

In the event any one or more of the provisions contained in this Agreement shall for any reason, be held
to be invalid, illegal, or unenforceable in any respect, such invalidity, illegality, or unenforceability shall
not affect any other provision thereof and this Agreement shall be construed as if such invalid, illegal, or
unenforceable provision had never been contained herein.

ARTICLE 15
PRIOR CONTRACTS SUPERSEDED

This Agreement constitutes the sole agreement of the Parties hereto for the services authorized herein and
supersedes any prior understandings or written or oral contracts between the Parties respecting the subject
matter defined herein.

ARTICLE 16
CONFLICT OF INTEREST

The undersigned Contractor represents that such Contractor has no conflict of interest that would in any way
interfere with its or its employees' performance of the Services for the Mobility Authority or which in any
way conflicts with the interests of the Mobility Authority. The Contractor and its subcontractors shall not
enter into any contract with other agencies or parties during the Agreement Period which could create a
conflict of interest with the Services provided to the Mobility Authority and shall exercise reasonable care
and diligence to prevent any actions or conditions that could result in a conflict with the Mobility
Authority's interests. The Contractor shall at all times comply with the Conflict of Interest Policy adopted by
the Mobility Authority. Questions regarding potential conflicts of interest shall be addressed to the
Executive Director, or his designee, for resolution.

ARTICLE 17
PUBLIC INFORMATION



The Mobility Authority will comply with Government Code, Chapter 552, the Public Information Act
(*P1A”), and 43 Texas Administrative Code 83.10 et seq. in the release of information produced under
this Agreement. The Mobility Authority will use reasonable efforts to notify the Contractor if a request
for public information is received which may require the Mobility Authority to disclose any portion of the
information provided by the Contractor or any other material that the Contractor has clearly marked as
proprietary, confidential, or otherwise exempt from disclosure under the PIA so as to allow the Contractor
the opportunity to protect such materials from public disclosure. The Mobility Authority is not obligated
to assert or argue on behalf of the Contractor that any information provided to the Mobility Authority is
exempt from required disclosure and shall not be liable for the disclosure of any information submitted by
the Contractor.

ARTICLE 18
CONTROLLING LAW, VENUE

This Agreement shall be governed and construed in accordance with the laws of the State of Texas. The
parties hereto acknowledge that venue is proper in Travis County, Texas, for all disputes.

ARTICLE 19
SIGNATORY WARRANTY

The undersigned signatory for the Contractor hereby represents and warrants that he or she is an officer
of the organization for which he or she has executed this Agreement and that he or she has full and
complete authority to enter into this Agreement on behalf of the Contractor. These representations and
warranties are made for the purpose of inducing the Mobility Authority to enter into this Agreement.

ARTICLE 20
NOTICES

All notices to either party by the other required under this agreement shall be delivered personally or sent
by certified or U.S. mail, postage prepaid, addressed to such party at the following addresses:

Contractor Mobility Authority:
Kapsch TrafficCom USA, Inc. Central Texas Regional Mobility Authority
211 E. 7th Street, Suite 800 3300 N IH-35, Suite 300
Austin, TX 78701 Austin, TX 78705
Attention: Janet Eichers Attention: General Counsel

All notices shall be deemed given on the date so delivered or so deposited in the mail, unless otherwise
provided herein. Either party may change the above address by sending written notice of the change to
the other party. Either party may request in writing that such notices shall be delivered personally or by
certified U.S. mail and such request shall be honored and carried out by the other party.

ARTICLE 21
INCORPORATION OF PROVISIONS

Attachments “A” through “C” are attached hereto and incorporated into this Agreement as if fully set forth




herein.

ARTICLE 22
ENTIRETY OF AGREEMENT

This writing, including Attachments and addenda, if any, embodies the entire Agreement and
understanding between the Parties hereto, and there are no agreements and understandings, oral or
written, with reference to the subject matter hereof that are not merged herein and superseded hereby. No
alteration, change or modification of the terms of this Agreement shall be valid unless made in writing
signed by both Parties hereto.

IN WITNESS WHEREOF, the Mobility Authority and the Contractor have executed this Agreement
as of the date first above written.

Mobility Authority:
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY:

By:

Mike Heiligenstein, Executive Director

Contractor:
KAPSCH TRAFFICCOM USA, INC.:

By:




ATTACHMENT A
IMAGE REVIEW PROPOSAL



ATTACHMENT B

FEE SCHEDULE
Pricing
* OCR Review: $0.019 Per Transaction
* Manuel Review: $0.039 Per Transaction

*  Plates associated with a Non-Rev account will be omitted from being charged a fee for Image Review.



ATTACHMENT C
IMAGE REVIEW SCHE

DULE

Task Name Duration  |Start Finish

CTRMA Image Review |mplementation 66 days Mon 7/30/18  Mon 10/29/18
Image Review Notice to Proceed Mon 7/30/18
Busiress Rules /Configuration 10 days Mon7/30/18 Fri 8/10/18
Infrastructure and Software Developmnet  16days Mon 7/30/18 Mon 8/20/18
5H71 Turnover to Kapsch Image Review 1 day Tue 8/21/18 Tue 8/21/18
5H71 Operational / Performance Monitoring 7 days Wed 8/22/18 Thu 8/30/18
290E Turnover to Kapsch Image Review 7 days Fri8/31/18 Mon 9/10/18
290E Operational / Performance Monitoring 7 days Tue 9/11/18 Wed 9/19/18
183A Turnover to Kapsch Image Review 1 day? Thu9/20/18 Thu 9/20/18
183A Operational / Performance Monitoring 7 days Fri9/21/18 Mon 10/1/18
Report Design Workshops 1 day Mon 8/6/18 Mon 8/6/18
Report Development / Changes 60 days Tue8/7/18 Mon 10/29/18

America:0053071/00022:69479835v1



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

RESOLUTION NO. 18-034
ACCEPT THE UNAUDITED FINANCIAL STATEMENTS FOR JUNE 2018

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 Executjve 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 June 2018, and has caused unaudited
Financial Statements to be prepared and attached to this resolution as Exhibit A.

NOW THEREFORE, BE IT RESOLVED, that the Board of Directors accepts the unaudited
Financial Statements for June 201 8, attached hereto as Exhibit A.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 25%
day of July 2018.

Submitted and reviewed by: Approved:
cofirey Pgtrov, General Counsel Ray A. Witkefson

Chairman, Board of Directors
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Central Texas Regional Mobility Authority
Income Statement
For the Period Ending June 30, 2018

Unaudited
Budget
Amount FY Actual Year to Percent of Actual Prior
2018 Date Budget Year to Date
REVENUE
Operating Revenue
Toll Revenue - Tags 61,069,539 69,704,827 114.14% 54,727,774
Video Tolls 14,377,753 15,331,454 106.63% 14,847,698
Fee Revenue 6,022,247 5,314,367 88.25% 6,075,891
Total Operating Revenue 81,469,539 90,350,647 110.90% 75,651,363
Other Revenue

Interest Income 950,000 2,541,537 267.53% 1,005,694
Grant Revenue 720,000 16,220,946 2252.91% 33,502,479
Reimbursed Expenditures 314,280 11 0.00% 207,873
Misc Revenue 5,500 1,339 24.35% 6,010
Total Other Revenue 1,989,780 18,763,833 943.01% 34,722,055
TOTAL REVENUE $83,459,319 $109,114,480 130.74% 110,373,418

EXPENSES

Salaries and Benefits
Salary Expense-Regular 3,520,456 3,723,507 105.77% 3,191,700
Salary Reserve 80,000 - - -

TCDRS 515,649 493,649 95.73% 467,544
FICA 165,251 164,960 99.82% 147,507
FICA MED 55,277 52,184 94.40% 46,089
Health Insurance Expense 396,258 342,410 86.41% 339,810
Life Insurance Expense 32,942 7,448 22.61% 7,478
Auto Allowance Expense 10,200 10,625 104.17% 10,200
Other Benefits 153,197 130,611 85.26% 201,689
Unemployment Taxes 19,950 4,233 21.22% 4,237
Total Salaries and Benefits 4,949,181 4,929,627 99.60% 4,416,254




Central Texas Regional Mobility Authority
Income Statement
For the Period Ending June 30, 2018

Unaudited
Budget

Amount FY Actual Year to Percent of Actual Prior
2018 Date Budget Year to Date

Administrative
Administrative and Office Expenses

Accounting 10,000 8,062 80.62% 7,723
Auditing 100,000 72,000 72.00% 98,880
Human Resources 15,000 30,010 200.07% 15,555
Legal - 28,983 - -
IT Services 103,500 129,288 124.92% 82,307
Internet 4,125 4,756 115.30% 1,893
Software Licenses 49,800 32,506 65.27% 69,101
Cell Phones 18,500 17,035 92.08% 17,388
Local Telephone Service 2,000 12,414 620.69% 15,718
Overnight Delivery Services 850 685 80.59% 109
Local Delivery Services 600 23 3.90% -
Copy Machine 17,000 14,226 83.68% 15,067
Repair & Maintenance-General 2,500 5416 216.66% 3,625
Community Meeting/ Events 2,000 - - 25
Meeting Expense 15,000 7,831 52.21% 16,281
Public Notices 100 25 25.00% 25
Toll Tag Expense 3,150 2,987 94.84% 1,570
Parking 4,200 704 16.77% 1,601
Mileage Reimbursement 11,200 5,473 48.86% 4,892
Insurance Expense 150,000 175,360 116.91% 148,390
Rent Expense 515,000 527,968 102.52% 544,164
Legal Services 288,000 248,450 86.27% 230,454
Total Administrative and Office Expenses 1,312,525 1,324,203 100.89% 1,274,768
Office Supplies
Books & Publications 6,000 4,381 73.01% 2,967
Office Supplies 19,900 11,624 58.41% 15,672
Computer Supplies 46,800 12,538 26.79% 37,901
Copy Supplies 1,000 1,488 148.76% 1,633
Other Reports-Printing 8,000 - - 6,054
Office Supplies-Printed 1,000 1,833 183.25% 1,097
Misc Materials & Supplies 2,750 - - 1,153
Postage Expense 900 384 42.65% 520

Total Office Supplies 86,350 32,247 37.34% 66,997




Central Texas Regional Mobility Authority
Income Statement
For the Period Ending June 30, 2018

Unaudited
Budget

Amount FY Actual Year to Percent of Actual Prior
2018 Date Budget Year to Date

Communications and Public Relations

Graphic Design Services 35,000 19,804 56.58% 6,625
Website Maintenance 130,000 35,891 27.61% 153,981
Research Services 110,000 179,589 163.26% 88,518
Communications and Marketing 400,000 181,729 45.43% 355,720
Advertising Expense 330,000 484,009 146.67% 247,449
Direct Mail 10,000 726 7.26% -
Video Production 31,000 8,913 28.75% 93,443
Photography 11,000 5,857 53.24% 3,701
Radio 10,000 12,194 121.94% 68,795
Other Public Relations 20,000 38,448 192.24% 15,000
Promotional Items 20,000 163 0.81% 7,293
Displays 5,000 2,124  42.48% -
Direct Mail Printing 6,500 - - -
Other Communication Expenses 50,500 53,759 106.45% 2,764
Total Communications and Public Relations 1,169,000 1,023,206 87.53% 1,043,288
Employee Development
Subscriptions 3,200 1,559 48.72% 1,965
Agency Memberships 51,250 37,287 72.76% 36,127
Continuing Education 10,500 874 8.32% 135
Professional Development 4,000 11,314 282.85% -
Other Licenses 1,750 248 14.17% 632
Seminars and Conferences 42,500 20,382 47.96% 26,358
Travel 97,000 53,002 54.64% 59,796
Total Employee Development 210,200 124,666 59.31% 125,013

Financing and Banking Fees

Trustee Fees 30,000 38,188 127.29% 40,551
Bank Fee Expense 6,500 5,059 77.84% 5,788
Continuing Disclosure 10,000 9,812 98.12% 10,191
Arbitrage Rebate Calculation 8,000 8,355 104.44% 7,160
Rating Agency Expense 30,000 15,500 51.67% 15,000

Total Financing and Banking Fees 84,500 76,913 91.02% 78,691

Total Administrative 2,862,575 2,581,234 90.17% 2,588,757



Central Texas Regional Mobility Authority
Income Statement
For the Period Ending June 30, 2018

Unaudited
Budget

Amount FY Actual Year to Percent of Actual Prior
2018 Date Budget Year to Date

Operations and Maintenance
Operations and Maintenance Consulting

GEC-Trust Indenture Support 155,000 120,473 77.72% 97,550
GEC-Financial Planning Support 50,000 - - 750
GEC-Toll Ops Support 20,000 3,109 15.54% 29,735
GEC-Roadway Ops Support 410,000 565,026 137.81% 619,584
GEC-Technology Support 60,000 2,106 3.51% 19,197
GEC-Public Information Support - 178,799 - 173,277
GEC-General Support 800,000 1,275,205 159.40% 1,027,678
General System Consultant 170,000 335,063 197.10% 173,140
Traffic Modeling - 373,843 - -
Traffic and Revenue Consultant 95,000 212,721 223.92% 148,376
Total Operations and Maintenance Consulting 1,760,000 2,692,501 152.98% 2,289,287

Roadway Operations and Maintenance

Roadway Maintenance 5,007,401 2,796,770  55.85% 3,161,191
Landscape Maintenance 2,500 129 5.16% 20
Signal & Illumination Maint 5,000 12,554 251.09% 25,041
Maintenance Supplies-Roadway 5,500 91,020 1654.91% 880
Tools & Equipment Expense 1,000 346 34.61% 399
Gasoline 13,700 14,379 104.96% 8,547
Repair & Maintenance-Vehicles 5,000 4,170 83.40% 2,973
Roadway Operations - 24,110 - -
Electricity - Roadways 200,000 147,517 73.76% 154,830
Total Roadway Operations and Maintenance 5,240,101 3,090,996 58.99% 3,353,881

Toll Processing and Collection Expense

Image Processing 1,563,594 1,971,292 126.07% 1,425,936
Tag Collection Fees 4,100,826 7,005,211 170.82% 3,989,106
Court Enforcement Costs 40,000 31,875 79.69% 16,091
DMV Lookup Fees 1,000 435  43.50% 485

Total Processing and Collection Expense 5,705,420 9,008,814 157.90% 5,431,617




Central Texas Regional Mobility Authority
Income Statement
For the Period Ending June 30, 2018

Unaudited
Budget

Amount FY Actual Year to

2018

Date

Percent of
Budget

Actual Prior
Year to Date

Toll Operations Expense

Facility maintenance - - - 30
Generator Fuel 5,000 382 7.64% 800
Fire and Burglar Alarm 500 493  98.70% 400
Refuse 1,700 1,255 73.83% 1,321
Telecommunications 120,000 67,094 5591% 57,762
Water - Irrigation 22,000 4,777  21.72% 14,281
Electricity 2,500 1,527 61.07% 1,990

ETC spare parts expense 20,000 - - -
Repair & Maintenace Toll Equip 5,000 - - 11,928
Law Enforcement 275,000 331,993 120.72% 228,570
ETC Maintenance Contract 1,755,098 1,820,568 103.73% 1,273,381
ETC Toll Management Center System Operation 294,588 1,364 0.46% 73,647

ETC Development 500,000 89,970 17.99% -

ETC Testing 25,000 - - -
Total Toll Operations Expense 3,026,386 2,319,424 76.64% 1,664,111
Total Operations and Maintenance 15,731,907 17,111,735 108.77% 12,738,895

Other Expenses
Special Projects and Contingencies

HERO 720,000 576,280 80.04% 1,365,143
Special Projects 113,000 - - 628,178
71 Express Net Revenue Payment 2,280,600 3,658,846 160.43% 650,998
Other Contractual Svcs 150,000 124,163 82.78% 103,035
Contingency 250,000 828 0.33% 25,062
Total Special Projects and Contingencies 3,513,600 4,360,117 124.09% 2,772,415




Central Texas Regional Mobility Authority
Income Statement
For the Period Ending June 30, 2018

Unaudited
Budget

Amount FY Actual Year to

2018

Date

Percent of
Budget

Actual Prior
Year to Date

Non Cash Expenses

Amortization Expense 385,000 508,027 131.96% 389,072
Amort Expense - Refund Savings 1,034,000 1,037,195 100.31% 1,032,735
Dep Exp- Furniture & Fixtures 2,620 2,614 99.76% 2,478
Dep Expense - Equipment 16,050 16,756 104.40% 15,501
Dep Expense - Autos & Trucks 19,312 20,826 107.84% 11,541
Dep Expense-Buildng & Toll Fac 177,115 176,840 99.84% 177,115
Dep Expense-Highways & Bridges 18,048,333 21,191,589 117.42% 17,459,980
Dep Expense-Communic Equip 196,115 - - 179,772
Dep Expense-Toll Equipment 2,756,238 2,471,981 89.69% 2,639,079
Dep Expense - Signs 325,900 325,893 100.00% 325,893
Dep Expense-Land Improvemts 884,934 884,934 100.00% 884,934
Depreciation Expense-Computers 13,210 18,034 136.51% 13,706
Total Non Cash Expenses 23,858,827 26,654,689 111.72% 23,131,805

Total Other Expenses 27,372,427 31,014,806 113.31% 25,904,220

Non Operating Expenses

Bond issuance expense 1,450,000 226,753 15.64% 1,358,618
Interest Expense 38,074,354 31,780,408 83.47% 30,916,362
Community Initiatives 100,000 56,000 56.00% 320,487
Total Non Operating Expenses 39,624,354 32,063,161 80.92% 32,595,467
TOTAL EXPENSES $90,540,444 $87,700,563 96.86% $78,243,593
Net Income ($7,081,125) $21,413,918 32,129,825




Central Texas Regional Mobility Authority
Balance Sheet
as of June 30, 2018

Unaudited
ASSETS

Current Assets
Cash

Regions Operating Account S 207,514 S 568,173

Cash in TexStar 176,847 555,990

Regions Payroll Account 17,239 163,250

Restricted Cash

Goldman Sachs FSGF 465 168,743,539 200,357,463

Restricted Cash - TexSTAR 127,797,970 169,407,160

Overpayments account 202,453 171,888

Total Cash and Cash Equivalents 297,145,563 371,223,923
Accounts Receivable

Accounts Receivable - 806,562

Due From Other Agencies 4,587 -

Due From TTA 788,976 543,096

Due From NTTA 671,737 917,173

Due From HCTRA 885,199 833,196

Due From TxDOT 750,600 13,983,903

Interest Receivable 192,484 325,529

Total Receivables 3,293,583 17,409,459
Short Term Investments

Agencies 84,914,738 125,567,230

Total Short Term Investments 84,914,738 125,567,230
Total Current Assets 385,353,884 514,200,613
Total Construction in Progress 784,984,285 555,833,091
Fixed Assets (Net of Depreciation and Amortization)

Computer 30,133 26,566

Computer Software 981,603 1,368,677

Furniture and Fixtures 12,633 15,246

Equipment 19,372 (2,521)

Autos and Trucks 59,518 50,458

Buildings and Toll Facilities 5,113,699 5,290,539

Highways and Bridges 743,328,068 764,519,657

Communication Equipment - 38,649

Toll Equipment 13,621,168 15,989,995

Signs 10,636,469 10,930,462

Land Improvements 9,739,005 10,623,939

Right of way 88,149,606 88,148,106

Leasehold Improvements 135,456 148,876

Total Fixed Assets 871,826,729 897,148,649
Other Assets

Intangible Assets-Net 103,478,202 104,528,643

2005 Bond Insurance Costs 4,287,957 4,501,466

Prepaid Insurance 46,518 37,999

Deferred Outflows (pension related) 711,563 711,563

Pension Asset 355,139 355,139

Total Other Assets 108,879,380 110,134,809

Total Assets $ 2,151,044,278 $ 2,077,317,163



Central Texas Regional Mobility Authority
Balance Sheet
as of June 30, 2018

Unaudited
LIABILITIES

Current Liabilities

Accounts Payable S 3,715,568 S 31,145,239

Construction Payable 2,368,029 218,439

Overpayments 205,278 174,457

Interest Payable 25,942,463 25,975,163

Deferred Compensation Payable 10,761 (1)

TCDRS Payable 85,557 55,060

Medical Reimbursement Payable - 1,585

Due to other Agencies 2,018,944 -

Due to TTA 1,505,464 -

Due to NTTA 107,895 52,294

Due to HCTRA 67,631 40,000

Due to Other Entities 2,132,896 6,385,973

71E TxDOT Obligation - ST 1,570,166 650,998
Total Current Liabilities 39,730,650 64,699,208
Long Term Liabilities

Compensated Absences 282,775 182,441

Deferred Inflows (pension related) 286,449 286,449

Long Term Payables 569,224 468,891

Bonds Payable

Senior Lien Revenue Bonds:

Senior Lien Revenue Bonds 2010 73,558,022 68,886,847

Senior Lien Revenue Bonds 2011 15,423,288 14,498,122

Senior Refunding Bonds 2013 139,885,000 143,685,000

Senior Lien Revenue Bonds 2015 298,790,000 298,790,000

Senior Lien Put Bnd 2015 68,785,000 68,785,000

Senior Lien Refunding Revenue Bonds 2016 358,030,000 358,030,000

Sn Lien Rev Bnd Prem/Disc 2013 8,100,777 10,030,039

Sn Lien Revenue Bnd Prem 2015 20,777,349 21,973,854

Sn Lien Put Bnd Prem 2015 3,726,157 5,589,461

Senior lien premium 2016 revenue bonds 51,697,634 56,017,883

Total Senior Lien Revenue Bonds 1,038,773,227 1,046,286,206

Sub Lien Revenue Bonds:

Sub Refunding Bnds 2013 100,530,000 101,530,000

Sub Debt Refunding Bonds 2016 74,305,000 74,690,000

Sub Refunding 2013 Prem/Disc 1,832,773 2,325,132

Sub Refunding 2016 Prem/Disc 9,155,305 10,024,548

Total Sub Lien Revenue Bonds 185,823,078 188,569,680

Other Obligations

TIFIA note 2015 51,912,351 52,531

SIB loan 2015 31,752,055 30,518,853

State Highway Fund Loan 2015 31,752,085 30,518,853

State 45SW Loan 22,080,000 -

2013 American Bank Loan - 3,570,000

71E TxDOT Obligation - LT 65,000,000 65,000,000

Regions 2017 MoPAC Note 17,000,000 -

Total Other Obligations 219,496,490 129,660,237
Total Long Term Liabilities 1,444,662,019 1,364,985,014

Total Liabilities 1,484,392,669 1,429,684,221

NET ASSETS

Contributed Capital 136,725,550 136,725,550

Net Assets Beginning 508,885,985 478,699,259

Current Year Operations 21,040,075 32,208,133

Total Net Assets 666,651,609 647,632,942

Total Liabilities and Net Assets $ 2,151,044,278 $ 2,077,317,163



Central Texas Regional Mobility Authority
Statement of Cash Flow

as of June 30, 2018
Unaudited

Cash flows from operating activities:

Receipts from toll fees $ 91,135,583
Receipts from other fees 1,350
Receipts from interest income 133,045
Payments to vendors (24,472,784)
Payments to employees (4,789,621)
Net cash flows provided by (used in) operating activities 62,007,573
Cash flows from capital and related financing activities:
Proceeds from notes payable 90,939,820
Receipts from Department of Transportation 29,454,250
Payments on principal (8,370,000)
Interest payments (50,627,836)
Acquisition of capital assets (29,886)
Acquisitions of construction in progress (240,645,921)
Net cash flows provided by (used in) capital and (179,279,573)

related financing activities

Cash flows from investing activities:

Interest income 2,541,537
Purchase of investments (178,524,435)
Proceeds from sale or maturity of investments 261,164,872

Net cash flows provided by (used in) investing activities 85,181,974

Net increase (decrease) in cash and cash equivalents (32,090,026)
Cash and cash equivalents at beginning of period 201,260,772
Cash and cash equivalents at end of period $ 169,170,746

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

Operating income $ 35,729,784
Adjustments to reconcile change in net assets to
net cash provided by operating activities:

Depreciation and amortization 25,617,494
Changes in assets and liabilities:
(Increase) decrease in accounts receivable 887,159
(Increase) decrease in prepaid expenses and other assets (8,519)
(Decrease) increase in accounts payable 873,382
Increase (decrease) in accrued expenses (1,091,727)
Total adjustments 26,277,790
Net cash flows provided by (used in) operating activities $ 62,007,573

Reconciliation of cash and cash equivalents:

Unrestricted cash and cash equivalents $ 427,207
Restricted cash and cash equivalents 168,743,539
Total $ 169,170,746




INVESTMENTS by FUND

Renewal & Replacement Fund
TexSTAR
Goldman Sachs
Agencies

Grant Fund
TexSTAR
Goldman Sachs
Agencies

Senior Debt Service Reserve Fund
TexSTAR
Goldman Sachs
Agencies

2010 Senior Lien DSF
Goldman Sachs
TexSTAR

2011 Debt Service Acct
Goldman Sachs

2013 Sr Debt Service Acct
Goldman Sachs

2013 Sub Debt Service Account
Goldman Sachs

2015 Sr Capitalized Interest
Goldman Sachs
TexSTAR

2015A Debt Service Account
Goldman Sachs

2015B Debt Service Account
Goldman Sachs

2016 Sr Lien Rev Refunding Debt Service Account
Goldman Sachs

2016 Sub Lien Rev Refunding Debt Service Account
Goldman Sachs

2016 Sub Lein Rev Refunding DSR
Goldman Sachs

Operating Fund
TexSTAR
TexSTAR-Trustee
Goldman Sachs

Revenue Fund
Goldman Sachs

General Fund
TexSTAR
Goldman Sachs

2013 Sub Debt Service Reserve Fund
TexSTAR
Goldman Sachs
Agencies

71E Revenue Fund
Goldman Sachs

MoPac Revenue Fund
Goldman Sachs

MoPac Construction Fund
Goldman Sachs

MoPac General Fund
Goldman Sachs

MoPac Operating Fund
Goldman Sachs

MoPac Loan Repayment Fund
Goldman Sachs

2015B Project Account
Goldman Sachs
Agencies
TexSTAR

2015A Project Account
TexSTAR
Goldman Sachs

2015 TIFIA Project Account
Goldman Sachs
Agencies

2015 State Highway Fund Project Account
Goldman Sachs

2015 SIB Project Account
TexSTAR
Goldman Sachs

2011 Sr Financial Assistance Fund
Goldman Sachs
TexSTAR

45SW Project Fund
Goldman Sachs

45SW Trust Account Travis County
Goldman Sachs

10

512,811.77
87,907.00

9,228,557.07
481,439.28

5,771,861.43
25,431,902.28
49,937,092.45

903,215.78

761,005.51
5,251,354.97
3,046,469.59

3,827.60
46,549,132.13

3.30
1,724,263.35
8,755,140.57
1,884,660.47
6,729,020.77

176,846.79
145,494.34
24,750.00

4,373,087.92

25,457,456.56
40,414,176.68

5,091,304.14
3,518,722.12
3,855,890.89

36,986.04

15,986,657.45

73,627.01

13,059,885.53
20,028,109.49
7,685,256.24

0.04

27,011,519.11
14,949,535.71

215.50

5,485,415.79
43,449.57

4.14
20,495,119.62

7,530.65

864,088.48

Balance
June 30, 2018

600,718.77

9,709,996.35

81,140,856.16

903,215.78
761,005.51
5,251,354.97
3,046,469.59

46,552,959.73

3.30
1,724,263.35
8,755,140.57
1,884,660.47

6,729,020.77

347,091.13

4,373,087.92

8,610,026.26
3,855,890.89
36,986.04

15,986,657.45

40,773,251.26

0.04

41,961,054.82

215.50

5,528,865.36

20,495,123.76

7,530.65

864,088.48
309,899,534.88

TexSTAR 126,599,255.88
Goldman Sachs 164,330,801.60
Agencies & Treasury Notes 84,914,737.65

$ 375,844,795.13



Amount in Trustee TexStar
2011 Sr Lien Financial Assist Fund
2013 Sub Lien Debt Service Reserve
General Fund
Trustee Operating Fund
Renewal and Replacement
Grant Fund
Senior Lien Debt Service Reserve Fund
2015A Sr Ln Project Cap Interest
2015B Sr Ln Project
2015E SIB Project Account

Amount in TexStar Operating Fund

Goldman Sachs
Operating Fund
45SW Trust Account Travis County
45SW Project Fund
2015A Project Account
2015B Project Account
2015D State Highway Fund Project Acct
2015C TIFIA Project Account
2015E SIB Project Account
2011 Sr Financial Assistance Fund
2010 Senior DSF
2011 Senior Lien Debt Service Acct
2013 Senior Lien Debt Service Acct
2013 Subordinate Debt Service Acct
2015 Sr Capitalized Interest
2015A Debt Service Acct
2015B Debt Service Acct
2016 Sr Lien Rev Refunding Debt Service Account
2016 Sub Lien Rev Refunding Debt Service Account
2016 Sub Lein Rev Refunding DSR
Grant Fund
Renewal and Replacement
Revenue Fund
General Fund
Senior Lien Debt Service Reserve Fund
71E Revenue Fund
2013 Sub Debt Service Reserve Fund
MoPac Revenue Fund
MoPac General Fund
MoPac Operating Fund
MoPac Loan Repayment Fund
MoPac Managed Lane Construction Fund

Amount in Fed Agencies and Treasuries
Amortized Principal

Certificates of Deposit

Total in Pools

Total in GS FSGF

Total in Fed Agencies and Treasuries

Total Invested

CTRMA INVESTMENT REPORT

Month Ending 06/30/18

Balance Discount Balance

6/1/2018 Additions Amortization | Accrued Interest| Withdrawals 6/30/2018
20,464,336.39 30,783.23 20,495,119.62
5,083,657.08 7,647.06 5,091,304.14
25,419,220.01 38,236.55 25,457,456.56
393,469.32 1,626,190.02 835.00 1,875,000.00 145,494.34
512,041.53 770.24 512,811.77
9,214,695.96 13,861.11 9,228,557.07
5,763,192.21 8,669.22 5,771,861.43
46,479,216.35 69,915.78 46,549,132.13
7,673,713.16 11,543.08 7,685,256.24
14,174,965.42 10,450.37 8,700,000.00 5,485,415.79
135,178,507.43 1,626,190.02 192,711.64| 10,575,000.00| 126,422,409.09
251,521.22 1,875,000.00] [ 325.57]  1,950,000.00 176,846.79
0.00 1,650,940.00 0.02 1,626,190.02 24,750.00
863,350.97 1,194.98 457.47 864,088.48
3,698,438.32 8,773.10 3,699,680.77 7,530.65
0.00 0.04 0.04
13,041,045.35 18,840.18 13,059,885.53
0.00 0.00 215.50 215.50
36,611,540.88 51,846.76 9,651,868.53 27,011,519.11
933,566.90|  8,700,000.00 1,167.69|  9,591,285.02 43,449.57
4.13 0.01 4.14
752,298.64 149,976.11 941.03 903,215.78
759,954.21 1,051.30 761,005.51
4,376,860.26 869,017.46 5,477.25 5,251,354.97
2,538,606.58 504,686.61 3,176.40 3,046,469.59
3,822.31 5.29 3,827.60
3.30 3.30
1,436,594.55 285,871.46 1,797.34 1,724,263.35
7,769,552.10 975,488.63 10,099.84 8,755,140.57
1,570,384.57 312,311.05 1,964.85 1,884,660.47
1,698,546.05 5,000,000.00 30,474.72 6,729,020.77
480,774.19 665.09 481,439.28
190,797.46 263.94 103,154.40 87,907.00
3,465,492.77| 10,699,443.10 6,959.94 9,798,807.89 4,373,087.92
37,204,554.15 4,391,137.33 50,011.96 1,231,526.76] 40,414,176.68
208,196.18| 25,221,875.00 1,831.10 25,431,902.28
3,176,287.32 690,764.83 3,838.74 15,000.00|  3,855,890.89
3,513,861.14 4,860.98 3,518,722.12
41,659.15 162,419.52 179.26 167,271.89 36,986.04
538.35 52.28 590.63 0.00
228,124.26 250,767.99 187.38 405,452.62 73,627.01
48,325.18 47,804.53 15.31 96,145.02 0.00
17,781,664.99 27,602.46 1,822,610.00 15,986,657.45
142,394,844.26] 59,912,503.62 0.00 233,494.74| 38,210,041.02] 164,330,801.60
114,889,650.32 25,087.33 30,000,000.00| 84,914,737.65
114,889,650.32 0.00 25,087.33 0.00| 30,000,000.00] 84,914,737.65
135,430,028.65 3,501,190.02 193,037.21| 12,525,000.00f 126,599,255.88
142,394,844.26 59,912,503.62 233,494.74| 38,210,041.02| 164,330,801.60
114,889,650.32 0.00 25,087.33 30,000,000.00 84,914,737.65
392,714,523.23| 63,413,693.64 25,087.33 426,531.95| 80,735,041.02 375,844,795.13

All Investments in the portfollio are in compliance with the CTRMA's Investment policy and the relevent provisions of the Public Funds Investment Act Chapter 2256.023
William Chapman, CFO
Mary Temple, Controller

1"

Rate
June

1.8300%
1.8300%
1.8300%
1.8300%
1.8300%
1.8300%
1.8300%
1.8300%
1.8300%
1.8300%

1.8300%

1.740%
1.740%
1.740%
1.740%
1.740%
1.740%
1.740%
1.740%
1.740%
1.740%
1.740%
1.740%
1.740%
1.740%
1.740%
1.740%
1.740%
1.740%
1.740%
1.740%
1.740%
1.740%
1.740%
1.740%
1.740%
1.740%
1.740%
1.740%
1.740%
1.740%
1.740%



6/30/2018

44%

Allocation of Funds

BTotal in Pools
@Total in Money Market
OTotal in Fed Agencies
@Total in CD's
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Amount of Investments As of

June 30, 2018

Agency CUSIP # COST Book Value Market Value Yield to Maturity Purchased Matures FUND

Federal Home loan Bank 313378QK0 10,253,642.07 10,061,752.35 9,973,520.00 1.0369% 2/8/2016 3/8/2019 2015B Sr Project
US Treasury Note 919828A34 9,952,900.00 9,966,357.14 9,965,234.40 2.0748% 5/2/2018 11/30/2018 2015B Sr Project
Federal Home loan Bank 3130A8BD4 Matured Matured Matured 1.2288% 6/7/2017 6/29/2018 Senior DSRF
Fannie Mae 3135G0G72 19,946,880.00 19,982,293.34 19,909,580.00 1.3401%  9/15/2017 12/14/2018 Senior DSRF
Federal Home loan Bank 3130ABJD9 Matured Matured Matured 1.2265% 6/7/2017 6/5/2018 2016 Sub DSRF
US Treasury Note 912828C65 19,929,687.50 19,954,799.11 19,902,343.80 1.9260%  1/25/2018 3/31/2019 Senior DSRF
Farmer Mac 3132X0wW64 10,000,000.00 10,000,000.00 9,999,100.00 2.3297% 5/8/2018 5/8/2019 Senior DSRF
US Treasury Note 912828A34 14,929,350.00 14,949,535.71 14,947,851.60 2.0708% 5/2/2018 11/30/2018 2015C TIFIA Project

85,012,459.57 84,914,737.65 84,697,629.80

Cummulative 6/30/2018 Interest Income June 30, 2018
Agency CUSIP # COST Amortization Book Value Maturity Value Accrued Interest Amortization Interest Earned

Federal Home loan Bank 313378QK0 10,253,642.07 191,889.72 10,061,752.35 10,000,000.00 15,625.00 (6,861.37) 8,763.63
US Treasury Note 919828A34 9,952,900.00 (13,457.14) 9,966,357.14 10,000,000.00 10,416.67 6,728.57 17,145.24
Federal Home loan Bank 3130A8BD4 Matured Matured Matured 25,000,000.00 18,229.17 7,153.80 25,382.97
Fannie Mae 3135G0G72 19,946,880.00 (35,413.34) 19,982,293.34 20,000,000.00 18,750.00 2,951.11 21,701.11
Federal Home loan Bank 3130ABJD9 Matured Matured Matured 5,000,000.00 4,687.50 0.04 4,687.54
US Treasury Note 912828C65 19,929,687.50 (25,111.61) 19,954,799.11 20,000,000.00 27,083.33 5,022.32 32,105.65
Farmer Mac 3132X0wW64 10,000,000.00 - 10,000,000.00 10,000,000.00 19,416.67 - 19,416.67
US Treasury Note 912828A34 14,929,350.00 (20,185.71) 14,949,535.71 15,000,000.00 15,625.00 10,092.86 25,717.86

85,012,459.57 97,721.92 84,914,737.65 115,000,000.00 129,833.34 | 25,087.33 | 154,920.67
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ESCROW FUNDS

Travis County Escrow Fund - Elroy Road

Balance Accrued Balance
6/1/2018 Additions Interest Withdrawals 6/30/2018
Goldman Sachs 2,390,308.77 6,691.23 3,098.08 25,378.34 2,374,719.74
Campo Regional Infrastructure Fund
Balance Accrued Balance
6/1/2018 Additions Interest Withdrawals 6/30/2018
Goldman Sachs 2,015,605.69 - 2,788.22 - 2,018,393.91
183S Utility Custody Deposit
Balance Accrued Balance
6/1/2018 Additions Interest Withdrawals 6/30/2018
Goldman Sachs 687.89 650,000.00 9.44 630,774.03 19,923.30
TexStar 2,022,923.19 - 2,637.60 650,000.00 1,375,560.79

14



183 South Design-Build Project

Contingency Status
June 30, 2018

CENTRAL TEXAS REGIONAL
MOBILITY AUTHORITY

Original Construction Contract Value: $581,545,700

Total Project Contingency

$47,860,000

CO#1 City of Austin ILA Adjustment

($2,779,934)

Obligations

CO#2  Addition of Coping to Soil Nail Walls $742,385
CO#4  Greenroads Implementation $362,280
CO#6  51st Street Parking Trailhead S477,583
CO#9 Patton Interchange Revisions $3,488,230

Others Less than $300,000 (6) $549,576
Executed Change Orders $2,840,120
Change Orders Under Negotiation $9,050,000

Potential Contractual Obligations

$10,590,000

(-) Total Obligations

$22,480,120

Remaining Project Contingency

$25,379,880
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ﬁ

SH 45SW Construction
Contingency Status
June 30, 2018

MO EllLITY AUTH um‘ﬁ

Original Construction Contract Value: $75,103,623

[Total Project Contingency [$ 7,520,000 |
CO#01 Asbestos Removal S 1,962
CO#02 TCEQ Protection Plan S 103,773
CO #03 Conduit Installation Revision S (11,970)
CO #04 Installation of PEC and TWC Conduits S 458,439
CO #05 Installation of SSTR Drilled Shafts and Moment Slab S 538,945
CO #06 Feature 004 Protection and Bridge Drain Assembly S 2,932
CO #07 Traffic Control Savings and Removal of Mulch S (5,560)

g CO #08 Slope Protection Under Bear Creek Bridge S 167,338
B |CO#09 Temporary Relocation of Overhead Lines S 7,227
%” CO #10 Bridge Drain Outfall Revision and Bicycle Detour Plan S 28,229
O [CO#11 Additional Clearing for PEC Transmission Lines S 86,609
CO#12 Closure Plan / Mitigation for Potential Features 11 and 12 S -
CO #13 Elevation Changes in Retaining Walls 20 and 24 S -
CO #14 Driveway Revision and Spot Mowing $ -
Executed Change Orders S 1,377,924
Change Orders in Negotiations | S -
Potential Contractual Obligations | S 2,073,061
|(-) Total Obligations |$ 3,450,985 |
|Remaining Project Contingency |$ 4,069,015 |
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MOPAC Construction

Financial Status
June 30, 2018

CENTRAL TEXAS REGIONA
MOBILITY AUTHORITY

Original Construction Contract Value: $ 136,632,100
CO#01B 5th & Cesar Chavez SB Reconfig (Construction) $593,031
CO#058B FM 2222 Bridge NB Ret Wall Abutment Repair (Construction) $850,000
CO#07 FM 2222 Exit Storage Lane $426,000
CO#08C Refuge Area: Added Shoulder Adjustment Sound Wall #1 $2,508,548
CO#09 Westover SB Frontage Repairs $450,000
CO#12 Barrier Rail Opaque Seal $542,419

g Cco#17 Bike and Ped Improvements at Far West Blvd Bridge/FM 2222 $971,889

-g CO#20 Northern Terminus Sound Wall #3 (51,210,540)

o CO#32 Void of CO#05B, #09, #10, UPRR (51,501,437)

)

g CO#33 Shared Use Path at US 183 (51,000,000)

5 CO#34 Undercrossing Fire Protection $1,412,574 s
CO#35 TxDOT Duct Bank Interference $1,357,196 a
CO#36 Non-Compliant Existing lllumination $2,226,189 %
CO#37 NB Pavement Cross Slope and Profile Corrections $3,635,477 §
CO#38 SB Pavement Cross Slope and Profile Corrections $3,100,298 <
CO#42 NBO4, NB08, and Westminster Wall Revisions (5402,964)

Total of Others Less than $300,000 (21) $1,572,258
Executed Change Orders $ 15,530,938
|Revised Construction Contract Value $ 152,163,038 |
|Change Orders under Negotiation $ 1,215,854 |
|Potentia| Construction Contract Value $ 153,378,892 |
|Incentive/ Milestone $ 21,500,000 |
|Potentia| Construction Contract Value with Incentive/Milestone S 174,878,892 |
|Amount paid CH2M for Incentives/Milestones $ (16,825,210) |
|Amount paid CH2M through June 2018 draw (as of 06/30/2018) $ (122,243,668) |
|Assessed Liquidated Damages $ (20,000,000) |
|Potentia| Amount Payable to CH2M $ 15,810,015 |
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TexSTAQb

Monthly Newsletter - June 2018

Performance
As of June 30, 2018 June Averages
Current Invested Balance $6,250,002,595.51  Average Invested Balance $6,421,044,101.59
Weighted Average Maturity (1) 22 Days  Average Monthly Yield, on a simple basis 1.8300%
Weighted Average Maturity (2) 94 Days  Average Weighted Average Maturity (1)* 26 Days
Net Asset Value 0.999991  Average Weighted Average Maturity (2)* 99 Days
Total Number of Participants 874 Definition of Weighted Average Maturity (1) & (2)
Management Fee on Invested Balance 0.06%* (1) This weighted average maturity calculation uses the SEC Rule 2a-7 definition for stated
maturity for any floating rate instrument held in the portfolio to determine the weighted
Interest Distributed $9,971,455.88 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 to have a maturity equal to the period
Management Fee Collected $316,628.14 remaining until the next readjustment of the interest rate.
(2) This weighted average maturity calculation uses the final maturity of any floating rate
9% of Portfolio Invested Beyond 1 Year 9.83% instruments held in the portfolio to calculate the weighted average maturity for the pool.
Standard & Poor’s Current R ating AAAM * The maximum management fee authorized for the TexSTAR Cash Reserve Fund is 12

basis points. This fee may be waived in full or in part in the discretion of the TexSTAR

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

New Participants

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

% Brewster County ESD 1 * Fort Bend County MUD 136
% Galveston County MUD 45 * Galveston County MUD 46
% Harris County MUD 531 * Trinity County

Economic Commentary

After a typical seasonally slower first quarter, U.S. growth rebounded in the second quarter as Europe and Japan struggled to
regain momentum. Markets reacted nervously to further escalation in the China-U.S. trade dispute, a recommitment by China
to retaliate in kind to U.S. tariffs, a widening of the scope of tariffs by the U.S., and China’s comments that it will target U.S.
firms’ operations in China. Negotiations between Washington and Beijing were largely unsuccessful, culminating in the Trump
administration threatening to impose tariffs on up to $450 billion of Chinese goods. However, so far, 25% tariffs on $34 billion of
Chinese imports are set to go into effect in early July. Additionally, the steel/aluminum tariff exemptions granted in March to the
European Union, Canada and Mexico were allowed to expire, prompting retaliation against a variety of U.S. goods. The Federal
Reserve (Fed) raised rates by 25bps to 1.75%-2.00% at its June Federal Open Market Committee (FOMC) meeting, a move that
was widely anticipated. However, the median interest rate forecast “dot plot” increased from a total of three to four hikes in 2018,
a decision that was more hawkish than expected. In addition, starting in January 2019 there will be a press conference after every
meeting. The description of the economy was upbeat and there was no longer a reference to inflation expectations being low in
the statement. Unemployment rate projections were lowered further while growth and inflation for 2018 were revised up slightly.

A deep dive into the data tells us the global economy is just fine. The U.S. should likely post about 4% GDP growth in the
second quarter and 3.5% over the balance of 2018, with the labor market likely to be especially tight. Our base case scenario
remains above trend growth. Although the Fed has been raising rates for 2 ¥z years, and will likely end the hiking cycle in 12 to
18 months with the fed funds rate at about 3%, the impact of U.S. tax reform and fiscal stimulus has yet to be fully felt. While
we expect 3.5% 10-year Treasury yields at the end of 2018, our quantitative models are still flashing 4%. Low global real rates,
U.S. stimulus and a stable global banking system don’t seem to be the ingredients of recession. Although the trade and tariff
front and geopolitical risks remain in flux, perhaps the biggest risk to the market will occur in the fourth quarter, when the Fed
finishes transforming quantitative easing (QE) to quantitative tightening (QT) and the aggregate central bank balance sheet shifts
from net expansion to contraction. Then we will see if QE was more about asset price inflation than price inflation. The growth
slowdown and increased market volatility have caused many investors to rethink their strategies. Certainly, we expect market
volatility to escalate further the closer we get to QT. But for us, this isn’t the time to be shaken out of the market. It's the time to
embrace that volatility, do our research and invest where the value has been created.

This information is an excerpt from an economic report dated June 2018 provided to Te)]@l’AR 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

As of June 30, 2018

Portfolio by
Type of Investment

31 to 90 days
27.33%

8 to 30 days
16.46%

Distribution of
Participants by Type

As of June 30, 2018

1to 7 days
56.21%

Treasuries

Repurchase 12.78%

Agreements
38.11%

Agencies
49.11%

Portfolio by
Maturity

As of June 30, 2018

Other
7.43%

City
26.09%

Utility District

0
23.11% County

6.18%

Health Care
3.09%

Higher
Education
2.75%

School District
31.35%

Historical Program Information

Average Book Market Net Number of

Month Rate Value Value Asset Value WAM (1)* WAM (2)* Participants
Jun 18 1.8300%  $6,250,002,595.51  $6,250,027,195.61 0.999991 26 99 874
May 18  1.7258% 6,489,773,533.02 6,489,474,005.73 0.999953 29 106 868
Aprl18  1.6304% 6,358,425,417.53 6,358,101,312.82 0.999949 18 99 861
Mar 18  1.4995% 6,461,363,510.56 6,460,804,379.93 0.999892 28 105 857
Feb 18  1.3518% 7,130,310,070.00 7,129,718,573.04 0.999917 28 97 854
Jan 18  1.2900% 7,090,345,755.93 7,090,199,741.00 0.999979 31 83 853
Dec 17 1.1762% 6,518,450,917.63 6,518,448,483.33 0.999984 36 82 853
Nov 17  1.0695% 6,157,485,042.89 6,157,068,439.39 0.999932 38 90 853
Oct17  1.0482% 5,848,642,382.89 5,848,708,234.12 1.000011 38 96 852
Sepl7  1.0384% 5,841,986,573.82 5,842,202,955.19 1.000022 28 92 848
Augl7  1.0343% 5,770,863,631.13 5,770,945,786.15 1.000014 33 102 846
Jul 17 0.9827% 5,941,902,116.09 5,941,981,984.60 1.000013 32 97 844

Portiolio Asset Summary as of June 30, 2018

Book Value Market Value
Uninvested Balance $ (2,219.71) $ (2,219.71)
Accrual of Interest Income 5,143,898.75 5,143,898.75
Interest and Management Fees Payable (10,042,926.58) (10,042,926.58)
Payable for Investment Purchased 0.00 0.00

Repurchase Agreement
Government Securities

2,384,066,999.72
3,870,836,843.33

2,384,066,999.72
3,870,861,443.43

Total

$ 6,250,002,595.51

$ 6,250,027,195.61

Marketvalue of collateral supporting the Repurchase Agreements is atleast 102% of the Book Value. The portfolio is managed by J.P. Morgan Chase & Co. and the assets are safekept
in a separate custodial account at the Federal Reserve Bank in the name of TexSTARg The only source of payment to the Participants are the assets of TexSTAR. There is
no secondary source of payment for the pool such as insurance or guarantee. Should you require a copy of the portfolio, please contact TexSTAR Participant Services.



TexSTAR versus 90-Day Treasury Bill

COOo000OoRRRREREEN
oRrwWhaNLONWULOKOR
Snonouolononowno

RS \ ,19\ ,{?\
Q\ <°\ AN

P

>
S
S S
S

XN
b‘\\' u\'\' \"\, v\q’

.
Q'»

>

P

PRI
\<9\

Q Q
Qv
AN

\&Cb\’v&cb
(9\»% >

>
S
AP

>
N
,-19

@
Q\
N \<o\

\<,)\

@ TexSTAR Rate @ 90 Day T-BILL Rate

This material is for information purposes only. This information does not represent an offer to buy or sell a security. The above rate information is obtained from sources that are believed
to be reliable; however, its accuracy or completeness may be subject to change. The TexSTAR management fee may be waived in full or in part at the discretion of the TexSTAR co-
administrators and the TexSTAR rate for the period shown reflects waiver of fees. This table represents historical investment performance/return to the customer, net of fees, and is not an
indication of future performance. An investment in the security is not insured or guaranteed by the Federal Deposit Insurance Corporation or any other government agency. Although the
issuer seeks to preserve the value of an investment at $1.00 per share, it is possible to lose money by investing in the security. Information about these and other program details are in the
fund’s Information Statement which should be read carefully before investing. The yield on the 90-Day Treasury Bill (“T-Bill Yield”) is shown for comparative purposes only. When comparing
the investment returns of the TexSTAR pool to the T-Bill Yield, you should know that the TexSTAR pool consist of allocations of specific diversified securities as detailed in the respective
Information Statements. The T-Bill Yield is taken from Bloomberg Finance L.P. and represents the daily closing yield on the then current 90-day T-Bill. The TexSTAR yield is calculated in
accordance with regulations governing the registration of open-end management investment companies under the Investment Company Act of 1940 as promulgated from time to time by
the federal Securities and Exchange Commission.

Daily Summary for June 2018

Mny Mkt Fund Daily Allocation TexSTAR Invested Market Value ~ WAM WAM
Date Equiv. [SEC Std.] Factor Balance Per Share Days (1)* Days (2)*
6/1/2018 1.7815% 0.000048808 $6,444,937,437.13 0.999954 28 102
6/2/2018 1.7815% 0.000048808 $6,444,937,437.13 0.999954 28 102
6/3/2018 1.7815% 0.000048808 $6,444,937,437.13 0.999954 28 102
6/4/2018 1.7794% 0.000048751 $6,419,122,700.24 0.999954 27 102
6/5/2018 1.7671% 0.000048414 $6,476,384,071.25 0.999952 26 102
6/6/2018 1.7718% 0.000048543 $6,462,665,081.36 0.999944 30 105
6/7/2018 1.7739% 0.000048601 $6,432,314,248.07 0.999957 29 104
6/8/2018 1.7641% 0.000048331 $6,493,538,238.19 0.999957 28 101
6/9/2018 1.7641% 0.000048331 $6,493,538,238.19 0.999957 28 101
6/10/2018 1.7641% 0.000048331 $6,493,538,238.19 0.999957 28 101
6/11/2018 1.7667% 0.000048402 $6,542,012,145.04 0.999957 28 100
6/12/2018 1.7649% 0.000048354 $6,516,687,568.17 0.999962 28 100
6/13/2018 1.7738% 0.000048596 $6,536,811,611.38 0.999958 26 97
6/14/2018 1.8387% 0.000050375 $6,493,904,421.81 0.999965 26 101
6/15/2018 1.8576% 0.000050893 $6,530,975,166.11 0.999965 26 99
6/16/2018 1.8576% 0.000050893 $6,530,975,166.11 0.999965 26 99
6/17/2018 1.8576% 0.000050893 $6,530,975,166.11 0.999965 26 99
6/18/2018 1.8556% 0.000050839 $6,520,788,661.72 0.999963 25 98
6/19/2018 1.8448% 0.000050543 $6,473,234,287.42 0.999977 25 99
6/20/2018 1.8411% 0.000050442 $6,491,322,323.27 0.999981 26 99
6/21/2018 1.8415% 0.000050453 $6,382,862,742.84 0.999980 26 100
6/22/2018 1.8761% 0.000051401 $6,310,321,327.03 0.999984 23 97
6/23/2018 1.8761% 0.000051401 $6,310,321,327.03 0.999984 23 97
6/24/2018 1.8761% 0.000051401 $6,310,321,327.03 0.999984 23 97
6/25/2018 1.8777% 0.000051445 $6,296,466,460.59 0.999985 23 97
6/26/2018 1.8780% 0.000051451 $6,246,182,520.36 0.999994 23 97
6/27/2018 1.8777% 0.000051443 $6,262,394,359.52 0.999995 23 96
6/28/2018 1.8853% 0.000051652 $6,238,848,148.22 0.999995 23 96
6/29/2018 1.9627% 0.000053773 $6,250,002,595.51 0.999991 22 94
6/30/2018 1.9627% 0.000053773 $6,250,002,595.51 0.999991 22 94
Average 1.8300% 0.000050138 $6,431,044,101.59 26 99
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TexSTAR Board Members

William Chapman Central Texas Regional Mobility Authority Governing Board President

Nell Lange City of Frisco Governing Board Vice President
Eric Cannon City of Allen Governing Board Treasurer
David Medanich FirstSouthwest / Hilltop Securities Governing Board Secretary
Jennifer Novak J.P. Morgan Asset Management Governing Board Asst. Sec./Treas.
Nicole Conley Austin ISD Advisory Board

Becky Brooks Government Resource Associates, LLC ~ Advisory Board

Monte Mercer North Central TX Council of Government Advisory Board

David Pate Richardson ISD Advisory Board

James Mauldin University of North Texas System Advisory Board

For more information contact TexSTAR Participant Services % 1-800-839-7827 % www.texstar.org

Hilltopsecurities TP JPMorgan

A Hilltop Holdings Company. Asset Management




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

RESOLUTION NO. 18-035

APPROVING FINANCIAL INSTITUTIONS AND QUALIFIED BROKERS
AUTHORIZED TO PROVIDE INVESTMENT SERVICES AND ENGAGE IN INVESTMENT
TRANSACTIONS WITH THE MOBILITY AUTHORITY.,

WHEREAS, pursuant to Texas Government Code §2256.005(¢), the Board is required to review the
Mobility Authority’s investment policy and investment strategy annually and record any changes made to
either the investment policy or investment strategy; and

WHEREAS, Article | of Chapter 2 of the Mobility Authority Policy Code establishes the Mobility
Authority’s investment policy and strategy in compliance with the Texas Public Funds Investment Act,
Chapter 2256 of the Texas Government Code; and

WHEREAS, by Resolution No. 18-003, dated February 28, 2018, the Board reviewed and approved the
Mobility Authority’s current investment policy and strategy set forth in Article 1 of Chapter 2 of the
Mobility Authority Policy Code and found that there had been no changes to either the policy or strategy;
and

WHEREAS, pursuant to Texas Government Code §2256.025, the Board is required to review and adopt a
list of qualified brokers that are authorized to engage in investment transactions with the Mobility
Authority; and

WHEREAS, by Resolution No. 18-003, dated February 28, 2018, the Board reviewed and adopted a list of
qualified brokers that are authorized to engage in investment transactions with the Mobility Authority; and

WHEREAS, the Chief Financial Officer has reviewed the attributes and qualifications of Vining Sparks
IBG, L.P. to potentially engage in investment transactions with the Mobility Authority, and has concluded
that the firm is qualified to do so; and

WHEREAS, the Executive Director and Chief Financjal Officer recommend that Vining Sparks IBG, L.P.
be added to the current list of financial institutions and qualified brokers attached hereto as Exhibit A.

NOW, THEREFORE, BE IT RESOLVED that Board accepts and approves the addition of Vining Sparks
IBG, L.P. to the firms listed on Exhibit A to this resolution as those authorized to provide investment
services and engage in investment transactions with the Mobility Authority.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 25% day of
July 2018.

Submitted and reviewed by: Approved:

’ g::e;;é Petév,iGeneraI Counsel Ray A/Wilkerson

Chairmr, Board of Directors




Exhibit A



Authorized Investment Broker Dealers and Financial Institutions

Alamo Capital (Wes Hall)
201 N. Civic Dr, Suite 145
Walnut Creek, CA 94596

Cantor Fitzgerald (Ken Guillory)
1700 Post Oak Blvd, 2 BLVD Place, Suite 250
Austin, TX 78701

Bank of America Securities
One Bryant Park, 4th Floor
New York, NY 10036

FTN Financial Capital Markets (Steve Albert)
206 Wild Basin Road, Suite 109
Austin, Texas 78746

First Allied Securities, Inc. (Keith Miller)
655 West Broadway, 12 Floor
San Diego, CA 92101

First Empire Securities (Ron Gross)
100 Motor Parkway, 2™ Floor
Hauppauge, NY 11788

First Southwest Company
325 North Saint Paul, 8th Floor
Dallas, TX 75201

JPMorgan Chase Securities, Inc.
1717 Main Street, Lower Level 1
Dallas, TX 75201

Ladenburg Thalmann & Co. (Steve Neri)
2020 Main Street, Suite 650
Irvine, California 92614

Morgan Asset Management (Regions Bank)
500 North Akard Street, Ste. 100
Dallas, TX 75201

Multi-Bank Securities, Inc. (Mack MacReynolds)
1000 Town Center #2300
Southfield, MI 48075

Oppenheimer & Co. Inc. (Paul Sullivan/Chris Sullivan)
85 Broad Street, 22™ Floor
New York, NY 10004

Regions Bank
100 Congress Avenue
Austin, TX 78701

Rice Financial Products company (Jared Fragin)
55 Broad Street, 27" Floor
New York, NY 10004

Vining Sparks IBG, L.P. (Josh Gorham)
775 Ridge Lake Boulevard
Memphis, TN 38120



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

RESOLUTION NO. 18-036

APPROVING AMENDMENT NO. 9 TO THE AGREEMENT WITH STANTEC
CONSULTING SERVICES INC. FOR TRAFFIC AND REVENUE SUPPORT
SERVICES FOR EXISTING AND PROPOSED MOBILITY AUTHORITY PROJECTS

WHEREAS, by Resolution No. 07-62, dated October 3, 2007, the Board of Directors authorized
an agreement with Stantec Consulting Services, Inc. (“Stantec”) to provide traffic and revenue
studies for the Mobility Authority (the “Agreement”); and

WHEREAS, since 2007 the Authority has extended the original contract and Stantec has continued
to provide traffic and revenue studies and services for the Authority; and

WHEREAS, the Authority has a continuing need to monitor traffic and revenue for its existing toll
projects and for new Authority projects, and the Executive Director recommends continuing to use
Stantec for traffic and revenue services described in the proposed Amendment No. 9 to the
Agreement which is attached to this resolution as Exhibit A.

NOW THEREFORE, BE IT RESOLVED, that the Board of Directors authorizes the Executive
Director to negotiate and execute Amendment No. 9 to the Agreement in the form or substantially
the form attached as Exhibit A to this resolution.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 25%
day of July 2018.

Submitted and reviewed by: Approved:
@:——\
eoflrey Petrgv,'General Counsel Ray ilkerson

Chairntarr] Board of Directors
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Stantec Consulting Services Inc.
@ Stantec 475 Fifth Avenue 12th Floor, New York NY 100177239

June 4, 2018

Mr. Bill Chapman, CFO

Central Texas Regional Mobility Authority
3300 North IH-35, Suite 300

Austin, TX 78705

Reference: Stantec Professional Consulting Services Agreement, 9th Amendment

Dear Mr. Chapman,

We are pleased to deliver our scope and budget (Exhibit A) to provide continuing Traffic and Revenue
Consulting Services to the Central Texas Regional Mobility Authority as it moves forward with various toll
road projects now in operation or in the planning stages. Following is a description of the anticipated work
efforts that would be provided under this agreement:

Level 3 Traffic & Revenue (T&R) Studies -- 2 projects

We anticipate conducting two investment grade T&R studies over the next 3-year period and have included
those efforts in our scope and budget. These studies would be similar to the October 2015 Bergstrom
Expressway T&R Study. Each of the studies will produce traffic & forecasts and documentation suitable for
financing, including coordination with the financial team as well as meetings and presentations to rating
agencies and investors. We will use our latest edition of the regional traffic model and fully update the
required inputs, including validating the peak period baseline conditions to actual levels in the study area; this
will be vital to reflect presence of new projects with managed lanes. We have included an allowance for
subconsultants to conduct specialized studies such as demographic updates, traffic counts and origin-
destination surveys.

Level 2 Intermediate T&R Study -- 1 project

The scope of this study would be less extensive than a Level 3 Study, with fewer surveys and validation
efforts, but would provide a reasonable basis for deciding whether to advance the project to the financing
stage.

Level 1 Preliminary T&R Studies -- 2 projects

This effort would use the latest version of the traffic model for planning purposes to support preliminary
feasibility studies of new projects or changes to existing projects. As the underlying traffic model would be
based on a Level 3 baseline, only limited new surveys would be conducted for the Level 1 Study, sufficient
to provide an initial reading on likely traffic & revenue potential of the project.

Monitor & Support (Ongoing Efforts)

We will monitor the transaction and revenue data for 183A, the Manor Expressway and other elements that
become operational, comparing actual conditions to forecast levels and identifying reasons for potential
variations. We anticipate conducting sketch level studies and project evaluations, toll schedule evaluations,
simulation studies and miscellaneous support in our role as the Authority’s Traffic Consultant.

Stantec will be the prime consultant on this assignment, drawing on the expertise of subconsultants as
needed for specialized studies. These may include Michael Bomba, Alliance Transportation Group, CJ
Hensch & Associates, Quality Counts, GRAM Traffic North Texas, Skycomp Inc., GRAM Traffic Counting,
and Resource Systems Group.

NINTH AMENDMENT TO CTRMA/STANTEC PROFESSIONAL
CONSULTING SERVICES AGREEMENT



June 4, 2018
Mr. Bill Chapman, CFO
Page 2 of 2

Reference: Stantec Professional Consulting Services Agreement, 9th Amendment

Our project personnel are especially qualified to undertake this work. Tom Harknett will function as the
Principal in Charge. | will be the Project Manager (PM), with 35+ years of experience in toll feasibility studies
and 20 years of involvement in Austin—based projects for the Mobility Authority as well as TxDOT. Sumeet
Kishnani and Tiffany Cummings will be the Assistant PM's and other key staff will include Ann Hughitt, Haley
Collins and Sanaz Zehtabi.

Exhibit A presents a summary and details of the anticipated typical budget levels for the tasks described
above. As discussed with you, the total budget is $3,000,000.

We look forward to working with you in the coming years.

Regards,

Stantec Consulting Services Inc.

Wilyarm M &
William Ihlo PE
Principal

Phone: (203) 417-6780
Fax: (212) 366-5629
William.Ihlo@stantec.com
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Table of Contents

[ Exhibit Number — Exhibit Title
Exhibit A-1 Hourly Labor Rate Table
Exhibit A-2 |IT&R Summary Eﬁdget
Exhibit A-3 Typical Level 3 T&R Budget

“Exhibit A4 |Typical Level 2 T&R Budget
Exhibit A5 |Typical Level 1 T&R Budget
Exhibit A-6 Monitor & Support Budg_;et

CTRMA 2018 9th Amendment T&R budget ( June 4 2018).xIsx




Exhibit A-1
Stantec Consulting Evergreen Contract
Hourly Labor Rate Table June 1, 2018
Labor Category Hourly Rate
Principal ] $ 117.00 |
Project Manager $ 100.00
Senior Engineer $ 85.00
Engineer $ 70.00
Junior Engineer $ 50.00
[Entry Level Engineer 5 37.00 |
FAR Overhead Current Rate 160.40%
Profit 10.0%

Note: Hourly rates subject to escalation periodically;
FAR OH rate typically changes July 1 annually.

CTRMA 2018 9th Amendment T&R budget ( June 4 2018).xIsx



Exhibit A-2
Stantec Consulting Evergreen Contract
T&R Summary Budget June 1, 2018

Task
Level 3 T&R (2 Projects) | $ 2,072,000
[Cevel 2 T&R (1 Project) | $ 420,000
Level 1 T&R (2 Projects) | $ 174,000
Monitor & Support $ 334,000
Total $ 3,000,000

CTRMA 2018 9th Amendment T&R budget ( June 4 2018).xlsx
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GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 18-037

APPROVE EXECUTION OF AN AGREEMENT FOR THE PAYOFF AND TERMINATION OF
THE PASS-THROUGH TOLL AGREEMENT FOR THE 183A INTERSECTION PROJECT

WHEREAS, on or about January 10, 2012, the Mobility Authority and the Texas Department of
Transportation (“TxDOT") executed that certain “Pass-Through Agreement for Payment of Pass-Through
Tolls by the Department” (the “Pass-Through Agreement”) providing for the reimbursement of certain
costs related to the 183/183A Intersection Project; and

WHEREAS; pursuant to the Pass-Through Agreement TxDOT was to make periodic payments to the
Mobility Authority totaling $1,500,000.00 over a period of several years; and

WHEREAS, to date, TxDOT has made payments to the Mobility Authority totaling $600,000; and

WHEREAS, TxDOT’s remaining obligation to the Mobility Authority under the Pass-Through Agreement
is $900,000.00; and

WHEREAS, TxDOT has expressed interest in making an early payment of the remaining amount owed
under the Pass-Through Agreement, with an appropriate discount to reflect the early payment; and

WHEREAS, the parties have agreed that a 6% discount factor is appropriate for purposes of this
transaction; and

WHEREAS, applying the agreed upon discount rate to the remaining balance owed results in a net present
value payoff amount of $737,500; and

WHEREAS, the parties have negotiated the “Payoff and Termination of Pass-Through Agreement for
Payment of Pass-Through Tolls by the Department” attached hereto as Exhibit A to effectuate this
transaction.

NOW THEREFORE, BE IT RESOLVED that accepting an early payoff of amounts owed under the Pass-
Through Agreement under terms described above is hereby approved; and

BE IT FURTHER RESOLVED that the Executive Director may finalize and execute the Payoff and
Termination of Pass-Through Agreement for Payment of Pass-Through Tolls by the Department in the
form or in substantially the same form as is attached hereto as Exhibit A.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 25™ day of
July 2018.

Submjitted and reviewed by: Approved:

(A fet

Geoffrey Pefrov, General Counsel Ray A. Wilker on
Chairm rd of Directors
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Contract No.

CSJ No.

Federal Highway Administration
CFDA Title:

CFDA No.:

Not Research and Development

STATE OF TEXAS 8§

COUNTY OF TRAVIS 8§

PAYOFF AND TERMINATION
OF PASS-THROUGH AGREEMENT FOR PAYMENT OF PASS-THROUGH TOLLS
BY THE DEPARTMENT

THIS AGREEMENT is made by and between the State of Texas, acting through the
Texas Department of Transportation (the “Department”), and Central Texas Regional
Mobility Authority (the “Developer”), and becomes effective when fully executed by both
parties.

BACKGROUND

The Department and the Developer executed a “Pass-Through Toll Agreement” on,
January 10, 2012 Contract No. PT 2011-001-01 (“Pass-Through Agreement”), under
which the Department is obligated to make pass-through payments to the Developer in
the total cumulative amount of $1,500,000 as reimbursement of the costs of constructing
improvements to the state highway system to construct intersection improvements at the
intersection of US 183/183A (the “Project”).

The Project has been completed and is open to traffic, and under Section 12 of the Pass-
Through Agreement, the Department is obligated to pay to the Developer no less than
$75,000 and no more than $150,000 annually.

The Department has made the following payments to the Developer pursuant to Section
____of the Pass-Through Agreement:
Date Amount

Under Section 15 of the Pass-Through Agreement, the Department and the Developer
may terminate the Pass-Through Agreement by mutual consent.

The Department and the Developer have determined that it is in the best interest of the
parties for the Department to provide a lump sum payment to the Developer in
satisfaction of the Department’s obligations under the Pass-Through Agreement and to
terminate the Pass-Through Agreement.

The Developer has issued obligations that are secured by the Department’s pass-through
payments owed under the Pass-Through Agreement. The Developer warrants that it is
able to use the lump-sum payment in conformance with the requirements of its
obligations and applicable law.

Pursuant to Minute Order No. dated , the Texas
Transportation Commission approved the payoff of the Department’s obligations under

Pass-Through_Amendment Page 1 of 3 03/24/2016




Contract No.

CSJ No.

Federal Highway Administration
CFDA Title:

CFDA No.:

Not Research and Development

the Pass-Through Agreement in a lump sum payment at a discounted rate of 6% per
annum net present value in satisfaction of the Department’s obligations under the Pass-
Through Agreement and termination of the Pass-Through Agreement.

Pursuant to a dated , the Developer approved the
payoff of the Department’s obligations under the Pass-Through Agreement in a lump sum
payment at a discounted rate of 6% per annum net present value in satisfaction of the
Department’s obligations under the Pass-Through Agreement and termination of the
Pass-Through Agreement.

AGREEMENT
The Department and the Developer hereby agree as follows:

1. Payoff

The Department shall pay the Developer the amount of $ (the “Payoff

Amount”), being the total cumulative amount of the remaining pass-through payments

owed by the Department to the Developer under the Pass-Through Agreement at the

maximum amount per year allowed in Section 12 of the Pass-Through Agreement,
with each maximum payment discounted at six (6) percent per annum on an
actual/actual basis as of (“Payoff Date”).

A. The Developer will execute and deliver to the Department a receipt and such
additional receipts and release documents and instruments as the Department
may reasonably request relating to the payoff and termination of the Pass-Through
Toll Agreement.

B. The Developer warrants that it shall use the Department’s lump-sum payment in
conformance with the requirements of any bond obligations and applicable law.

2. Termination
Upon delivery of the Payoff Amount from the Department to the Developer on the
Payoff Date, all of the Department obligations shall be satisfied in full and the Pass-
Through Agreement shall be terminated.

3. Signatory Warranty

Each signatory warrants that the signatory has necessary authority to execute this
Agreement on behalf of the entity represented.

Pass-Through_Amendment Page 2 of 3 03/24/2016



Contract No.

CSJ No.

Federal Highway Administration
CFDA Title:

CFDA No.:

Not Research and Development

THIS AGREEMENT IS EXECUTED by the Department and the Developer in duplicate.

THE DEPARTMENT THE DEVELOPER

Signature Signature

Deputy Executive Director

Typed or Printed Name and Title Typed or Printed Name and Title

Date Date

Pass-Through_Amendment Page 3 of 3 03/24/2016



Received July 2018
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150,000.00
150,000.00
150,000.00
150,000.00
150,000.00
150,000.00

900,000.00

600,000.00

$ 1,500,000.00

PV Factor
6%
0.943
0.890
0.840
0.792
0.747
0.705
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$

141,450.00
133,500.00
126,000.00
118,800.00
112,050.00
105,750.00

737,550.00

600,000.00

$ 1,337,550.00




l Texas Department of Transportation

DEWITT C. GREER STATE HIGHWAY BLDG. » 125 E. 11TH STREET » AUSTIN, TEXAS 78701-2483 » (512) 483-8585

January 23, 2012

Mr. Mike Heiligenstein

Executive Director

Central Texas Regional Mobility Authority
301 Congress Avenue, Suite 650

Austin, Texas 78701

Re: Central Texas Regional Mobility Authority Pass-Through Tolf Agreement for
Payment of Pass-Through Tolls by the Department (TxDOT), Contract No. PT 2011-

001-01

Dear Mr. Heiligenstein:

Please find enclosed one (1) executed original Pass-Through Toll Agreement between
Central Texas Regional Mobility Authority and the Texas Department of Transportation.

If you have questions, please feel free to call me at (512) 374-5120.

Sincerely,

Py .
e
M Stephénson

Senior Contract Attorney

JM: jm

ce: Roger Beall, P.E., TTA
Carlos Lopez, P.E., Austin District Engineer

Enclosure

THE TEXAS PLAN

REDUCE CONGESTION * ENHANCE SAFETY » EXPAND ECONOMIC OPPORTUNITY » IMPROVE AIR QUALITY
PRESERVE THE VALUE OF TRANSPORTATION ASSETS

An Equal Qppaortunity Employer



Confract No. PT2011-001-1
C8J No. 8151-04-066

Federal Highway Administration
CFDA#20.205

Not Research and Development

STATE OF TEXAS §
COUNTY OF TRAVIS §

PASS-THROUGH AGREEMENT FOR PAYMENT
OF PASS-THROUGH TOLLS BY THE DEPARTMENT

THIS AGREEMENT is entered between the State of Texas, acting by and through the Texas
Department of Transportation, the “Department”, and the Developer under Transportation
Code, §222.104. :

Contracting Parties:
The Department:  The Texas Department of Transportation
The Developer: Central Texas Regional Mobility Authority (CTRMA)

BACKGROUND

Texas Transportation Code, §201.103, authorizes the Department to plan and to make policies
for the location, construction, and maintenance of a comprehensive system of state highways
and public roads. Transportation Code, §222.104, authorizes the Department to enter into
pass-through agreements for the purpose of improving the state highway system. The Texas
Transportation Commission has implemented this provision by enacting rules o be found at 43
TAC Chapter 5, Subchapter E. On May 26, 2011, the Texas Transportation Commission
passed Minute Order Number 112685, authorizing the Developer to construct intersection
improvements at the intersection of US 183/183A (the “Project”), the location of which is shown
on Attachment A, which is attached to and made a part of this agreement. On July 28, 2011,
the Texas Transportation Commission passed Minute Order Number 112755, authorizing the
Department to enter a pass-through agreement with the Developer in furtherance of the
Project. The governing body of the Developer has authorized entering into this agreement by
resolution or ordinance dated f)é Cﬁmﬁ&t 7 , 20//, which is attached to and made a
part of this agreement as Attachment G. In consideration of the mutual promises contained in
this agreement, the Department and the Developer now agree as follows.

AGREEMENT

1. Effective Date
This agreement becomes effective when signed by the last party whose signing makes the
agreement fully executed.

2. Amendments
Amendments to this agreement must be in writing and executed by both parties.

3. Scope of Work
The scope of work is to develop improvements to the 183A intersection of US 183 with
auxiliary lanes, left and right turn lanes, turnaround lanes, frontage road improvements and
enhanced tie-in of CR 276 to US 183. The scope of work is described in more detail in
Attachment B, which is attached to and made a part of this agreement. A Typical Section

Pass-Through Agreement Page 1 of 16 Revised 08/23/2011



Contract No. PT2011-001-01
CSJ No. 0151-04-066

Federal Highway Administration
CFDA#20.205

Not Research and Development

Layout and Project Schedule are contained in Attachments E and F, respectively, which are
attached to and made a part of this agreement. Before any design, development, or
construction work is petformed, the Developer shall confirm that Department funding for the
Project is included in the Department's Unified Transportation Program and the Statewide
Transportation Improvement Program.

4, Sources and Uses of Funds

A. The total estimated cost of the Project is shown in Attachment C, which is attached to
and made a part of this agreement. Attachment C includes expected cash contributions
from each source of funding. The Department will pay for only those Project costs of a
type that have been approved by the Texas Transportation Commission.

B. The Department is responsible only for securing the funding specifically identified as the
responsibility of the Department and for making that funding available to the Developer
as set forth on Attachment C.

(i) The Department will reimburse the Developer with pass-through payments in the
percentages and resulting amounts (the Department's Proportional Share) identified
on Attachment C for the actual costs of labor and materials incurred in construction
of the Project as determined by the low bid award of the construction contract
(Actual Cost of Construction). The amount of the low bid award will be certified by
the Developer in accordance with Section 10, Construction Responsibilities. For
purposes of reimbursement under this agreement, construction engineering costs
are not eligible construction costs.

(i) Unless and to the extent that this agreement is amended, the Department will not be
responsible for funding in excess of the Maximum Pass-Through Reimbursement to
Developer identified on Attachment C. The Developer shall be responsible for all
costs associated with the Project that are not shown as the responsibility of the
Department. ' '

C. The Department's obligation to reimburse its Proportional Share of the Actual Cost of
Construction is subject to the following two exceptions.

() The Department will reimburse its Proportional Share of the amount by which the
Actual Cost of Construction exceeds the Estimated Total Construction Cost
identified on Attachment C (cost overrun). The Department's total payment
obligation for the Project, however, will not exceed the Maximum Pass-Through
Reimbursement amount identified on Attachment C (110% of Allowable Construction
Costs).

(i) The Department will reimburse to the Developer the amount by which the Actual
Cost of Construction is less than the Estimated Total Construction Cost identified on
Attachment C (cost under-run), up to a maximum of 10 percent of the Estimated
Total Construction Cost, only if all of the following conditions are met:

(a) The total of actual cost and under-run reimbursements by the Department may
not exceed the Department's Allowable Construction Costs identified on
Attachment C;

(b) The amount of cost under-run received by the Developer must either be
expended on the Project, or on other mutually acceptable state highway
projects located in the Developer's jurisdiction;

(c) The amount of cost under-run received by the Developer may be expended on
the actual costs of an eligible project's environmental clearance and mitigation,
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right of way acquisition, land surveys, engineering, utility relocation,
construction, construction engineering and inspection, and financing, but not on
overhead or contingent profits; and

(d} The Developer receives the Department's prior written consent for the
expenditures.

5. Project Implementation

A. Unless otherwise specified in this agreement, all actions required of the Developer shall
be taken by the Developer's Program Manager, who shall be an individual designated
by name by the Developer. The Developer's Program Manager shall be authorized by
the Developer to perform all or specified aspects of the Project development and
implementation. Evidence of authorization shall be submitted to the Department
immediately after the effective date of this agreement. The Developer's Program
Manager may delegate responsibility to another person in a writing provided to the
Department. The Developer must notify the Department in writing as soon as possible,
but no later than three (3) business days after authorizing a change in Program
Managers.

B. If the Developer will perform any work under this agreement for which reimbursement
will be provided by or through the Department, the Developer must complete training in
Local Government Project Procedures Qualification for the Texas Department of
Transportation within ninety (90) days after this agreement is fully executed. Training is
complete when at least one individua!l who is working actively and directly on the Project
successfully completes and receives a certificate for the course. The Developer shall
provide the certificate of qualification to the Department. The individual who receives
the training certificate may be an employee of the Developer or an employee of a firm
that has been contracted by the Developer to perform oversight of the Project. The
Department in its discretion may deny reimbursement if the Developer has not
desighated a qualified individual to oversee the Project.

C. Unless otherwise specified ‘in this agreement, all actions required of the Department
shall be taken by the Department's District Engineer for the Austin District. The District
Engineer wilt designate an Engineer (the TxDOT Project Manager), who will be assisted
by other Department perscnnel, to oversee and monitor campliance with all
responsibilities under this agreement including all phases of project development. The
District Engineer may delegate responsibility to the TxDOT Project Manager or another
person in a writing provided to the Developer. Whenever this agreement requires an
action to be taken by the Department's Executive Director, that responsibility may be
delegated to another Department employee who is not below the level of district
engineer. On request, the Department will provide the Developer with a copy of the
Executive Director's delegation of authority.

D. The roles, the responsibilities, and the working relationship between the Developer and
the Department during the implementation of the Project are defined in Attachment D,
Project Implementation, which is attached to and made a part of this agreement.

6. Environmental Assessment and Mitigation

Development of the Project shall comply with all applicable federal and state environmental
laws, including the Nationa!l Environmental Policy Act of 1969, the National Historic
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Preservation Act of 1966, the Clean Water Act, the Endangered Species Act, 43 TAC §2.5,

and Natural Resources Code, Chapter 191.

A. The Developer is responsible for the identification and assessment of any
environmental problems associated with the development of the Project to the extent
permitted by law.

B. The Developer is responsible for the cost of all environmental permitting, mitigation,
remediation, and compliance.

C. The Developer is responsible for preparing for and providing all public meetings or
public hearings required for development of the environmental decision and for
summary and analysis of all public meetings or public hearings. When applicable, the
Develaoper is also responsibte for certifying that a public hearing has been held in
accordance with applicable rules, the Civil Rights Act of 1964, and the Civil Rights
Restoration Act of 1987. Public hearings may not be held before environmental
documents are approved for further processing and may not be held before approval of
all highway schematics for the particular project.

D. The Developer is responsible for the preparation of all documents required to obtain an
environmental finding on the Project, and any subsequent reevaluations of that finding
that may be required. '

E. The Developer shall submit all requests for permits, all reports, and ali findings relating
to the Natural Resources Code, Chapter 191, through the Department. The Developer
shall provide the Department with final drafts of all necessary requests for permits,
reports, and findings required by law. The Department is responsible for all
coordination under those acts and for making all necessary filings with the appropriate
agencies, and the Department will provide copies of those filings to the Developer.
Coordination of the environmental document shall be through the AUS District
Environmental Coordinator. The Developer is responsible for obtaining all other permits
and is responsible for obtaining all permits and approvals resulting from changes that
occur after environmental finding is first obtained, except as otherwise required by law
or by agreement between the Department and a state or federal agency.

F. Before construction is begun, the Developer shall provide the Department with written
certification that all required permits and commitments are complete. The Developer
shall provide the Department with copies of all permit applications and approvals from
each regulatory agency with environmental jurisdiction over the Project.

G. All environmental reports and findings shall comply with the latest version of the
Department's manuals and Standards of Uniformity. The Developer shall provide the
Department with physical and electronic copies of all environmental documentation in a
format approved by the Department.

7. Right of Way and Real Property

A. The Developer is responsible for the provision and acquisition of all real property
needed for the Project, including easements. Right of way widths shall be in
accordance with the Austin District's Standard Right of Way Width for the pertinent
Roadway Cross Section. All property interests shall be acquired in the name of the
State of Texas. The Developer may not acquire right of way until ail environmental
clearance procedures have been completed and either (1) right of way maps and
property descriptions (field notes and plats) have been prepared, or (2) a segment of
the right of way map (consisting or one or more contiguous parcels) and the field notes
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and plat maps for such parcels have been prepared and certified to fall within the right
of way limits of the approved schematic. The Developer must comply with all applicable
state and federal laws, regulations, policies, and procedures, including the requirements
of the Right of Way Manual Collection of the Department's Online Manual System and
Titles Il and Il] of the Uniform Relocation Assistance and Real Property Acquisition
Policies Act of 1970, 42 U.S.C. §4601 et seq. Documentation to support compliance
must be maintained by the Developer. The Developer must obtain advance approval
from the Department for any variance in established procedures. The Department's
Executive Director may exercise discretion in authorizing an alternative procedure if it is
sufficient to discharge the Department's responsibilities for acquiring real property. The
Department may monitor and audit the Developer's acquisition of right of way on the
Project at any time. On request, the Developer shall furnish the Department with
satisfactory proof of compliance with applicable state and federal laws, regulations,
policies, and procedures. If the Department determines that right of way maps, field
notes, parcel plats, appraisals, access designations, acquisition documentation,
relocation assistance benefits, or any other acquisition requirement is not in compliance
with this agreement, the Developer shall take all necessary steps to achieve
compliance. The cost for additional work to achieve compliance shall be borne by the
Developer.

B. The Developer is responsible for any required relocation assistance along the route of
the right of way as may be determined fo be eligible under the relocation assistance
program. The relocation assistance plan must provide reasonable time frames for
orderly relocation of residents and businesses being displaced by the Project. All costs
associated with the relocation assistance, including payments to residents and
businesses, will be assumed by the Developer.

8. Utilities
If the Project requires the adjustment, removal, or relocation of existing utilities, the
Developer shall be responsible for determining the scope of utility work and notifying the
appropriate utility company to schedule adjustments. The Developer shall be responsible
for the adjustment, removal, or relocation of utility facilities in accordance with applicable
state and federal laws, regulations, rules, policies, and procedures, including :
Transportation Code, §203.092; 43 TAC §21.31 et seq. (Utility Accommodation); and 23
CFR Chapter 1, Part 645. The Developer shall be responsible for all costs associated with
additional adjustment, removal, or relocation during the construction of the Project unless
this work is provided by the owners of the utility facilities at the owners’ expense. Before a
construction contract for the Project is let, a utility certification must be made available to
the Department stating that all utilities needing to be adjusted for completion of the
construction activity have been adjusted.

9. Architectural and Engineering Services
The Developer has responsibility for the performance of architectural and engineering
services, including the responsibility of ensuring that all environmental permits, issues,
cocrdination, mitigation, and commitments are adequately addressed in design of the
Project and carried out during censtruction of the Project. The engineering plans shall be
developed in accordance with the latest version of the Department's manuals. The
Depariment's Executive Director may exercise discretion in authorizing alternative criteria
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or granting exceptions to this requirement on a case-by-case basis if a particular criterion
could not reasonably be met because of physical, environmental, or other relevant factors
and if the proposed design is a prudent engineering solution. The procurement of
professional services must be competitive and shall comply with Government Code
Chapter 2254, Subchapter A and all federal requirements including those described in 23
CFR Part 172 and those relating to participation by Disadvantaged Business Enterprises
(DBEs), the Americans with Disabilities Act, and environmental matters. Access to the
facility shall be in compliance with the Department's access management policy.

Construction Responsibilities

A.

The Developer shall advertise for construction bids, issue bid proposals, receive and
tabulate the bids, and award and administer the contract for construction of the Project.

- Administration of the contract includes the responsibility for construction engineering,

material acceptance testing, and construction quality acceptance, and for issuance of
any change orders, supplemental agreements, amendments, or additional work orders
that may become necessary after the award of the construction contract. The bidding
process must be competitive and must comply with all applicable federal and state laws.
The Project and bidding process must be authorized by the Department and Federal
Highway Administration before it is advertised for letting. Within ten (10) days after the
award of the construction contract, the Developer shall provide to the Department a
certified statement that describes the total amount of the award and identifies the bid
amount for each of the major component parts.

The Developer has the responsibility of overseeing all construction operations, including
the responsibility of ensuring that all environmental permits, issues, coordination,
mitigation, and commitments are adequately addressed, of assessing potential
environmental effects of contract revisions, and of obtaining environmental permits,
issues, coordination, mitigation, and commitments that may be required by contract
revisions.

. Contract revisions including change orders shall comply with the latest version of all

national and state administrative criteria and manuals. No contract revision may be
made without the prior written approval of the Department's Executive Director if it
would affect prior environmental approvals, significantly revise the scope of the Project
or the geometric design, or change the cost to the Department. Procedures governing
approval are contained in Attachment D.

The Department may conduct any and all oversight activities it deems reasonably
hecessary or advisable to ensure compliance with this agreement and all state and
federal requirements. The TxDOT Project Manager or designee may attend the
Developer's construction status meetings and long-term strategy meetings, and may
visit the Project periodically and as reasonably necessary to comply with oversight
requirements.

When the Project is complete, the Developer shall issue and sign a "Notification of
Completion"” certifying that all work has been completed in accordance with the
requirements of this agreement, all governmental approvals, and applicable law. Within
thirty (30) days after receipt of this notification, the Department will perform a final
inspection and provide to the Developer a list of items, if any, to be completed prior to
acceptance by the Department. Once the items have been addressed to the
satisfaction of the Department, the Department wili issue a “Letter of Acceptance” to the
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Developer. Within six (6) months after the Department has issued the "Letter of
Acceptance,” the Developer shall file with the Department a set of as-built plans that
incorporate any contract revisions. These plans shall be signed, sealed, and dated by a
professional engineer licensed in Texas, who shall certify that the Project was
constructed in accordance with the plans and specifications.

F. The Developer is responsible for providing adequate inspection to ensure its
contractor's compliance with the provisions of this agreement. At any time the
Department may audit the construction process to ensure the adequate inspection of
construction and may conduct its own inspection of construction.

G. The parties to this agreement shall comply with federal construction requirements cited
in 23 CFR Part 635 and with requirements cited in 23 CFR Part 633, and shall include
the latest version of Form FHWA-1273 in the contract bidding documents. If force

. account work will be performed, a finding of cost effectiveness shall be made in
compliance with 23 CFR 635, Part B.

H. The parties to this agreement shall comply with federal construction materials testing
requirements cited in 23 CFR 637, Part B.

. The Developer shall be responsible for purchasing, installing, and maintaining the traffic
counter equipment for the term of the agreement at the specified Project count sites as
shown in Attachment A, Location Map of Project. The Developer shall provide
permanent site traffic counter equipment in accordance with the Department
specifications. The Developer shall provide installation, preventive, and remedial
maintenance, inspection, testing, and repair of traffic data collection equipment
including labor, equipment, materials, and parts. The Developer shall provide the above
described service including installation of new components and repairs at specified
locations. The Department’s local district office shall be responsible for collecting the
traffic data and then providing this data to the Department’s Transportation Planning
and Programming Division (TPP) for verification. The number of vehicles traveling on
the Project during a year will be based on actual traffic data, to the extent the data is
available, or the Department's traffic estimates, which shall be performed in good faith
and shall be conclusive and not subject to litigation in any forum. For traffic counter
equipment malfunctions or breakdowns, a three (3) month traffic data average will be
used. The Developer shall confirm the traffic count provided by the Department, and
upon agreement of the traffic count, shall give sixty (60} days prior notification of
payment, by letter or invoice, to the local district office. The local district office will then
verify and approve the invoice and prepare a reimbursement pay form to be submitted
to the Department, Finance Division, Accounting Management Section, at least thirty
(30) days befare the payment is due to the Developer.

11. Maintenance
The Department shall be responsible for maintenance of the Project after completion of the

work.

12. Repayment
A. The Department will reimburse the Developer by paying an annual amount equal to
$0.016 for each vehicle that travels on the Project during the previous year. Under no
circumstances will the annual payment be less than $75,000 or more than $150,000,
and under no circumstances will the total payment under this Paragraph during the
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course of this agreement exceed $1,500,000 unless approved by the Texas
Transportation Commission and formalized in an amendment to this agreement. The
number of vehicles traveling on the Project during a year will be based on actual traffic
data, to the extent the data is available, or the Department's traffic estimates in
accordance with Section 10, Construction Responsibilities.

B. For purposes of repayment under this agreement, "Substantial Completion” is defined
as all travel lanes open to traffic as approved by the Department, and no further work is
remaining that requires lane closures affecting the mobility of the traveling public. When
the Project is Substantially Complete, the Developer may issue and sign a "Notification
of Substantial Completion" certifying that all work has been substantially completed in
accordance with the requirements of this agreement, all governmental approvals, and
applicable law. Within thirty (30) days after receipt of this notification, the Department
will perform an inspection and provide to the Developer a list of items, if any, to be
completed prior to approval by the Department. Once the items have been addressed
to the satisfaction of the Department, the Department will issue a “Letter of Approval for
Payment” to the Developer. In lieu of a Notification of Substantial Completion, the
Developer may proceed directly to a Notice of Completlon in accordance with Section
10, Construction Responsibilities.

C. The first payment shall be made within sixty (60) days after the first anniversary of the
Project's Substantial Completion and the Department's issuance of a Letter of Approval
for Payment, or in the event that a Letter of Approval for Payment was not issued, then
within sixty (60) days after the first anniversary of the Project's completion and the
Department's issuance of a Letter of Acceptance. Annual payments shall continue
within sixty (60) days after each succeeding anniversary of the Letter of Approval for
Payment or the Letter of Acceptance as applicable.

D. The number of annual payments and the amount of the final payment will be consistent
with payment of the total reimbursement amount determined in accordance with Section
4, Sources and Uses of Funds. Payment under this agreement beyond the end of the
current fiscal biennium is subject to availability of appropriated funds.

Mutual Cooperation

The Department and the Developer shall use all reasonable efforts to meet all deadlines
specified in this agreement. The Department and the Developer shall use best efforts to
provide each other with all necessary documents, information, and approvals in a prompt
and timely fashion.

Default

If either party fails to comply with its obllganons under this agreement and such failure
continues for a period of thirty (30) days or more after written notice of the breach from the
other party, the party failing to comply will be in default and the other party may proceed
with its remedies under Section 15, Termination and Section 16, Remedies.

Termination '

This agreement terminates automatically when the Department has reimbursed the
Developer in full. In addition, the agreement may be terminated:

A. in writing with the mutual consent of the parties;

B. by either party because of a material breach by the other party; or
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C. by the Department if the Developer has not commenced construction on the Project
(including each individual project if this agreement covers multiple projects) within three
(3) years of the date of execution of this agreement.

Remaedies

This agreement shall not be considered as specifying the exclusive remedy for any default,
but either party may avail itself of any remedy existing at law or in equity, and all remedies
shall be cumulative.

Notices _ _ o
All notices to either party shall be delivered personally or sent by certified U.S. mail,
postage prepaid, addressed to that party at the following address:

Developer: Department:
Central Texas Regional Mobility Authority Texas Department of Transportation
Attn: Executive Director Attn: Assistant Executive Director
301 Congress Avenue, Suite 650 Engineering Operations
Austin, Texas 78701 125 East 11" Street

Austin, Texas 78701-2483

18.

All notices shall be deemed given on the date delivered in person or deposited in the mail.
Either party may change the above address by sending written notice of the change to the
other party. Either party may request in writing that notices shall be delivered personally or
by certified U.S. mail, and that request shall be carried out by the other party.

Development Contracts, Subcontracts, and Assignment

A. Within ten (10) days after execution of this agreement, the Developer shall provide the
Department with a fully executed copy of any agency contract or project development
contract between the Developer and a private entity for the design, financing,
maintenance, operation, or censtruction of the Project (a Development Contract). Fora
Development Contract between the Developer and a private entity entered into after
execution of this agreement, the Developer shall provide to the Department an executed
copy within fifteen (15) days after the Development Contract is executed. A
Development Contract must be subject to all applicable terms and conditions of this
agreement.

B. A subcontract by the Developer, its agent, or a subcontractor in excess of $10,000 shali
contain all applicable terms and conditions of this agreement and shall be submitted to
the Department for review and approval prior to its execution.

C. Except as otherwise provided by law or this Paragraph, neither party shall assign any
interest in this agreement. In the event that the Developer pledges or assigns its right to
receive any revenues derived from this agreement in connection with a loan or with the
issuance of bonds, the pledge or assighment shall not operate as an assignment of an
interest in this agreement. In that case the Developer shall provide the Department with
copies of the locan or bond documentaticn no less than ten (10) days before the loan is
executed or the bonds are issued. Under no circumstances will the Department be
liable in any way for debt in any form incurred by the Developer, and any loan or bond
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documentation will state clearly that the Department has no obligation of repayment of
the loan or bonds.

D. No Development Contract, subcontract, or assignment will relieve the Developer of its
responsibility under this agreement.

Ownership of Property

After completion or termination of this agreement, all documents prepared by the
Department shall remain the property of the Department. All data prepared under this
agreement shall be made available to the Department without restriction or limitation on

- further use. All documents produced or approved or otherwise created by the Developer

shali be transmitted to the Department in the form of photocopy reproduction on a monthly
basis as required by the Department. Except as otherwise provided in this agreement, the
originals shall remain the property of the Developer. The Developer shall grant the
Department an irrevocable, perpetual, nonexclusive license to use all intellectual property
acquired or developed under this contract.

Developer Resources

All employees of the Developer shall have adequate knowledge and experience to enable
them to perform the duties to which they are assigned. The Developer certifies that it
currently has adequate qualified personnel in its employment to perform the work required
under this agreement or will be able to obtain adequate qualified personnel from sources
other than the Department. On receipt of written notice from the Department detailing
supporting factors and evidence, the Developer shall remove from the Project any
employee of the Developer who is incompetent or whose conduct becomes detrimental to
the work. Unless otherwise specified, the Developer shall furnish all equipment, materials,
supplies, and other resources required to perform the work.

Responsibilities of the Parties

Each party acknowledges that it is not an agent, servant, or employee of the other party.
Each party is responsible for its own acts and deeds and for those of its agents, servants,
or employees.

Compliance with Laws

The parties shall comply with alf federal, state, and local laws, statutes, ordinances, rules,
and regulations, and with the orders and decrees of any courts or administrative hodies or
tribunals in any manner affecting the performance of this agreement. When requested, the
Developer shall furnish the Depariment with satisfactory proof of this compliance. The
Developer shall provide or obtain all applicable permits, plans, or other documentation
required by a federal or state entity.

Legal Construction

In case one or more of the provisions contained in this agreement shall for any reason be
held invalid, illegal, or unenforceable in any respect, that invalidity, illegality, or
unenforceability shall not affect any other provisions and this agreement shall be construed
as if it did not contain the invalid, illegal, or unenforceable provision.
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Insurance

To the extent that this agreement authorizes the Developer or its contractor to perform any
wark on Department right of way, before beginning work the entity performing the work
shall provide the Department with a fully executed copy of the Department's Form 1560
Certificate of Insurance verifying the existence of coverage in the amounts and types
specified on the Certificate of Insurance for all persons and entities working on Department
right of way. This coverage shall be maintained until all work on the Department right of
way is complete. If coverage is not maintained, all work on Department right of way shall
cease immediately, and the Department may recover damages and all costs of completing
the work.

Hold Harmless

To the extent permiited by law, the Developer shall save harmless the Department and its
officers and employees from all claims and liability due to materials used or supplied by the
Developer or activities of the Developer, its agents, or employees, performed under this
agreement, and that are caused by or result from error, omission, or negligent act of the
Developer or of any person employed by the Developer. To the extent permitted by law,
the Developer shall also indemnify and save harmless the Department from any and all
expense, including but not limited to attorney fees that may be incurred by the Department
in litigation or otherwise resisting the claim or liabilities that may be imposed on the
Department as a result of such activities by the Developer, its agents, or employees.

Sole Agreement

This agreement constitutes the only agreement between the parties and supersedes any
prior understandings or written or oral agreements concerning the subject matter of this
agreement.

Compliance with Texas Accessibility Standards and ADA

All parties to this agreement shall ensure that the plans for and the construction of the
Project are in compliance with the Texas Accessibility Standards issued by the Texas
Department of Licensing and Regulation and with the Americans with Disability Act
Accessibility Guidelines issued by the U.S. Architectural and Transportation Barriers
Compliance Board.

Gratuities

Any person who is doing business with or who may do business with the Department under
this agreement may not make any offer of henefits, gifts, or favors to employees of the
Department. The only exceptions allowed are ordinary business lunches and items that
have received the advanced written approval of the Department's Executive Director.

Conflict of Interest

The Developer shall not assign an employee to the Project if the employee:

A. owns an interest in or is an officer or employee of a business entity that has or may
have a contract with the Department refating to the Project;

B. has a direct or indirect financial interest in the outcome of the Project;
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C. has performed services regarding the subject matter of the Project for an entity that has
a direct or indirect financial interest in the outcome of the Project or that has or may
have a contract with the Department; or

D. is a current part-time or full-time employee of the Department.

Office of Management and Budget (OMB) Cost Principles

In order to be reimbursed with federal funds, the parties shall comply with the Cost
Principles established in OMB Circular A-87 that specify that all reimbursed costs are
allowable, reasonable and allocable to the Project.

Procurement and Property Management Standards
The parties shall adhere to the procurement standard established in 49 CFR §18.36 and
with the property management standard established in 49 CFR §18.32.

Audit :
A. The Department may monitor and audit any aspect of the Project at any time.

- B. Upon completion of the Project, the Department or an independent auditor approved by

the Department, at the Department's option, may perform an audit of the Project costs.
Any funds due to the Developer, the Department, or others shall be paid by the owing
party within thirty (30) days after notification that funds are due.

C. The State Auditor may conduct an audit or investigation of any entity receiving funds
from the state directly under this agreement or indirectly through a subcontract under
this agreement. Acceptance of funds directly under this agreement or indirectly through
a subcontract under this agreement acts as acceptance of the authority of the State
Auditor, under the direction of the legislative audit committee, to conduct an audit or
investigation in connection with those funds. An entity that is the subject of an audit or
investigation must provide the State Auditor with access to any information the State
Auditor considers relevant to the investigation or audit.

Retention and Inspection of Books and Records

The parties shall maintain all books, documents, papers, accounting records, and other
documentation relating to performance of all aspects of Project development and
implementation and all costs incurred under this agreement at an official governmental
office of the Department or the Developer, as applicable. The parties shall make those
materials available to the Department, the Developer, the State Auditor, the Federal
Highway Administration (FHWA), and the U.S. Office of the Inspector General for review
and inspection at the retaining party's official governmental office during the term of this
agreement and for four (4) years after the date that the Department has reimbursed the
Developer in full or thereafter until any impending claims are resolved. Additionally, the
Department, the Developer, and the FHWA shall have access to all the governmental
records that are directly applicable to this agreement for the purpose of making audits,
examinations, excerpts, and transcriptions, including records in the possession of the
Developer's agents, to the extent that they relate to expenditures for which reimbursement
is requested. Atthe request of the Department, the Developer shall submit any information
required by the Department in the format directed by the Department.
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34. Civil Rights Compliance

35.

36.

The Developer shall comply with the regulations of the U.S. Department of Transportation
as they relate to nondiscrimination (49 CFR Part 21 and 23 CFR Parts 200 and 230), and
with Executive Order 112486, titled "Equal Employment Opportunity," as amended by
Executive Order 11375 and as supplemented in the Depariment of Labor Regulations (41
CFR Part 60).

Disadvantaged Business Enterprise (DBE) Program Requirements

A. The parties shall comply with the DBE Program requirements established in 49 CFR
Part 26.

B. The Developer shall adopt, in its fotality, the Department’s federally approved DBE
program.

C. The Developer shall set an appropriate DBE goal consistent with the Department’s DBE
guidelines and in consideration of the local market, project size, and nature of the goods
or services to be acquired. The Developer shall have final decision-making authority
regarding the DBE goal and shall be responsible for documenting its actions.

D. The Developer shall follow all other parts of the Department’'s DBE program referenced
in TxDOT Form 2395, Memorandum of Understanding Regarding the Adoption of the
Texas Department of Transportation's Federally -Approved Disadvantaged Business
Enterprise by Entity and attachments found at web address
hittp://txdot. gov/business/business _outreach/mou. htm.

E. The Developer shall not discriminate on the basis of race, color, national origin, or sex
in the award and performance of any U.S. Department of Transportation (DOT)-assisted
contract or in the administration of its DBE program or the requirements of 49 CFR Part
26. The Developer shall take all necessary and reasonable steps under 49 CFR Part
26 to ensure non-discrimination in award and administration of DOT-assisted contracts.
The Department's DBE program, as required by 49 CFR Part 26 and as approved by
DOT, is incorporated by reference in this agreement. Implementation of this program is
a legal obligation and failure to carry out its terms shall be treated as a violation of this
agreement. Upon notification to the Developer of its failure to carry out its approved
program, the Department may impose sanctions as provided for under 49 CFR Part 26
and may, in appropriate cases, refer the matter for enforcement under 18 U.S.C. 1001
and the Program Fraud Civil Remedies Act of 1986 (31 U.S.C. 3801 st seq.).

F. Each contract the Developer signs with a contractor (and each subcontract the prime
contractor signs with a sub-contractor) must include the following assurance: The
contractor, sub-recipient, or sub-contractor shall not discriminate on the basis of race,
color, national origin, or sex in the performance of this contract. The contractor shail
carry ott applicable requirements of 49 CFR Part 26 in the award and administration of
DOT-assisted contracts. Failure by the contractor to carry out these requirements is a
material breach of this agreement, which may result in the termination of this agreement
or such other remedy as the recipient deems appropriate.

Debarment Certifications

The parties are pronibited from making any award at any tier to any party that is debarred
or suspended or otherwise excluded from cr ingligible for participation in Federal
Assistance Programs under Executive Order 12549, "Debarment and Suspension.” By
executing this agreement, the Developer certifies that it is not currently debarred,
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suspended, or otherwise excluded from or ineligible for participation in Federal Assistance
Programs under Executive Order 12549 and further certifies that it will not do business with
any party that is currently debarred, suspended, or otherwise excluded from or ineligible for
participation in Federal Assistance Programs under Executive Order 12549. The parties to
this agreement shall require any party to a subcontract or purchase order awarded under
this agreement to certify its eligibility to receive federal funds and, when requested by the
Department, to furnish a copy of the certification.

Lobbying Certification

In executing this agreement, each signatory certifies to the best of that signatory’s

knowledge and belief that:

A. No federal appropriated funds have been paid or will be paid by or on behalf of the
parties to any person for influencing or attempting to influence an officer or employee of
any federal agency, a Member of Congress, an officer or employee of Congress, or an
employee of a Member of Congress in connection with the awarding of any federal
contract, the making of any federal grant, the making of any federal loan, the entering
into of any cooperative agreement, and the extension, continuation, renewal,
amendment, or modification of any federal contract, grant, ioan, or cooperative
agreement.

B. If any funds other than federal appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member
of Congress in connection with federal contracts, grants, loans, or cooperative
agreements, the signatory for the Developer shall complete and submit the federal
Standard Form-LLL, "Disclosure Form to Report Lobbying," in accordance with its
instructions.

C. The parties shall require that the language of this certification be included in the award
documents for all subawards at all tiers (including subcontracts, subgrants, and
contracts under grants, loans, and cooperative agreements) and all subrecipients shall
certify and disclose accordingly. Submission of this certification is a prerequisite for
making or entering into this transaction imposed by Title 31 U.S.C. §1352. Any person
who fails to file the required certification shall be subject to a civil penalty of not less
than $10,000 and not more than $100,000 for each such failure.

Federal Funding Accountability and Transparency Act Requirements
A. Any recipient of funds under this agreement agrees to comply with the Federal Funding

Accountability and Transparency Act and implementing regulations at 2 CFR Part 170,

including Appendix A. This agreement is subject to the following award terms:

hitp://edocket.access.qpo.qov/2010/pdf/2010-22705.pdf and
http://edocket.access.qpo.gov/2010/pdf2010-22706.pdf.
B. The Developer agrees that it shall:

(i) Obtain and provide to the Department a Central Contracting Registry (CCR) number
(Federal Acquisition Regulation, Part 4, Sub-part 4.1100} if this award provides for
more than $25,000 in Federal funding. The CCR number may be obtained by
visiting the CCR web-site whose address is: hltps://www.bpn.gov/cer/defauli.aspx;

{ii) Obtain and provide to the Department a Data Universal Numbering System (DUNS)
number, a unique nine-character number that allows the Federal government to
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track the distribution of federal money. The DUNS number may be requested free of

charge for all businesses and entities required to do so by visiting the Dun &

Bradstreet on-line registration website http://fedgov.dnb.com/webform; and

(iii) Report the total compensation and names of its top five (5) executives to the

Department if:

{a) More than 80% of annual gross revenues are from the Federal Government,
and those revenues are greater than $25,000,000 annually; and

(b) The compensation information is not already available through reporting to the
U.S. Securities and Exchange Commission.

39, Single Audit Report

40.

A. The pariies shall comply with the requirements of the Single Audit Act of 1984, P.L. 98-

502, ensuring that the single audit report includes the coverage stipulated in OMB
Circular A-133.

. If threshold expenditures of $500,000 or more are met during the Developer's fiscal

year, the Developer must submit a Single Audit Report and Management Letter (if
applicable) to the Department's Audit Office, 125 E. 11" Street, Austin, TX 78701 or
contact the Department’'s Audit office at http./fwww.txdot.cov/contact us/audit. htm.

. If expenditures are less than $500,000 during the Developer's fiscal year, the Developer

must submit a statement to the Department's Audit Office as follows: "We did not meet
the $500,000 expenditure threshold and therefore, are not required to have a single
audit performed for FY !

. For each year the project remains open for federal funding expenditures, the Developer

will be responsible for filing a report or statement as described above. The required
annuat filing shall extend throughout the life of the agreement, unless otherwise
amended or the project has been formally closed out and no charges have been
incurred within the current fiscal year.

Signatory Warranty
Each signatory warrants that the signatory has necessary authority to execute this
agreement on behalf of the entity represented.
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THiIS AGREEMENT IS EXECUTED by the Department and the Developer in duplicate.

THE DEVELOPER

THE DEPARTMENT

VN

[/ Signature >~

Executive Director
Texas Department of Transportation

Mike Heiligenstein
Executive Director
Central Texas Regional Mobility Authority
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ATTACHMENT A

Location Map of Project
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ATTACHMENT B

Scope of Work

US 183/183A

The intersection of US 183 and 183A is the northern terminus for the existing 183A Toll Road.
The expanded 183A facility is planned as a tolled freeway facility with continuous frontage
roads. The future frontage road sections exist north of the US 183/183A intersection as the
current lanes of US 183. The intersection was designed as a temporary junction with further
improvements planned when future phases of 183A expansion are completed.

The proposed improvements to the intersection of US 183 and 183A are two fold:

Westside: The west side of the highway improvements will incorporate the southbound US
183 west of the intersection where it splits from US 183/183A onto the original US 183
alignment. Additional auxiliary lanes will be added to a portion of southbound 183A and US
183, including turnaround lanes and right turn lanes. US 183 will be widened west of 183A to
facilitate smoother and safer turning movements.

Eastside: The east side of the highway improvements will incorporate the northbound 183A
lanes and the US 183 intersection excluding the southbound lanes. A left turn [ane will be
added at the intersection. The US 183 intersection will be reconstructed with additional lanes
between the northbound and southbound lanes, and will feature a more fraditional design to
allow access across the southbound lanes.

A schematic has not been finalized.

The environmental clearance is in progress.

Necessary right of way has not been acquired.
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ATTACHMENT C

TOTAL ESTIMATED COSTS AND SOURCES OF FUNDING

Project Estimated Estimated Allowable Department's Developer Other
Highway Total Project | Total Construction Maximum Funding Funding
Improvement | Cost Construction | Costs for Payment | Pass-Through Sources
Cost of Pass-Through Reimbursement

Tolls and to Developer

Percentage of (110% of

Total Construction | Allowable

Cost Caonstruction

(Department's Costs)

Proportional

Share)
US 183/183A $3,200,000 $2,500,000 | 60% = $1,500,000 $1,650,000 $1,700,000 $0
Total $3,200,000 $2,500,000 $1,500,000 $1,650,000 $1,700,000 $0
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ATTACHMENTD
Project Implementation
Overview

This Attachment defines the roles, the responsibilities, and the working relationship
between the Developer and the Department during the implementation of the
Project.

1. Environmental Studies and Mitigation

1.1. The Developer shall complete all environmental studies and documents
required to secure environmental approval, including each of the following
ftems. :

1.1.1. Preparation and completion of environmental studies, including
obtaining right of entry to periorm such studies. All environmental
studies will be performed by environmental specialists who meet the
requirements to perform those studies. .

1.1.2, Submission of appropriate documentation (categorical exclusion,
environmental assessment, and environmental impact statement,
including reevaluation, and supplemental documentation) for
Department review and approval. Department review is detailed in
section 1.2 below.

1.1.3. Preparation of any document revisions.

1.1.4. Submission to the Department of copies of the environmental studies
and documentation adequate for distribution.

1.1.5. Preparation of legal and public notices in accordance with
43 TAC §2.4 for Department review and use.

1.1.6. Arrangements for appropriate public involvement, including court

reporters and accommodations for persons with special

communication or physical needs related to the public hearing, if
requested. The Department will serve as the Hearing Official at any
public hearing with the assistance of the Developer.

Preparation of public meeting and hearing materials.

Preparation of any necessary responses to comments.

Preparation of the public meeting and public hearing summary and

analysis, and the comment and response reports.

1.1.10. Submission to the Department of a verbatim transcript of any public
hearing and the original certification of the pubic involvement process
as described in 43 TAC §2.4.

1.1.11. Preparation of required U.S. Army Corps of Engineers permit
applications and associated drawings for impacts to jurisdictional

Y Y
aan
o~
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waters, including mitigation requirements. The Developer will be
wholly responsible for any and all mitigation that would be required.

1.1.12. The Developer is responsible for all Project-related environmental
permits, issues, and commitments, including any mitigation or
remediation that may be required under any law or regulation.

1.1.13. Submission to the department of documentation showing that all
~environmental permits, issues, and commitments have been or will be
completed, including copies of permits or other approvals required
prior to construction in accordance with 23 CFR §771.109.

As set forth in Exhibit 1, Roles and Responsibilities, the Deparrtment will
conduct environmental reviews throughout the clearance process in an
attempt to receive the environmental approval of the Project.

'1.2.1. Except as otherwise required by law or by agreement between the

Department and a state or federal agency, the Developer is
responsible for coordinating with local governmental entities and
applicable agencies throughout the Project planning process to assure
compliance with applicable laws. The Developer and Department will
make every reasonable effort to resolve disagreements with local
governments and with state or federal agencies as they relate fo
environmental approval of the Project.

1.2.2. The Developer will coordinate the submission of documents for agency
review with the Department.

1.2.3. The Department is responsible for coordinating ail review activities
listed in the review schedule defined in Exhibit 2, General Review
Schedule. The Department is responsible for working with the lead
agency, the cooperating agencies and-any affected entities to ensure a
timely and thorough coordination process through a specified staff
working group. The Developer will be an integral participant
throughout the review process to rapidly address comments and
concerns necessary to secure clearance within the review schedule.

2. Right of Way Acquisition

21.

2.2.

2.3.

As provided in Section 7, Right of Way and Real Property, of this agreement,
the Developer is responsible for the acquisition and provision of any right of
way or real property needed for the Project (New Right of Way).

The Developer will establish and maintain a project tracking system that is
acceptable to the Department and that shows the right of way surveying and
mapping, appraisal, acquisition, and relocation status of each parcel.

The Developer and the Department will, upon commencement of each
individual highway improvement, agree on the form and format of all required
conveyance documents and other right of way related deliverables required by
the Department for its permanent files.
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2.3.1. Within ten (10) days after commencement of work on each individual
highway improvement, the Developer will confirm in writing to the
Department all agreed-upon terms relating to the acquisition of right of
way.

2.3.2. The Developer will provide the Department with a certification that it
has received the Department's Right of Way Manual Collection and
that it will comply with the procedures in that collection.

2.3.3. The Developer shall execute the Certification of Compliance appended
to Attachment H “Programmatic Procedures for Right of Way Oversight
of Pass-Through Projects” as Exhibit A and, for each parcel to be
acquired, the Developer will use checklists appended to Attachment H
as Exhibit B. Attachment H is attached to and made a part of this
agreement.

2.4. The Developer will prepare right of way maps, property descriptions (field
notes and parcel plats), and other data as needed to describe the right of way
and access rights necessary for the Project.

2.4.1. The field notes and parcel plats will be signed and sealed by a
Registered Professional Land Surveyor currently licensed by the
“Texas Board of Professional Land Surveying.”

2.4.2, Copies of this data will be delivered to the Department for review at
least three weeks bhefore beginning the standard process for
acquisition of right of way for each individual highway improvement.

2.5. The Developer will acquire fee simple title, any required drainage channel
easements, and any required access rights, freer and clear of all liens and
encumbrances for all land to be used as right of way for the Project. Title to all
real property rights will be acquired in the name of the State of Texas.

2.5.1. Title to New Right of Way will exclude oil, gas, and sulfur from the
deed without any right in the owners 1o ingress or egress to or from the
surface of the land for the purpose of exploring, developing, drilling, or
mining.

2.5.2. The Developer will also provide the Department with title insurance for
each individual parcel of New Right of Way in the name of the State of

- Texas as the insured owner.

2.6. The Developer is responsible for the negotiation of access points at the time of
acquisition based on Department's Roadway Design Manual, the
Department's Access Management Manual, and the preferred access points
shown on the schematic for the highway improvement.

2.6.1. The access points for each highway improvement and the access
denial line as depicted on the approved schematic will be incorporated
into the deed when the property is acquired. Any proposed changes to
the access denial line shall be submitted to the Department for review
and approval.

2.6.2, The Developer shall develop driveway permits and associated exhibits

- acceptable to the Department for each access point and obtain, at a
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minimum, three original signed copies from the respective property
owners.

The Developer will ensure that all right of way used in constructing the Project
will be free and clear of all hazardous materials and contaminants. All costs
associated with the detection and remediation of the hazardous materials and
contaminants shall be borne by the Developer. The Developer shall provide
written documentation from appropriate regulatory agencies that all known
hazardous materials and contaminants in the right of way have been
adequately mitigated or that the Developer otherwise meets the requirements
for regulatory closure.

The Developer will provide tracings and electronic files of right of way maps
and property descriptions to the Department and will also provide the
Department a final map (digital and hard copy in a format approved by the
Department) showing the final location of all utility lines that were adjusted or
remained in place and joint use numbers assigned to those utilities.

The Developer will provide to the Department all original deeds and
easements that convey property interests to the State of Texas.

Utitities

The Developer is responsible for determining the scope of utility work if the
Project requires the adjustment, removal, or relocation of a utility facility.
Utilities will not be adjusted, removed, or relocated before environmental
approval is secured.

The Developer is responsible for notifying the appropriate utility company to
schedule adiustments.

The Department will grant the Developer or its authorized representative site
access to State right of way where required to execute the work and will issue
right of entry for the performance of utility relocation.

The Developer is responsible for all costs associated with additional
adjustment, removal, or relocation during the construction of the Project
unless this work is provided by the owners of the utility facilities.

The Developer and the Department will, upon commencement of each
individual highway improvement, agree on the form and format of all required
utility agreements, including joint use acknowledgments.

The Developer will provide to the Department all original utility agreements,
including joint-use acknowledgements, that are executed in connection with
the Project.
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4. Engineering Services

4.1.

4.2,

4.3.

4.4,

4.5,

The Developer will remain the single point of contact for engineering and
design issues. All correspondence and instruction to the design consultants
will be the sole responsibility of the Developer,

At the commencement of an individual highway improvement, the Developer
will coordinate a Design Concept Conference with the Department to establish
the performance parameters and design requirements for the highway
improvement, including the Pavement Design, Hydraulic Design, Design
Concept Conference Forms and Typical Sections, which will remain in p!ace
throughout the implementation of the highway improvement.

All plans, specifications, and estimates developed by or on behalf of the
Developer shall conform to the latest version of the Department's Standard
Specifications for Construction and Maintenance of Highways, Streets, and
Bridges, and the special specifications and special provisions related to them,
and shall conform to the latest edition and revisions of the Department’s
Roadway Design Manual for desirable values uniess approved by the
Department. The construction plans furnished to the Department shall be
reproducible tracings on mylar or equivalent.

If the Department determines that the complete plans, specifications, and
estimates are unacceptable, the Developer shall correct the design documents
to the Department's satisfaction. Should additional specifications or data be
required by the Depariment, the Developer shall redesign the plans and
specifications to the Department’s satisfaction. The costs for additional work
on the plans, specifications, and estimates shall be borne by the Developer.

IT exceptions to the Department's design criteria are required as specified in
the Department Roadway Design Manual, a request for exceptions shall follow
the procedure set forth in that manual.

4.5.1. If it becomes necessary to change a design after it has been approved
by the Department, and if that change does not require the adoption of
alternative design criteria or an exception to the Department's design
criteria, the Developer will coordinate with the Department and Federal

- Highway Administration (FHWA) for approval of the change.

4.5.2. The Department shall have no more than ten (10) business days either
(1) to approve the design change as proposed by the Developer or (2)
to respond with a Department-recommended alternative to the design
change.

4.5.3. If the Department responds with an alternative to the design change,
the Developer and the Department shall work diligently to develop a
mutually agreeable design solution.

4.5.4. The Department is responsible for obtaining any necessary approval
from FHWA.
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4.6, Reviews

4.6.1. When the design is approximately thirty (30) percent complete, the
Developer shall submit a completed pavement design to the
Departiment. The Department may request additional information
related to the pavement design, and the Developer shall provide that
information promptly. The pavement design must be approved by the
Department before letting. After the pavement design has been
approved by the Department, it may not be changed by either party
without the written consent of the other.

4.6.2. When design is 30% complete, the Developer will coordinate the
submission of the following design information for a joint review
session between the Developer and the Department {o allow
comments and concerns to be addressed by the Developer within the
expedited review schedule defined in Exhibit 2, General Review
Schedute.

4.6.3. The following will be reviewed as set forth in Exhibit 1, Roles and
Responsibilities.

1) Preliminary cross sections showing existing utility lines, R.O.W.

2) Plan and profile sheet showing existing and proposed:
a) R.O.W.lines
b) Roadway alignments and profiles
¢) Intersecting streets
d) Curb and lane lines
e) Existing Utilities

3} Existing and proposed typical sections including pavement section

4} Preliminary title and index sheets.

5) Preliminary drainage area map, discharge relationships and
drainage calculations.

6) Storm drainage master plan.

7) Preliminary culvert layouts.

8) Preliminary bridge and bridge classification culvert layouts,
including test hole information.

9) Preliminary retaining wall layout, including test hole information.

10)Sequence of work outline for traffic control.

11)Preliminary traffic control typical sections and layouts.

12)Preliminary intersection layouts.

13)Preliminary utility layouts - identify potential conflicts and exchange
of information with existing utilities.

14)Update estimates and prepare pre!lmmary roadway and drainage
gquantity summary sheets.

15)Updated design contract schedule.

16)Facility typical sections and pavement design.

17)An additional joint review session for 60% design shall be at the
discretion of the Department upon the completion of the 30% joint
review session.

4.6.4. When the Project design is 95% final, the Developer will coordinate the
submission of the following information to the Department for review to
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allow comments and concerns to be addressed by the Developer to

secure approval of the Department and FHWA within the expedited

review schedule defined in Exhibit 2, General Review Schedule.

1) Seven (7) copies of final plans, specifications, and engineer's
estimate.

2) Revisions to the preliminary design submittal.

3) Proposal to award construction contract in compliance with
applicable state and federal requirements.

4) Proposed contract administration procedures for the construction
contract with criteria that comply with the applicable national or
state administration criteria and manuals.

5) Documentation of all environmental permits, Iissues, and
commitments that will be addressed in construction.

For any individual highway improvement with a construction cost over
$25 million, the Developer shall conduct a value engineering workshop.
Proposed changes to the design shall be submitted to the Department
for review and approval.
Approval by the Department of this final design submittal, in
conjunction with environmental process, will constitute authorization for
the Developer to advertise for construction bids. Approval may be
conditioned on an amendment to this agreement if the final approved
design significantly reduces the original scope of the Project as
described in this agreement and applicable attachments.

5. Construction Responsibilities

5.1.

The Developer will supervise and inspect all work performed during
construction and provide engineering inspection and testing services as may
be required to ensure that the Project is accomplished in accordance with the
approved plans and specifications.

5.1.1.

5.1.2.

5.1.3.

Unless the parties enter a separate agreement to the contrary, all
correspondence and instruction to the contractor performing the work
will be the sole responsibility of the Developer.

All work will be performed, unless otherwise specifically stated in the
contract documents for the Project, in accordance with the latest
edition of the Department's Guide Schedule for Sampling and Testing,
the Quality Assurance Program Manual, the Construction Contract
Administration Manual, and -the Standard Specifications for
Construction and Maintenance of Highways, Streets, and Bridges or
special specifications or provisions approved by the Department.

The Developer shall ensure the implementation of a Project Quality
Assurance Program (QAP), which shall include an Acceptance
Program and an Independent Assurance (IA} Program. The Developer
may adopt the Department's approved QAP, or develop an alternate
QAP in conformance with the requirements in 23 CFR 637, Part B. If
the Developer adopts the Department’'s QAP, no further Department
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approval is required. Project records should document the adoption of
the Department's QAP. If the Developer elects to develop an alternate
QAP, the proposed alternate QAP shall be submitted to the

‘ Department for review and approval.

5.1.4. The Developer shall secure an independent laboratory to administer
the Project IA Program. The Developer may use an AASHTO-
accredited commercial laboratory, or a local Department District
Laboratory upon mutual agreement between the two parties.

5.1.5. The Developer shall ensure proper inspection of off-site fabricated
products at structural steel fabrication plants, pipe manufacturing
plants, commercial precast prestressed and non-stressed concrete
products plants, and any job site prestressed concrete plants. The
Developer shall set aside necessary funds for such inspection
services, whether performed by a Developer-contracted commercial
entity or by the Department. [f the Developer elects to utilize
Department off-site inspection services, the Developer must enter into
an Inter-local Agreement with the Department's Construction. Division,
Materials & Pavements Section (CSTM&P).

5.2. The Depariment will grant the Developer or its authorized representative
access to State right of way to perform any activities required to execute the
work and issue a right of entry for the performance of all construction activity.

5.3. Subject to Section 10, Construction Responsibilities, of this agreement, the
Developer will negotiate and approve all change orders and other contract
revisions that the Developer finds necessary or convenient to accomplish the
construction activities for the Project. For change orders and other contract
revisions that affect priar environmental approvals or result in non-conformity
with the specifications and standards agreed upon for the Project, the
Developer must assess any potential environmental effects and.any additional
or revised environmental permits, issues, coordination, mitigation, and
commitments required as a result of the contract revisions.

5.3.1. The Developer will document any such changes, including a proposed
course of action.

5.3.2. The Developer will notify the Department of the need for such changes
and submit the appropriate documentation.

5.3.3. The Deparltment shall have no more than ten (10) business days after
the Developer's submission either to approve the changes as
submitted by the Developer or to respond with the Department's
proposed revisions.

5.3.4. |f the Department responds with revisions, the Developer and the
Department will work diligently and in good faith to develop mutually
agreeable changes that shall then be implemented by the Developer.

5.3.5. The Developer shall be responsible for obtaining any required
approvals from federal, state, or local governmental authorities, with
the exception of the Department and FHWA, and except as otherwise
specified in this agreement.
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5.3.6. To the extent that a change order requires the adoption of alternative
design criteria, an exception to the Department's design criteria, or a
change in the approved design, the design must be approved as set
forth in Sections 4.3, 4.4, or 4.5, as applicable.

The Developer will comply with applicable Federal requirements throughout
the procurement and construction process in order to maintain the
Department's eligibility for Federal reimbursement for Project costs. The
Developer's compliance with requirements necessary to maintain eligibility for
federal reimbursement is a condition precedent to performance by the
Department.

Within six (6) months after issuance of the "Letter of Acceptance" for a
highway improvement, the Developer will provide to the Department all
documents and submittals identified in the Department’'s Construction Contract
Administration Manual. This documentation includes:

1) Record Drawings and Final Construction Records,

2) Engineer Certification of Project Completion, and

3) Right of Way Parcel Information (Exhibits, Descriptions, Right of Way

Maps, Field Notes, etc.)

6. General

6.1.

6.2.

6.3.

6.4.

The Developer and the Department will agree on a transition plan at the time
of or before completion of a highway improvement.

The Developer will schedule regular meetings with the Department to maintain
the communication necessary to successfully implement the Project.

The Developer will prepare program organizational and management
documents, including Program Management Plan and Quality Control/Quality
Assurance Plan for all work products. The Developer will provide these
documents to the Department for all contracted firms participating in the
Project. ‘

The Developer will maintain all documentation relative to implementation and
completion of the Project, including, without limitation, documentation relating
to environmental issues, acquisition of right of way, preliminary and final
design, and bidding, award, and construction of the Project.

Pass-Through Agreement Page 9 of 9 Attachment D
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ATTACHMENT D
Exhibit 1: Roles and Responsibilities for Each Entity

Responsible Party

Preliminary Engineering

Retain Consultant Developer
Develop Preliminary Design Developer
Develop Preliminary Cost Estimate Developer
Define Right of Way Requirements Developer

Department Review and Approval of
Preliminary Engineering Report

Developer, Department

Environmental Review

Retain Consultant

Developer

Draft Environmental Documents

Developer

Schedule & Conduct Public Meetings

Developer, Department

Review of Environmental Documentation

Developer, Department, FHWA

Notification and Documentation of Comments | Developer
Publish and Hold Public Hearings Developer, Department
Analyze and Document Public Hearings Developer

Final Review

Developer, Department, FHWA

‘Document Approval

Department, FHWA

Environmental Permits, |ssues, and Developer
Commitments

Permitting

Develop Required Permit Applications Developer

Submit Required Permit Applications

Developer, Department

Right of Way Acquisition

Develop Right of Way Budget Developer
| Retain Surveyor Developer
Develop Right of Way Map Developer
Retain Appraisers Developer
Work with Owners on Donations, Access, Etc. | Developer
Purchase Parcels After NEPA Process Developer
Eminent Domain Proceedings Developer
Utility ldentification and Relocation Developer
Oversight and Audit of Right of Way Process | Department
Pass-Through Agreement Page 1 of 2 Attachment D
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Responsible Party

Design

Retain Designer, Geotech, Surveyor, and Developer
other professional service providers

Develop 30% Submittal Package Developer
30% Submittal for Department Review Developer
Develop 60% Submittal Package * Developer
60% Submittal for Department Review * Developer
Final Submittal for Depariment Review Developer

Approval of Design

Department, FHWA

Bid for Construction

Preparation of Bid Documents Developer
Advertisement for Bids Developer
Bid Opening, Evaluation, and Award Developer
Certified Final Award Developer
Construction
Coordination with Ultilities for Relocation Developer
Issuance of Construction Notice To Proceed Developer
Administration of Construction Contract Developer
Inspection of Construction Developer
Issuance of Notification of Substantial
Completion ' Developer
Issuance of Letter of Approval for Payment Department
Issuance of Notification of Completion Developer
Issuance of Letter of Acceptance Department
* Only applies if Department requires

Attachment

Pass-Through_Agreement Page-2 of 2

Exhibit 1




Contract No. PT2011-001-01
CSJ No. 0151-04-066

Federal Highway Adminisiration
CFDA#20.205

Not Research and Davelopment

ATTACHMENT D
Exhibit 2: General Review Schedule
Specific timelines are incorporated into the timeline for _each highway improvement.

~Review "«

“Type of Review,

1 Preliminary/Schematic Layout Review | 2 weeks
Joint Environmental Review To be determined
Review (Department)

) Review (Categorical Exclusion) (2 weeks 4 weeks *
“| Environmental Review | district; 2 weeks ENV)
Review (Environmental Assessment) (3 weeks | 6 weeks *
district; 3 weeks ENV)
Review (Environmental Impact Statement) (4 | 8 weeks *
weeks district; 4 weeks ENV)

Resource Agency Review To be determined
FHWA Review (draft document) To be determined
(minimum 4
weeks)
Release by the Department 6 weeks plus 10
to Public Hearing days for receipt of
s Advertising for public hearing written comments

s Conducting Public Hearing

+ Receipt of written comments
Developer Addresses Comments from Public | 6 weeks
Hearing and prepares Summary and Analysis
and Comment Response Report
Department Review of Summary and Analysis | 4 weeks
and Comment Response Report (2 weeks
district; 2 weeks ENV)

FHWA Review of Summary and Analysis and | To be determined

Comment Response Report and issues {minimum 4
determination document weeks)
o 30% Completion 2 weeks
°} Review of Plans, 60% Completion *** 2 weeks
-§ Specifications, and 100% Completion 4 weeks **
- Estimates (2 weeks district, 2 weeks DES)
Federal Approval of Letter of Autharity 1 week

*  Review Time may start over for substantial comments on draft of document
**  Review Time may start over for substantial revisions of plans
***  Only applies if required by Department

Pass-Through_Agreemsant Page 1 of 1 Attachment D
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ATTACHMENT G

Resolution or Ordinance
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GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE '
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 11-139

APPROVING A PASS-THROUGH TOLL AGREEMENT WITH THE TEXAS
DEPARTMENT OF TRANSPORTATION RELATING TO FUNDING FOR THE US183 /
183A INTERSECTION IMPROVEMENT PROJECT. '

WHEREAS, on July 28, 2011, the Texas Transportation Commission authorized a pass-through
agreement between the Texas Depattment of Transportation and CTRMA fo fund and develop
improvements to the intersection of the 183A Turnpike and US 183 at the north end of the 183A
Turnpike; and '

WHEREAS, staff at the Texas Department of T ransportation and CTRMA have agreed to a
proposed Pass-Through Agreement for Payment of Pass-Through Tolls by the Department, a
copy of which is attached as Attachment A to this resolution; and

WHEREAS, the Executive Director recommends approval of the proposed agreement attached
as Attachment A. :

NOW THEREFORE, BE IT RESOLVED that the proposed agreement with the Texas
Department of Transportation for Payment of Pass-Through Tolls is approved; and

BE IT FURTHER RESOLVED that the Board authorizes the Executive Director to tinalize and
execute the proposed agreement in the form or substantially the same form as in Attachment A.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 7
day of December, 2011. .

Submitted and reviewed by: - Approved:
. PR ' oy
i L
.yf;élw i) f%‘%f 2 A lm—
Andrew Martin Ray A. i;k’erson
General Counsel for the Central Chatrmafi, Beard of Directozrs
Texas Regional Mobility Authority, Resolution Number: 11-139

Date Passed: 12/7/11
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ATTACHMENT H

PROGRAMMATIC PROCEDURE FOR RIGHT OF WAY OVERSIGHT

OF PASS-THROUGH PROJECTS

For those Pass-Through projects where a Pass-Through Toll Agreement (Agreement)
has been entered into by and between the Texas Department of Transportation (the
Department) and a local public agency (county or municipality), and in conjunction with
such Agreement the local public agency (LPA) has also executed a “Certification of
Compliance” in the form as attached to this agreement as Attachment H - Exhibit A, the
Department shall provide right of way monitoring and audit of the acquisition of right of
way in the following manner:

1.

Following the execution by the LPA of the Certification of Compliance,
schedule a meeting as soon as practical with the LPA officials who will be
providing oversight and management of the Project for the LPA, and also
with the project managers of any engineering consultant hired by the LPA to
directly manage the Project, to include those individuals both from the LPA
and under contract with the engineering consultant fo handle right of way
acquisition.

A. At this meeting, discuss the need to establish separate right of way parcel
files for each parcel of land or easement to be acquired for the Project,
and to include and retain within each parce! file, documentation that
establishes that all certifications contained in the “Certification of
Compliance” have been met. Emphasize that a detailed written
“negotiator’'s report” for all negotiation contacts must be included within
each parcel file (as provided for in the on-line Right of Way Manual
Coltection).

B. Provide a copy of the “Title Il Parcel Review Checklist for LPAs” (a copy
of which is attached to this agreement as Attachment H - Exhibit B) which
the Department will be utilizing when it monitors and audits a random
selection of parcel files each month during the progress of the right of
way acquisitions for the Project.

C. Provide a copy of the form for the conveyance instruments to be utilized
for initial acquisition of right of way interests in accordance with the
Agreement and also the form for the final conveyance of all right of way
interests acquired from the LPA (Developer in the Agreement) to the
State of Texas upon completion of each Project.

Beginning the month following the initiation of right of way acquisition by the
LPA, the Department shall, not less than once a month, meet with the LPA
and any consultants retained by the LPA that are handling right of way parcel
acquisition and randomly select from those parcels for which acquisition has
been completed or are in the process of being submitted for eminent domain

Pass-Through Agreement Page 1 of 2 Attachment H
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proceedings during the prior month, either three of such parcels, or 10% of
the total number of such parcels reaching such status during the prior month
(whichever is more), and audit such parcel files using the Title Il Parcel
Review Checklist for LPAs.

A. For those parcels so audited which according to the audit and completion
of the checklist appear to be in compliance with Title lll guidelines, place
one copy of the checklist within the parcel file, and retain an additional
copy of the checklist for the Department’s monitoring and auditing file for
this Project.

B. For any parcel so audited for which one or more checklist items indicate
non-compliance with Title Il guidelines, the Department shall provide
written notice to the LLPA containing detailed information about such non-
compliance, together with recommended action to be taken by the LPA in
order to remedy such non-compliance. An additional copy of such written
notice shall be placed in the parcel file and a copy also retained by the
Department for the Department’'s monitoring and auditing file for this
Project.

C. During any subsequent month’'s Department review of parcel files as
required under paragraph 2. above, in addition to auditing the number of
new parcel files required above, the Department shall specifically re-
review any parcel files for which non-compliance notices were provided,
and additional written documentation placed in such parcel file indicating
the current status relating to the prior non-compliance, and if the non-
compliance status still exists, provide an additional written notice of this o
the LPA. If, after the third month’s review of a parcel with a non-
compliance notice, the non-compliance status remains, and it appears to
the the Department personnel conducting the review that the LPA is not
taking sufficient steps to remedy the non-compliance, the Department
Right of Way Division shall be provided a copy of all prior notices of non-
compliance for review. If this review determines there is definitely
continuing non-compliance without adequate basis or other justification, a
letter will be issued from the Right of Way Division to the LPA, informing
the LPA that acquisition of the parcel does not meet the requirements of
the “Uniform Act” which could result in the Project being ineligible for
State and Federal participation in reimbursement payments, and unless
remedied, such could be considered a material breach of the Agreement.
A copy of this letter will be provided to the local Federal Highway
Administration Realty Office and also to the Department Office of General
Counsel.

Pass-Through_Agreement Page 2 of 2 Attachment H
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ATTACHMENT H
EXHIBIT A

CERTIFICAT!ON CF COMPLIANCE

Central Texas Regional Mobility Authority (CTRMA), the Developer under a Pass-Through Toll
Agreement with the Texas Department of Transportation (the Department) for the purpose of
constructing and operating improvements to the intersection of US 183 and 183A, pursuant to Texas
Transportation Commission Minute Order 112755 (the Project), hereby certifies that:

(1} real property will be acquired for the Project right of way in compliance with alt
applicable State and Federal laws and requirements, inciuding the policies and
practices of the Right of Way Manual Collection of the Department’s Online Manual
System and Titles It and 11l of the Uniform Relocation Assistance and Real Property
Acquisition Policies Act of 1970, 42 U.5.C. §4601 et seq.;

(2) it has received and has continuing aoceés to the Online Right of Way Manual
Collecticn; and

(3) prior 1o the implementation of any procedures that are at variance with established
Department policies and practices for the acquisition of real property, CTRMA will
submit such procedures in writing to the Department’s District Engineer for the
Austin District, and the Executive Director’'s approval must be obtained.

For purposes of this Project, it is understoed that references in the Right of Way Manual Collection to
TxDOT perscnnel, Department personnel, District personnel, District, District Engineer, ROW Division,
Director of the ROW Division, and other simifar Department employees or titles involved in the
acquisition process shall be deemed to mean CTRMA and its authorized agents. i is the intent of this
provision to allow CTRMA to acquire real property for the Project on behalf of the Department without
prior review and approval of the Department, subject to compliance with all applicable State and
Federal laws and requirements as described above, the variance procedure, and the Department’s
audit and enfercement obligations.

Date: _¢ ///o / , 20/ & Central Texas Regional Mobility Authority

Executive Director

ACCEPTED:

TEXAS DEPARTMENT FEDERAL HIGHWAY ADMINISTRATION
OF TRANSPORTAT O '

By: /tuu\j """ By:

Phll Wilson _ Printed Name:
Executive Director . - Title:
Pzss-Through Agreement Page 1 of 1 Attachment H
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ATTACHMENT H
EXHIBIT B

TITLE I{l PARCEL REVIEW CHECKLIST FOR LPAs

County:
District:
ROW CS3J No.:
Parcel No.;
Acquiring Agency:
General
Was the informational notice given to owner?

Date of the notice:
Was the “Landowner's Bill of Rights Statement” properly provided pricr to initiation of
negotiations?

Date provided.

Appraisal
Was the real property appraised before the initiation of negotiations?
Approvat date of the appraisal:
Was the owner or his designated representative given the opportunity to accompany the
appraiser during inspection of the property?
Did the appraisal disregard any decrease or increase in value caused by the proposed
facility?
Did the written appraisal of the parce! conform io the established standards for appraisal?

Does the acquiring agency require compliance with the Uniform Standards of Professional
Appraisal Practices (USPAP) and Uniform Appraisal Standards for Federal Land Acquisition
(UASFLA) for appraisals?

Were the appraiser and review appfaiser qualified by the acquiring agency?

Were there any apparent conflicts of interest on the project on behalf of the appraiser ar
review appraiser?

Was a written appraisal review report prepared, and an exescuted certification provided by a
qualified review appraiser? ‘

Were all items of real estate included in the appraisal?

Were retention values for any improvements retained by the owner properly documented?

Negotiation

Did the review appraiser negotiate for acquisition?

Pass-Through Agreement Page 1 of 3

Yes [] No [

Yes [] Nolj

Yes (] No[]
Yes [] No[]
Yes [] No[]
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Yes [] No[]
Yes [] No[]
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Yes [] No ]
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Did the appraiser negotiate for any parcel for which the appraised just compensation was Yes [] No [
more than $2,5007

Were acquisition policies and procedures explained to the owner? Yes [] No[]

Was prompt written offer made to acquire real property for the fuli amount of the approved  Yes [] No []

appraisal of just compensation’?
Date of the first written offer:
The written offer included the following: _
[ ] statement of the full amount established as just compensation
(] separate statement as to damages (if applicable)
[] description and location identification of the ROW parcel, and of the interest in the real property to be
acquired
[] identification of the buildings, structures and other improvements considered to be rea! property for
which the offer is made
[] identification of separately owned interests (if applicable)
] a copy of the appraisal report delivered to the owner at the time the offer was made
Was the offer and its basis discussed with the owner? , Yes [ ] No [l

Was the owner given reasonable opportunity to consider the offer and to present material Yes [ | No[]

believed io be relevant to valuaticon of the property?

Was any evidence discovered which suggests that coercive action was taken to compel Yes [] No[]

agreement on price paid for the property?

Was the owner required to surrender possession before payment was made or proper Yes [] No[]

award deposited In court?

If the property was donated, was the owner advised of his right to receive just Yes [ ] No[]

compensation?
Was every reasonable effort made to acquire the property expeditiously by negotiation? Yes[] No[]

Was property acquired under Title Vi requirements, without regard to race, color, age, Yes [ ] No[]

religion, sex, national origin, or handicap?

Relocation Assistance
The acquisition of this property resulted in the displacement of: (check all that apply)

None [] Residence[] Business[] Farm Operation[] Non-Profit Organization [ | Personal
Property Only[_]

If residential, was a replacement housing supplement computed utilizing comparable Yes [ ] No[]

decent, safe, and sanitary replacement housing?

Amount of the supplement: Date approved:

Pass-Through_Agreement Page 2 of 3 Attachment H
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Amount of actual replacement housing payment: Date of payment;
If a non-residential disptacement, list all payments made.
1 Moving Payment - Business, Farm, or Non-Profit
Amount(s): Date(s):
] Moving Payment - Personal Property
Amount(s): Date(s):
[7] Reestahlishment Payment
Amount(s); Date(s):
Were applicable Relocation Assistance Advisory Services offered to the displaced resident,
business, or farm operation, or nen-profit arganization?
Was a 90-Day Notice given to the displaced person?
Date of notice:
Was a 30-Day Notice to Vacate given to the displaced person?
Date of notice:

Were all relocation benefits calculated and paid in accordance with the “Uniform Relocation

Assistance and Real Praperty Acquisition Policies Act of 1970, and amendments thereto.”?

Based on review, is the acquiring agency complying with all Title Iff guidelines?

Parce! Legal Description / Plat

Do the survey and mapping technical requirements comply with the technical requirements
as set forth in applicable Department manuals?

Does a broad review of the parcel legal description / plat and comparison to the right of way

map indicate the presence of all component parts?

Signature of TxDOT Review Agent Date

Pass-Through Agreement Page 3 of 3
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GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 18-038

RESOLUTION AUTHORIZING THE ISSUANCE, SALE AND DELIVERY OF
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY (I) SENIOR LIEN REVENUE
BONDS, SERIES 2018, AND (II) SUBORDINATE LIEN REVENUE BOND ANTICIPATION
NOTES, SERIES 2018 (COLLECTIVELY, THE “2018 OBLIGATIONS™), IN ACCORDANCE
WITH SPECIFIED PARAMETERS; APPROVING THE FORM OF, AND AUTHORIZING
THE EXECUTION AND DELIVERY OF, THE EIGHTEENTH SUPPLEMENTAL TRUST
INDENTURE AND THE NINETEENTH SUPPLEMENTAL TRUST INDENTURE;
APPOINTING AN AUTHORIZED OFFICER TO AUTHORIZE, APPROVE AND
DETERMINE CERTAIN TERMS AND PROVISIONS OF THE 2018 OBLIGATIONS AND
THE FORM OF EACH OF THE 2018 OBLIGATIONS; APPROVE AND AUTHORIZE THE
TERMS AND CONDITIONS OF ONE OR MORE BOND PURCHASE CONTRACTS
PERTAINING TO THE 2018 OBLIGATIONS AND TO EXECUTE AND DELIVER SUCH
BOND PURCHASE CONTRACTS; APPROVING THE PREPARATION OF A
PRELIMINARY OFFICIAL STATEMENT AND AN OFFICIAL STATEMENT IN
CONNECTION WITH THE OFFERING AND SALE OF THE 2018 OBLIGATIONS;
AUTHORIZING THE EXECUTION AND DELIVERY OF DOCUMENTS AND
INSTRUMENTS IN CONNECTION WITH THE FOREGOING; AUTHORIZING THE
EXECUTION AND DELIVERY OF ANY AND ALL DOCUMENTS, CERTIFICATES,
AGREEMENTS, CLOSING INSTRUCTIONS, AND INSTRUMENTS NECESSARY OR
DESIRABLE TO BE EXECUTED AND DELIVERED 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, 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 its transportation projects; and

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

1



or more turnpike projects (as defined in the Act), (i) refunding, defeasing and redeeming any such
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 Regions Bank, as successor in trust
to JPMorgan Chase Bank, National Association, as trustee (the “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 that certain (i) First Supplemental Trust
Indenture (the “First Supplement”), Second Supplemental Trust Indenture (the “Second
Supplement”), and Third Supplemental Trust Indenture (the “Third Supplement™), each between
the Authority and the Trustee and dated as of February 1, 2005; (ii) Fourth Supplemental Trust
Indenture (the “Fourth Supplement”), between the Authority and the Trustee and dated as of
May 1, 2009; (iii) Fifth Supplemental Trust Indenture (the “Fifth Supplement”) and Sixth
Supplemental Trust Indenture (the “Sixth Supplement”), each between the Authority and the
Trustee and dated as of March 1, 2010; (iv) Seventh Supplemental Trust Indenture (the “Seventh
Supplement”), between the Authority and the Trustee and dated as of August 1, 2010; (v) Eighth
Supplemental Trust Indenture (the “Eighth Supplement”) and the Ninth Supplemental Trust
Indenture (the “Ninth Supplement™), each between the Authority and the Trustee and dated as of
June 1, 2011; (vi} Tenth Supplemental Trust indenture (the “Tenth Supplement”) and Eleventh
Supplemental Trust Indenture (the “Eleventh Supplement”), each between the Authority and the
Trustee and dated as of May 1, 2013; (vii) Twelfth Supplemental Trust Indenture (the “Twelfth
Supplement”), Thirteenth Supplemental Trust Indenture (the “Thirteenth Supplement™),
Fourteenth Supplemental Trust Indenture (the “Fourteenth Supplement”) and Fifteenth
Supplemental Trust Indenture (the “Fifteenth Supplement™), each between the Authority and the
Trustee and dated as of November 1, 2015; (viii) Sixteenth Supplemental Trust Indenture (the
“Sixteenth Supplement”), between the Authority and the Trustee and dated as of June 1,2016; and
(ix) Seventeenth Supplemental Trust Indenture (the “Seventeenth Supplement”) between the
Authority and the Trustee and dated as of August 1, 2016 (the Master Indenture, as supplemented
by the First Supplement, the Second Supplement, the Third Supplement, the Fourth Supplement,
the Fifth Supplement, the Sixth Supplement, the Seventh Supplement, the Eighth Supplement, the
Ninth Supplement, the Tenth Supplement, the Eleventh Supplement, the Twelfth Supplement, the
Thirteenth Supplement, the Fourteenth Supplement, the Fifteenth Supplement, the Sixteenth
Supplement and the Seventeenth Supplement is referred to herein as the “Indenture”); 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 that 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, pursuant to the Act, the Board of Directors (the “Board”) of the Authority has
determined to issue (1) its Additional Senior Lien Obligations designated as its Senior Lien
Revenue Bonds, Series 2018 (the “2018 Senior Lien Bonds”), pursuant to the Master Indenture

2



and an Eighteenth Supplemental Trust Indenture (the “Eighteenth Supplement™) for the purposes
specified herein and (2) its Additional Subordinate Lien Obligations designated as the Authority’s
Subordinate Lien Bond Anticipation Notes, Series 2018 (the “2018 Subordinate Lien BANs")
pursuant to the Master Indenture and a Nineteenth Supplemental Trust Indenture (the “Nineteenth
Supplement” and together with the Eighteenth Supplement, the “2018 Supplements” and each a
#2018 Supplement”), each dated as of the date specified in one or more Award Certificates (as
hereinafier defined), and each 2018 Supplement being between the Trustee and the Authority, for
the purposes specified herein, 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 the 2018
Supplements 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 issue the 2018 Senior Lien
Bonds and the 2018 Subordinate Lien BANs (collectively, the “2018 Obligations™) and 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 2018 Obligations, as
provided herein, and to make such determinations and findings as may be required by the 2018
Supplements and to carry out the purposes of this Resolution and execute one or more Award
Certificates setting forth such determinations and authorizing and approving all other matters
relating to the issuance, sale and delivery of the 2018 Obligations; and

WHEREAS, the Board desires to authorize the execution and delivery of the Eighteenth
Supplement providing for the issuance of and setting forth the terms and provisions relating to the
2018 Senior Lien Bonds to be issued as Additional Senior Lien Obligations, and the pledge and
security therefor, in the substantially final form of the Eighteenth Supplement; and

WHEREAS, the 2018 Senior Lien Bonds shall be issued as Additional Senior Obligations
and Long-Term Obligations pursuant to and in accordance with the provisions of the Master
Indenture and the Eighteenth Supplement; and

WHEREAS, the Board desires to authorize the execution and delivery of the Nineteenth
Supplement, providing for the issuance of and setting forth the terms and provisions relating to the
2018 Subordinate Lien BANS, to be issued as an Additional Subordinate Lien Obligation, and the
pledge and security therefor, in the substantially final form of the Nineteenth Supplement; and

WHEREAS, the 2018 Subordinate Lien BANs shall be issued as Additional Subordinate
Lien Obligations and Long-Term Obligations pursuant to and in accordance with the provisions
of the Master Indenture and the Nineteenth Supplement; and

WHEREAS, the Authority currently intends to refinance the 2018 Subordinate Lien BANs
with refunding bonds issued pursuant to Chapter 1207, Texas Government Code; and



WHEREAS, the Board desires to approve, ratify and confirm the preparation and
distribution of a preliminary official statement and an official statement relating to the offering
and sale of the 2018 Obligations; and

WHEREAS, the Board desires to provide for the issuance of the 2018 Senior Lien Bonds
in accordance with the requirements of the Master Indenture and the Eighteenth Supplement, and
to provide for the issuance of the 2018 Subordinate Lien BANS in accordance with the Master
Indenture and the Nineteenth Supplement, and to authorize the execution and delivery of the 2018
Supplements and such certificates, agreements, instruction letters and other instruments as may be
necessary or desirable in connection therewith; and

WHEREAS, the Board desires to authorize the execution and delivery of one or more Bond
Purchase Contracts (the “Purchase Contracts” or “Purchase Contract” as applicable), between the
Authority and Jeffries LLC (the “Underwriters’ Representative™), acting for and on behalf of itself
and the syndicate of underwriters named therein (collectively, the “Underwriters™) relating to the
2018 Obligations;

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

ARTICLE 1

FINDINGS AND DETERMINATIONS

Section 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 and the 2018
Supplements.

(b) The Board has found and determined that the 2018 Obligations 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 Officer
(as defined herein) in one or more Award Certificates (the “Award Certificates” or “Award
Certificate,” as applicable), and as Long-Term Obligations.

(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 2018 Obligations is
in the best interest of the Authority.



ARTICLEII

ISSUANCE OF 2018 SENIOR LIEN BONDS; APPROVAL OF DOCUMENTS

Section 2.1.  Issuance, Execution and Delivery of 2018 Senior Lien Bonds: Approval of
Eighteenth Supplement. The Authority hereby authorizes, approves and directs the issuance of the
2018 Senior Lien Bonds in accordance with the terms of this Resolution, the Master Indenture and
the Eighteenth Supplement, a draft of which was presented to the Authority and its counsel, the
form, terms and provisions of such Eighteenth Supplement 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 Authorized Officer is hereby authorized to execute the Eighteenth
Supplement and the Secretary is hereby authorized to attest the si gnature of the Authorized Officer.

Section 2.2.  The Issuance of the 2018 Senior Lien Bonds. The issuance, execution and
delivery of the 2018 Senior Lien Bonds, which shall be issued in the aggregate principal amounts,
in one or more series and bearing interest in accordance with the terms of the Eighteenth
Supplement, all as determined by the Authorized Officer and set forth in one or more Award
Certificates, to provide funds to (i) make deposits to a reserve fund, (ii) pay the Costs of
improvements and extensions to the 290 East Project (as defined in the Eighth Supplement),
including, without limitation, the design and construction of two tolled direct connectors at the
State Highway 130 interchange, (iii) pay capitalized interest with respect to the 2018 Senijor Lien
Bonds, and (iv) pay the costs of issuance for the 2018 Senior Lien Bonds, all pursuant to and in
accordance with the Master Indenture and the Eighteenth Supplement, are hereby authorized and
approved.

ARTICLE Il

ISSUANCE OF 2018 SUBORDINATE LIEN BANS;
APPROVAL OF DOCUMENTS

Section 3.1.  Issuance, Execution and Delivery of 2018 Subordinate Lien BANSs:
Approval of the Nineteenth Supplement. The Authority hereby authorizes, approves and directs
the issuance of the 2018 Subordinate Lien BANSs in accordance with the terms of this Resolution,
the Master Indenture and the Nineteenth Supplement, a draft of which was presented to the
Authority and its counsel, the form, terms and provisions of such Nineteenth Supplement 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 Authorized Officer is hereby
authorized to execute the Nineteenth Supplement and the Secretary is hereby authorized to attest
the signature of the Authorized Officer.

Section 3.2.  The Issuance of the 2018 Subordinate Lien BANs. The issuance, execution
and delivery of the 2018 Subordinate Lien BANS, which shall be issued in the aggregate principal
amount and bearing interest in accordance with the terms of the Nineteenth Supplement, all as
determined by the Authorized Officer and set forth in one or more Award Certificates, to (i) pay
the Costs of improvements and extensions to the 290 East Project, including, without limitation,
the design and construction of two tolled direct connectors at the State Highway 130 interchange,
and (ii} pay the costs of issuance for the 2018 Subordinate Lien BANS, all pursuant to and in

5



accordance with the Master Indenture and the Nineteenth Supplement, are hereby authorized and
approved.

ARTICLE IV

APPOINTMENT OF AUTHORIZED OFFICER;
DELEGATION OF AUTHORITY

Section4.1.  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 and
the 2018 Supplements. 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 2018 Supplements.

Section4.2.  Delegation of Authority. (a) 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 2018 Obligations, the dated date for the 2018 Supplements, the dated dates for the 2018
Obligations, the prices at which the 2018 Obligations will be sold, any different or additional
designation or title of each series of the 2018 Obligations, the principal amounts and maturity dates
therefor, the per annum interest rates for the 2018 Obligations, the aggregate principal amount of
2018 Obligations to be issued as Senior Lien Obligations, the aggregate principal amount of the
2018 Obligations to be issued as Subordinate Lien Obligations, the respective aggregate principal
amounts of the 2018 Senior Lien Bonds and the 2018 Subordinate Lien BANS, the redemption
provisions, dates and prices for the 2018 Obligations, the final forms of the 2018 Obligations and
such other terms and provisions that shall be applicable to the 2018 Obligations, to approve the
form and substance of one or more Purchase Contracts providing for the sale of the 2018
Obligations, 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 2018 Supplements to carry out the purposes of this Resolution and to
execute one or more 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 2018 Obligations; provided, that the following conditions can be satisfied:

1) the aggregate principal amount of the 2018 Senior Lien Bonds to be issued
shall not exceed $70,000,000; and

(i)  the 2018 Senior Lien Bonds shall not bear interest at an initial true interest
rate greater than 6.00%; and

(iii)  the 2018 Senior Lien Bonds shall mature not later than January 1, 2048; and

(iv)  the aggregate principal amount of the 2018 Subordinate Lien BANs to be
issued shall not exceed $55,000,000; and

v) the 2018 Subordinate Lien BANs shall not bear interest at an initial rate
greater than 4.00%; and



(vi)  the 2018 Subordinate Lien BANs shall mature not later than January 1,
2022;

ali based on bond market conditions and available rates for the 2018 Obligations on the date of
sale of the 2018 Obligations and on the terms, conditions and provisions negotiated by the
Authority for the 2018 Obligations.

(b) The 2018 Senior Lien Bonds may be issued as one or more series of 2018 Senior
Lien Bonds and the 2018 Subordinate Lien BANs may be issued as one or more series of 2018
Subordinate Lien BANS, all as specified in the Award Certificates.

Section 4.3.  Limitation on Delegation of Authority. The authority granted to the
Authorized Officer under Article IV of this Resolution shall expire at 5:00 p.m. Central Time on
July 15, 2019, unless otherwise extended by the Board by separate Resolution. Any 2018
Obligations, with respect to which an Award Certificate is executed prior to 5:00 p.m. Central
Time on July 15, 2019, may be delivered to the initial purchaser thereof after such date.

ARTICLE V

APPROVAL OF SALE OF 2018 SENIOR LIEN BONDS AND
2018 SUBORDINATE LIEN BANS

Section 5.1.  Approval of Sale of 2018 Obligations. The sale of the 2018 Obligations to
Jeffries LLC, as the Underwriters’ Representative, acting on behalf of itself and the other
Underwriters, in the aggregate principal amounts, bearing interest at the rates and at the prices set
forth in one or more Purchase Contracts, as determined by the Authorized Officer on the date of
sale of the 2018 Obligations, is hereby authorized and approved. The Authorized Officer is hereby
authorized and directed to execute and deliver such Purchase Contracts on behalf of the Authority
providing for the sale of the 2018 Obligations to the Underwriters in such form as determined by
the Authorized Officer, to be dated as of the date of its execution and delivery, by and among the
Authority and the Underwriters. The Authorized Officer is hereby authorized and directed to
approve the final terms and provisions of such Purchase Contracts and to approve and to execute
and deliver such Purchase Contracts on behalf of the Authority, such approval to be conclusively
evidenced by the execution thereof.

Section 5.2.  Sale on Best Terms Available. The 2018 Obligations 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 2018 Obligations. The Authorized Officer is hereby authorized and directed to
make such findings in the Award Certificates regarding the terms of the sale of the 2018
Obligations and the benefit of such sale to the Authority.




ARTICLE VI

APPROVAL OF OFFICIAL STATEMENT

Section 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 prepared in connection with the public offering of the 2018 Obligations,
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 2018 Obligations. 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 in the public offering and sale of the 2018 Obligations 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 the Purchase Contract. 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,

ARTICLE VI

USE AND APPLICATION OF PROCEEDS; LETTERS OF IN STRUCTION; POWER TO
REVISE DOCUMENTS

Section 7.1.  Use and Application of Proceeds: Letters of Instruction. The proceeds from
the sale of the 2018 Obligations shall be used for the respective purposes set forth in and in
accordance with the terms and provisions of all respective 2018 Supplements and the related
Award Certificates. The deposit and application of the proceeds from the sale of the 2018
Obligations shall be set forth in Letters of Instruction of the Authority executed by the Authorized
Officer,

Section 7.2.  Execution and Delivery of Other Documents. The Authorized Officer is
hereby authorized and directed to execute and deliver from time to time and on an ongoing basis
such other documents and agreements, including amendments, modifications, supplements or
consents to existing agreements (including any agreements with the Texas Department of
Transportation and the United States Department of Transportation), 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 Indenture, the 2018 Supplements, the Award Certificates and the Purchase
Contracts,

Section 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 revisions
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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 2018 Obligations in accordance with the
terms of the Master Indenture and the 2018 Supplements 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.

ARTICLE VIII

APPROVAL AND RATIFICATION OF CERTAIN ACTIONS

Section 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 2018
Obligations as required by law, and to the Comptroller of Public Accounts of the State of Texas
for registration. In connection with the submission of the record of proceedings for the 2018
Obligations to the Attorney General of the State of Texas for examination and approval of such
2018 Obligations, 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
2018 Obligations shall be delivered to the Trustee for delivery to the Underwriters’ Representative
against payment therefor and upon satisfaction of the requirements of the Indenture, the 2018
Supplements and the Purchase Contracts.

Section 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 2018 Obligations and for all
other Authority activities.

Section 8.3.  Ratifying Other Actions. All other actions taken or to be taken by the
Executive Director, the Chief Financial Officer, the Authorized Officer, the Controller and the
Authority’s staff in connection with the issuance of the 2018 Obligations are hereby approved,
ratified and confirmed.

Section 8.4.  Authority to Invest Funds. The Executive Director, the Chief Financial
Officer and the Controller are each hereby severally authorized on an ongoing basis to undertake
all appropriate actions and to execute such documents, agreements or instruments as they deem
necessary or desirable under the Indenture, the 2018 Supplements with respect to the investment
of proceeds of the 2018 Obligations and other funds of the Authority.

Section 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 2018 Obligations 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
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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.

ARTICLE IX

GENERAL PROVISIONS

Section 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 201§ Obligations herein authorized.

Section 9.2.  Effective Date. This Resolution shall be in full force and effect from and
upon its adoption.
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Adopted, passed and ;E?IOVEd by the Board of Directors of the Central Texas Regional

Mobility Authority on the 24" day of =57 ,2018.
Submitted and reviewed by: Approved:
% A
Geoff S. Petpdv Ray Wilkerso
General Counsel Chairman\-B6éard of Directors

Signature Page to Resolution



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

RESOLUTION NO. 18-039

APPROVAL OF A MOBILITY AUTHORITY QUALIFIED
VETERANS DISCOUNT PROGRAM

WHEREAS, in 2009, the 81st Texas Legislature passed and the Governor signed H.B. 3139,
which took effect on September 1, 2009; and

WHEREAS, Section 372.053 of the Transportation Code, enacted by H.B. 3139, authorizes a toll
project entity such as the Central Texas Regional Mobility Authority to establish a program for
free or discounted use of a toll project for a vehicle registered under Transportation Code §
504.202 {disabled veterans], § 504.315(g) [“recipients of the Purple Heart™), or to “a person who
has received the Medal of Honor;” and

WHEREAS, in subsection (b) of Section 372.053, the Legislature provided that “the legislature
may appropriate funds from the general revenue fund to a toll project entity to defray the cost of
providing free or discounted use of the entity's toll project ...”; and

WHEREAS, the Board of Directors supported through resolution establishing a program to
provide free or discounted use of CFRMA’s toll projects to vehicles eligible under Section
372.053, provided that the State of Texas, rather than the other users of CTRMA toll projects,
defrayed the cost of that program.

WHEREAS, by Resolution No. 10-106, dated December 8, 2010, the Board authorized the
Executive Director to begin designing a program to provide free or discounted use of CTRMA toll
projects to vehicles eligible under Section 372.053; and

WHEREAS, the Board of Directors directed the Executive Director to bring the proposed program
to the Board for its approval when the State of Texas appropriated and made available to CTRMA
sufficient funds to defray the full cost of the proposed program; and

WHEREAS, the Executive Director has brought forth an unfunded program to provide toll
discounts to certain classes of veterans whose vehicles are associated with an electronic toll tag;
and

WHEREAS, this program restricts the discounts to one per eligible veteran and to apply only to
non-managed lane facilities operated by CTRMA; and



WHEREAS, this program requires eligible veterans to resolve any outstanding tolls and register
with the Mobility Authority before program participation.

NOW THEREFCRE, BE IT RESOLVED that the Board of Directors authorizes the Executive
Director to continue with implementation of a program to provide free or discounted use of
CTRMA toll projects to veteran’s eligible under Section 372.053 with the restrictions noted above;
and

BE IT FURTHER RESOLVED that the program to provide free or discounted use of CTRMA toll
projects to veteran’s eligible under Section 372.053 shall expire on December 31, 2021 unless
reauthorized by the Board of Directors prior to that date; and

BE IT FURTHER RESOLVED that changes to the Toll Policies contained in the Mobility
Authority’s Policy Code necessary to implement the program described herein be presented to the
Board for approval; and

BE IT FURTHER RESOLVED that, while the Mobility Authority may proceed with absorbing
the financial impact of the program, the Executive Director is directed to request that the State of
Texas appropriate and make available to CTRMA sufficient funds to defray the full cost of the
discount program.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 25™
day of July 2018.

Subrpitted and reviewed by: Approved:

Mﬁl\j- / % Z‘ —
YGeoff Petro/f,benera] Counsel Ray A. Wilkergon
Chairmyn, Bohrd of Directors




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

RESOLUTION NO. 18-040
APPROVAL OF AN ADMINISTRATIVE CHANGE ORDER PROCESS

WHEREAS, the Central Texas Regional Mobility Authority (“Mobility Authority™) desires to
expedite the change order review and approval process for construction projects; and

WHEREAS, the Executive Director has proposed a process which allows the Executive Director
to negotiate and approve change orders below a certain dollar amount, based on the originally
authorized construction contract value, as more fully described in Exhibit A attached hereto; and

WHEREAS, the Executive Director will assure that a periodic summary of change orders
approved under this proposed process, regardless of value, will be provided to the Board.

NOW THEREFORE, BE IT RESOLVED that the Board of Directors authorizes the Executive
Director to implement the change order approval process; and

BE IT FURTHER RESOLVED, that all change orders in excess of the approval authority set
forth in Exhibit A shall be presented to the full Board for approval; and

BE IT FURTHER RESOLVED that the Executive Director shall cause a periodic summary to be
provided of the amount of change orders approved pursuant to this process.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 25
day of July 2018.

Submitted and reviewed by Approved:
Geoﬁ‘ Petrov eneral Counsel Ray A €rson

Chairm Board of Directors



EXHIBITA

Construction Contract Value

Executive Director Maximum
Change Order Approval Authority

Under $10,000,000.00 $ 300,000.00
$10,000,000.00 to $100,000,000.00 (inclusive) $1,000,000.00
Over $100,000,000.00 $2,000,000.00




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

RESOLUTION NO. 18-041

APPROVAL OF SUPPLEMENT NO. I TO WORK AUTHORIZATION NO. 7 WITH WSP USA,
INC. FOR GENERAL ENGINEERING CONSULTANT SERVICES RELATED TO THE MOPAC
IMPROVEMENT PROJECT

WHEREAS, by Resolution No. 17-043 dated July 26, 2017, the Board Authorized the Executive Director
to negotiate Work Authorization No. 7 with WSP USA, Inc. (formerly Parsons Brinckerhoff, Inc.) for
general engineering consultant services for the MoPac Improvement Project; and

WHERAS, by Resolution No. 18-009 dated March 28, 2018, the Board authorized the Executive Director
to negotiate and execute a construction contract with McCarthy Building Companies, Inc. for additional
enhancements to the MoPac Improvement Project; and

WHEREAS, the Executive Director and WSP USA, Inc. have negotiated proposed Supplement No. 1 to
Work Authorization No. 7 to continue general engineering consultant services and oversight of McCarthy
Building Companies, Inc. for additional work benefitting the Mopac Improvement Project and the Mopac
corridor; and

WHEREAS, the Executive Director estimates the reasonable fees associated with the services to be
provided under Supplement No. 1 to Work Authorization No. 7 to be in an amount not to exceed
$1,270,780.32; and :

WHEREAS, the services to be provided under Supplement No. | to Work Authorization No. 7 are
anticipated to be substantially complete by early 2019; and

WHEREAS, the Executive Director recommends that the Board approve proposed Supplement No. 1 to
Work Authorization No. 7 in the form or substantially the same form as attached hereto as Exhibit A.

NOW THEREFORE, BE IT RESOLVED, that the Board approves an amount not to exceed $1,270,780.32
for the services described in Supplement No. 1 to Work Authorization No. 7; and

BE IT FURTHER RESOLVED, that the Board authorizes the Executive Director to finalize and execute
proposed Supplement No.l to Work Authorization No. 7 with WSP USA, Inc. in an amount not to exceed
$1,270,780.32 and in the form or substantially the same form as Exhibit A.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 25" day of
July 2018.

Submitted and reviewed by: Approved:
Geoffrey F‘ftr’ov, General Counsel Ray A. Wige/ran
Chairman, B0ard of Directors
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APPENDIX D

SUPPLEMENTAL WORK AUTHORIZATION

SUPPLEMENTAL WORK AUTHORIZATION NO. 1 to
WORK AUTHORIZATION NO. 7

This Work Authorization is made as of this 25'" day of July, 2018, under the terms and
conditions established in the AGREEMENT FOR GENERAL CONSULTING ENGINEERING
SERVICES, dated as of June 30, 2016 (the "Agreement"), between the Central Texas Regional
Mobility Authority ("Authority") and Parsons Brinckerhoff, Inc. ("GEC"). This Work
Authorization is made for the following purpose, consistent with the services defined in the
Agreement:

MoPac Improvement Projects —Completion of Design/Build & Construction Oversight
Section A. - Scope of Services
A.1. GEC shall perform the following Services:

Please reference “Scope of Work” attached hereto as Attachment A which replaces the
Scope of Work included in Work Authorization No. 7 in its entirety.

Section B. - Schedule

GEC shall perform the Services and deliver the related Documents (if any) according to
the following schedule:

Services defined herein are anticipated to be substantially complete on June 30, 2019.
This Work Authorization will not expire until all tasks associated with the Scope of
Services are complete as defined by the Mobility Authority.

Section C. - Compensation

C. 1. In return for the performance of the foregoing obligations, the Authority authorizes
an amount not to exceed $1,270,780.32 based on Attachment B - Fee Estimate which is
composed of a Base Amount of $1,058,983.60 and a Contingency Amount of
$211,796.72. This will increase the not to exceed amount for Work Authorization No. 7
from $4,948,829.57 to $6,219,609.89. Compensation shall be in accordance with the
Agreement.

The Authority and the GEC agree that the budget amounts contained in Attachment B -
Fee Estimate for the GEC are estimates and that these individual figures may be
redistributed and/or adjusted as necessary over the duration of this Work Authorization.
The GEC may alter the compensation distribution between tasks or work assignments to
be consistent with the Services actually rendered within the total Work Authorization
amount. The GEC shall not exceed the maximum amount payable without prior written
permission by the Authority.
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C.2. Compensation for Additional Services (if any) shall be paid by the Authority to the
GEC according to the terms of a future Work Authorization or a Supplement to this Work
Authorization.

Section D. - Authority's Responsibilities

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

Not applicable
Section E. - Other Provisions

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 Parsons Brinckerhoff, Inc
MOBILITY AUTHORITY > )
By: By:
Name: Mike Heiligenstein Name:
Title:Executive Director Title:
Date: Date:
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ATTACHMENT A - SCOPE OF WORK
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY
WSP USA GENERAL ENGINEERING CONSULTANT CONTRACT

SUPPLEMENTAL WORK AUTHORIZATION NO. 1 TO
WORK AUTHORIZATION NO. 7

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

General

The services to be performed by the GEC will include, but not be limited to, project
management services necessary to oversee 1) the remaining construction of the MoPac
Improvement Project through the use of a Design/Build Contract and 2) the construction
of the MoPac Miscellaneous Improvements Project through the use of Traditional
Construction Contract (hereinafter referred to as the Projects). The terms “Projects”,
“Contracts”, and or “Contractors” will be used hereinafter to collectively reference both
Projects. The services to be performed by the GEC will entail those professional
services and associated deliverables required to complete the oversight activities
associated with the management of the Contractors on the Projects.

The GEC will assist with communications between the Mobility Authority and
Contractors, acting as an extension of Mobility Authority staff by providing technical and
professional personnel to perform the duties and responsibilities assigned under the
terms of this Agreement. The GEC shall not control or direct construction under the
Contracts. Oversight reviews by the GEC will not relieve the Contractors of sole
responsibility for the means and methods of construction, or for health or safety
precautions in connection with the work under the Contracts. The GEC will maintain
core Oversight staff at the Contractor-provided Project field office(s) to manage and
administer the planning, execution, and construction; including invoicing and
administrative support, for activities required to complete the overall oversight efforts.
This staff will represent the Mobility Authority's interests as defined in the Contracts.

1. PROJECT MANAGEMENT (Code 13730)
The GEC will provide staff to manage. review and coordinate the Project. The GEC
will develop and maintain a staffing plan for consistency and appropriate level of
Project staffing. Activities included in this task:

1.1 Project Administration
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e Review and report on the Contractors’ submittals of records and reports

including:

o Weekly payroll

o Statement of wage compliance

o Requests for payment of materials on hand and DBE compliance

o Reports and records as required for the Project by TxDOT and/or
FHWA and/or City of Austin and/or UPRR and/or Capital Metro

e Report Project progress and issues in a timely manner

e Review. monitor, and report on Contractors’ Project Schedule

e Update records of the cost involved in potential new change order work.
These records will include labor and equipment times and materials
installed (temporary or permanent).

e Assist in the surveillance of the Contractors’ compliance with contract
requirements that are remaining on the project. The GEC will review,
based on available information, the Contract compliance and maintaining
the appropriate files thereof. Typical areas of compliance responsibility
include LGPP requirements, EEO Affirmative Action, DBE, OJT positions
and number if hours, and payroll and subcontracts.

e Provide compliance oversight of third party agreements for remaining
work including:

Dewatering permits

NPDES permits

Demolition permits

Noise permits

Corps of Engineer permits

Utility agreements

UPRR | Capital Metro agreements

1.2 Sub-Consultants
e Coordinate, contract and provide oversight for any required sub-
consultants to the GEC.

O O O O O O O

1.3 Program Reporting

¢ Provide a monthly update to the Mobility Authority on key milestones
accomplished during the preceding month, meetings and key activities for
the upcoming month. and identify outstanding issues requiring resolution.

e Track, monitor, and report on contracts and budgets for the GEC and
subconsultants, and the Contractors.

e Track. monitor, and prepare reports on DBE utilization for the
Contractors’ program and GEC team.

1.4 Project Schedule
The GEC will provide staff to coordinate the Project scheduling efforts.
Specific activities include:
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e Evaluate, monitor, and verify according to contractual requirements, the
Contractors’ Project Schedule; Baseline and Updates, and Recovery
Schedules.

e Report and verify the Contractors’ progress and upcoming milestones on
a monthly basis to the Mobility Authority.

e |dentify, catalog, and archive Baseline Schedules and schedule revisions
and Updates, and Recovery Schedules. Evaluate time impacts and report
recommendations to the Mobility Authority.

1.5 Change Order Processing & Management

e Provide review of new potential Change Orders on the Project and
process in accordance with the Contract and coordinate with external
agencies as required.

e Review Change Order cost estimates prepared by the Contractors.
Evaluate Contractors claims for extension of time, and provide comments
and recommendations to the Mobility Authority.

e Update log and retain all documents associated with new potential
Change Orders.

1.6  Project Meetings & Documentation
The GEC will facilitate the following internal GEC Project meetings to assess
progress. schedule. and quality of services being provided as well as identify
issues:

e Project Progress Meetings - Weekly

e Mobility Authority Construction Status Update Meetings - Monthly

The GEC will prepare agendas and meeting minutes.

In addition, the GEC will participate in the Contractors’ Project meetings,
including but not limited to:

Construction Phase

o Utilities - Weekly

e Rail - Weekly

e Quality Assurance - Bi-weekly

e Maintenance of Traffic - Weekly

e Public information - Weekly

e Environmental Compliance — Weekly

Oversight, Scheduling, and Coordination

e 4-Week Rolling Schedule Review - Weekly

e Comprehensive Schedule — Monthly

e Staffing Meeting - Monthly

e Steering Committee - Bi-weekly

e Executive Management - Quarterly
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1.7 Tracking Database
Update the tracking database for correspondence, transmittals, requests for
information, meeting minutes, action items, submittals, Inspector daily reports,
project diary, project schedule, change orders, pay estimates, lien waivers,
Shop drawings, working drawings, erection drawings, catalog cut sheets, mix
designs, non-conformance reports, payment certifications, Insurance and
Bonds, material test data, schedules, audits, related technical data, and
issues associated with the Project that occur after the start date of this GEC
work authorization.

2. CONSTRUCTION OVERSIGHT (Code 13620)
The GEC will provide professional services associated with construction oversight
including the construction engineering and inspection in accordance with the PDA,
Contracts, and S| Contract for the remainder of construction. The GEC will provide
qualified technical and professional personnel to perform this task. In performance of
this task, the GEC shall not direct, manage, or control the Contractors’ construction
work activities. Construction Oversight by the GEC, including field inspections,
testing, and oversight reviews, will not relieve the Contractors of sole responsibility
for the means and methods of the construction, or for health or safety precautions in
connection with the work. The Engineer(s) of Record will remain responsible for
design related services.

The GEC will establish and maintain the Project Field Office operation within the
Contractor-provided facility; including leasing and maintenance of project vehicles;
and any additional expenses required by the Project and not provided by the
Contractors.

Construction oversight efforts will focus on coordination with the Contractors’ and
Sl's construction processes to provide monitoring and oversight of reasonable
compliance obligations. sound engineering practices, and regulatory requirements.
The GEC will utilize the previously developed Quality Assurance Plan (QAP) which
will be incorporated by reference into the Contractors’ Construction Quality
Management Plan (CQMP). The following activities are included:

2.1  Construction Oversight Inspections

e Perform and report construction inspections for remaining construction
items.

e Review and report final documentation of schedule of values in support of
Contractors’ draw requests.

e Develop diaries and logs for remaining construction items.

e Provide a digital photo and/or video log of the Project area for the
remainder of construction. with heavy emphasis on areas with potential
claim items/issues and on areas of real/potential public controversy.
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2.2 Traffic Control

e Review. monitor. and recommend modification to the Contractors’
maintenance of traffic/traffic control operations according to applicable
specifications and standards.

e Document and issue deficiency reports to the Contractors on any
noncompliance of traffic control devises or layouts.

e Coordinate with the Contractors and the Mobility Authority regarding
major traffic disruptions.

e Attend meetings pertaining to the traffic control and maintenance of traffic
that are held by the Contractors, designers or interested parties.

2.3 Requests for Information (RFI) and Non-Conformance Report
Processing and Management
e Review and facilitate responses on Project RFlIs for newly submitted
RFls.
e Prepare new Non-Compliance Reports (NCRs) for non-compliant work
issued.
e Update log, and retain all documents associated with RFIs and NCRs.

2.4 Shop Drawing | Submittals Processing and Management

e Review new shop drawings. erection drawings, working drawings.
Samples, material and product certifications. and catalog cuts and
brochure submittal for general conformance with the design plans and
specifications submitted by the Contractors. Check that the Engineer(s)
of Record have provided required approvals. The Engineer(s) of Record
will be responsible for final approval.

e Update log and retain all new documents associated with shop drawings.

e Coordinate with the Contractors on processing, submittal documentation,
follow-up activities, and clarifications.

2.5 D/B Contractor Draw Requests
e Review completeness of the Contractors’ submittal in accordance with
the requirements of the Contracts, including:
Cover Sheet
Monthly Progress Report
Certification by Construction Quality Control Manager
Report of personnel hours
Progressed schedule of values
DBE utilization report
Cash flow and payment curves
Updated Project schedule
Waiver of liens from previous draw requests
Material on hand invoices

O O O 0O O O O O O O

WSP SWA No. 1to WA No. 7 July 9, 2018
Scope of Work Page 5 of 8



o Lane/shoulder/ramp/cross street rental and/or Liquidated Damages
fee report

Evaluate that the request accurately reflects monies due for acceptable

work completed.

Review and provide required certifications to the Mobility Authority for

processing of the D/B Contractors’ partial and final pay requests.

2.6  Utility and Rail Oversight
The GEC will provide coordination. support, and assistance for utility related
activities. GEC support activities do not relieve the Contractors of sole
responsibility for performance of all utility-related activities. Specific activities
include:

Review new (if any) utility plans for compliance with the TxDOT Utility
Accommodation Policy, compatibility with the Project features. Betterment
inclusion, and constructability.

Provide oversight review of location, materials, and backfilling of trenches
associated with utility adjustments; the GEC is not responsible for actual
location of utilities.

Participate in meetings as necessary to support effective management of
the utility and rail coordination process.

If necessary, provide support to Contractors in scheduling periodic
meetings with utility and rail owner's representatives for coordination
purposes.

Support Contractors with negotiating the details of new utility agreements
with the utility companies, as requested. Details will include any
necessary betterment percentages. indirect costs. plans, estimates. and
schedules for the utility companies' activities.

Review of new utility adjustment agreements including plans, estimates.
And property interest.

Monitor payments from the Contractors to utility owners for utility
adjustments and rail owners for flagging operations.

Provide utility construction monitoring and verification to the extent
possible.

2.7 Survey Support

Perform remaining survey verifications needed to complete verification.

2.8 Final Punch List, Final Inspection, Notice of Completion, Close Out
The GEC will:

Coordinate with the Contractors, CTRMA and TxDOT in the generation of
a final punch list.

Monitor the resolution of outstanding construction items.

Inspection of punch list completion.

Verify there are no outstanding claims related to the Contractors’ work.
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e Provide Notification of Completion to the Mobility Authority.
e Complete all necessary activities to formally close-out the project.

3. MATERIAL ACCEPTANCE TESTING (Code 13620)
The GEC will provide Quality Acceptance testing of remaining materials incorporated
into the project. coordinate materials testing operations, and review Material Test
Reports. Material Testing procedures will include:

3.1 Quality Acceptance

e Utilize the previously prepared Qualification Program for materials utilized
by the project for the construction of the Project in accordance with the
Quality Acceptance Program (QAP).

e Submit construction Quality Acceptance Material Certification letter
monthly to the Mobility Authority.

e All material test results will be reviewed by the Construction Manager or
Resident Engineer.

3.2  Verification

e Utilize the previously prepared testing plan in compliance with TxDOT’s
Guide Schedule of Sampling and Testing for the Project.

e Perform the testing of construction materials utilized on the Project.

e Prepare and manage new Non-Compliance Reports (NCRs) for failing
tests as appropriate.

e Update the material testing database.

e Review mill and shop inspection and laboratory tests and field test of
construction materials performed by the testing engineer and the off-site
materials testing agency.

3.3 Independent Assurance Program
e Continue the Independent Assurance (IA) Program which evaluates all
sampling and testing procedures, personnel, and equipment used as part
of an acceptance decision.
e Update documentation of all qualified individuals who perform required
tests for acceptance of materials, as needed.
e Verify that laboratories are qualified to perform testing.

4. ENVIRONMENTAL COMPLIANCE (Code 13620)
The GEC will provide staff to review and report on the Contractors’ environmental
compliance efforts. Specific activities include:
e Oversight review and audits of the Contractors’ Comprehensive
Environmental Protection Program (CEPP).
e Monitor the Contractors’ compliance with the SWPPP plans and permit
requirements.
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e Issue new Non-Compliance Reports (NCRs) for instances which fall
below permit requirements.

e Update database to track and verify new environmental commitments
documented in the Environmental Documents and for permit compliance.

e Monitor the Contractors’ activities to determine if environmental
encounters are being promptly reported and managed in accordance with
the CEPP, and applicable laws and regulations.

5. ADDITIONAL SERVICES

5.1

General

The services listed above are anticipated to cover the range of activities for
the oversight of remainder of construction of the Project. However, change
can occur at any time during the project term and may involve changed
scope, schedule or staffing. Changes to the scope and/or schedule of the
work, whether at the request of the Mobility Authority or resulting from
changes to the project initiated by the D/B Contractor. may require additional
services outside of this scope, or the provision of identified services for an
additional period of time.

6. LIST OF ASSUMPTIONS

6.1

6.2

Project Scope

The services provided by the GEC as described in this Work Authorization
are based upon the Project scope as defined in the Contracts scopes of work
and technical provisions. The GEC will be responsible only for those items,
as outlined in the scope of services, from the time of the notice to proceed
until project completion.

Project Schedule

The services provided by the GEC as described in this Work Authorization
are based upon the current project schedules. Any change to the project
schedule dates as noted below may require a supplement to this Work
Authorization.
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7/9/2018

FEE ESTIMATE
CTRMA: MoPac Improvement Project & MoPac Miscellaneous Improvements Project
Consultant: Parsons Brinckerhoff, Inc. [WSP USA Inc.]
Construction Level Of Effort Estimate: May 2018 thru June 2019

ATTACHMENT B - FEE ESTIMATE
CTRMA // WSP USA GEC CONTRACT

SUPPLEMENTAL WORK AUTHORIZATION NO. 1 TO WORK AUTHORIZATION NO. 7

2018 2019
Reg. Hours | OT Hours Total Hours Rate OH Profit | Multiplier Burdened Hourly Total Labor
Mar | Apr May Jun Jul Aug Sep Oct Nov Dec Jan Feb Mar | Apr | May Jun (165/mo) (15%) Rate

Construction Engineering & Inspection
OFFICE
Senior CM Advisor 0 0 0 S - 1.5382 0.1 2.792 S -1S -
Sr. Construction Manager 0 0 0 S - 1.5382 0.1 2.792 S -1 S -
Project Manager 0 0 0 S 76.00 1.6944 0.1 2.964 S 225.25| $ -
Office Engineer 0 0 0 S 40.00 1.6944 0.1 2.964 S 118.55| §$ -
Administrative Assistant 0.10 0.10 0.10 0.10 0.10 83 0 83 S 27.00 1.6944 0.1 2.964 S 80.02| $ 6,601.95
GEC Program Manager 0.12 0.12 0.12 0.07 0.07 0.02 0.02 0.02 0.02 96 0 96 S 95.00 1.5382 0.1 2.792 S 265.24| S 25,383.65
Project Accountant 0.25 0.25 0.25 0.15 0.15 0.05 0.05 0.05 0.05 206 0 206 S 40.00 1.5382 0.1 2.792 S 111.68( $ 23,034.17
Construction Phased Services 0.25 0.25 0.25 0.25 0.25 0.10 0.10 0.10 0.10 272 0 272 S 50.00 1.5382 0.1 2.792 S 139.60( $ 38,006.37
Construction Phased Services 0.20 0.20 0.20 0.20 0.20 165 0 165 S 80.00 1.5382 0.1 2.792 S 22336 S 36,854.66
Construction Phased Services 0.10 0.10 0.10 0.10 0.10 83 0 83 S 60.00 1.6944 0.1 2.964 S 177.83| $ 14,671.01
Construction Services Engineer 0.75 0.75 0.50 0.25 0.25 413 0 413 S 30.00 1.6944 0.1 2.964 S 88.92| S 36,677.52
Information Coordinator 0.10 0.10 0.10 0.10 0.10 83 0 83 S 40.00 1.5382 0.1 2.792 S 111.68( $ 9,213.67
Graphic Design 0.05 0.05 0.05 0.05 0.05 41 0 41 S 35.00 1.5382 0.1 2.792 S 97.72| $ 4,030.98
FIELD
Construction Mgr. 1.00 1.00 1.00 1.00 1.00 825 0 825 S 200.00 0.0000 0 1.000 S 200.00| $ 165,000.00
Field Engineer 1.00 1.00 1.00 1.00 1.00 825 0 825 S 61.00 1.1117 0.1 2.323 S 141.70| $ 116,898.43
Auditor/Recordkeeper 0.40 0.40 0.40 0.50 0.50 0.25 0.25 0.25 0.25 528 0 528 S 52.00 1.1975 0.1 2.417 S 125.70( $ 66,368.02
Chief Inspector 0 0 0 S 50.00 1.1975 0.1 2.417 S 120.86| $ -
Sr. Inspector 0 0 0 S 42.00 1.1975 0.1 2.417 S 101.52| § -
Sr. Inspector/Office Eng. 1.00 1.00 330 50 380 S  31.00 1.1975 0.1 2.417 S 74.93| S 28,437.74
Inspector 1.00 1.00 1.00 1.00 1.00 1.00 1.00 1.00 1.00 1485 223 1,708 S 35.00 1.1975 0.1 2.417 S 84.60| S 144,482.05
Inspector 1.00 1.00 1.00 1.00 1.00 1.00 1.00 1.00 1320 198 1,518 S 28.00 1.1975 0.1 2.417 S 67.68| $ 102,742.79
Inspector 1.00 1.00 1.00 1.00 0.50 743 111 854 S 34.00 1.1117 0.1 2.323 S 78.98| S 67,436.98
Sr. Inspector/Office Eng. 0 0 0 S - 1.1975 0.1 2.417 S -1S -
Sr. Inspector 1.00 1.00 1.00 1.00 1.00 1.00 1.00 1.00 1.00 1485 223 1,708 S 44.00 1.1117 0.1 2.323 S 102.21( S 174,542.77
Inspector 1.00 1.00 1.00 1.00 660 99 759 S 25.00 1.1975 0.1 2.417 S 60.43| S 45,867.32
Sr. Construction Manager 0.05 0.05 0.05 0.05 0.05 41 0 41 S 100.00 1.1117 0.1 2.323 S 232.29] S 9,581.84
Senior CM Advisor 0 0 0 S 125.00 1.5382 0.1 2.792 S 349.00( $ -
Senior Project Manager 0.85 0.85 0.85 0.90 0.90 0.25 0.25 0.25 0.50 924 0 924 S 80.00 1.1975 0.1 2.417 S 193.38( S 178,683.12
Office Engineer 0.25 0.25 0.15 0.15 0.15 157 0 157 S 40.00 1.1975 0.1 2.417 S 96.69| S 15,156.16
Project Engineer 0.15 0.15 0.15 0.50 0.50 0.50 0.50 0.50 0.50 569 0 569 S  67.00 1.1975 0.1 2.417 S 161.96 | $ 92,193.31
Scheduler 0.15 0.15 0.15 0.18 0.18 0.10 0.10 0.10 0.10 200 0 200 S 183.24 0.0000 0 1.000 S 183.24( $ 36,583.87

TOTALLABORTASK1 S 1,438,448.38

2 - Material Testing, Surveying, Inspection and Toll

Material Testing S 135,000.00
Toll Operations S -
Public Involvement S 36,000.00
Survey Verification S 60,000.00
Toll Operations 0.10 0.10 0.10 0.10 66 66 S 80.00 1.6944 0.1 2.964 S 237.111] S 15,649.08
Toll Operations 0 0 S 80.00 1.6944 0.1 2.964 S 237.11| S -

TOTALLABORTASK2 § 246,649.08
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7/9/2018

SUPPLEMENTAL WORK AUTHORIZATION NO. 1 TO WORK AUTHORIZATION NO. 7

TASK 3 - Project Closeout
Construction Engineering & Inspection

ATTACHMENT B - FEE ESTIMATE
CTRMA // WSP USA GEC CONTRACT

OFFICE
Senior CM Advisor 0 0 0 S - 0.0000 0.1 1.100 S -1 S -
Sr. Construction Manager 0 0 0 S - 0.0000 0.1 1.100 S -1S -
Project Manager 0 0 0 S 76.00 1.6944 0.1 2.964 S 225.25| S -
Office Engineer 0 0 0 S 40.00 1.6944 0.1 2.964 S 118.55| $ -
Administrative Assistant 0.25 0.25 0.25 0.25 0.25 0.25 0.25 0.25 0.25 371 0 371 S 27.00 1.6944 0.1 2.964 S 80.02| S 29,708.79
GEC Program Manager 0.05 0.05 17 0 17 S  95.00 1.5382 0.1 2.792 S 265.241 S 4,376.49
Project Accountant (WSP) 0.05 0.05 17 0 17 S 40.00 1.5382 0.1 2.792 S 111.68( $ 1,842.73
Construction Phased Services 0 0 0 $  50.00 1.5382 0.1 2.792 S 139.60( S -
Construction Services Engineer 0 0 0 S 30.00 1.6944 0.1 2.964 S 88.92| S -
Information Coordinator 0 0 0 S 40.00 1.5382 0.1 2.792 S 111.68| S -
Graphic Design 0 0 0 S 35.00 1.5382 0.1 2.792 S 97.72| $ -
FIELD
Construction Mgr. 0 0 0 $ 200.00 0.0000 0 1.000 S 200.00| $ -
Field Engineer 0 0 0 S  67.00 1.1975 0.1 2.417 S 161.96| $ -
Auditor 0.25 0.25 0.25 0.25 0.75 0.75 0.25 0.25 0.25 536 0 536 S 52.00 1.1975 0.1 2.417 S 125.70( $ 67,405.02
Project Manager 0.75 0.75 0.75 0.75 1.25 1.25 0.75 0.75 0.75 1279 0 1,279 S 80.00 1.1975 0.1 2.417 S 193.38( S 247,284.68
Office Engineer 0.15 0.15 0.15 0.15 0.15 0.15 0.15 0.15 0.15 223 0 223 S 40.00 1.1975 0.1 2.417 S 96.69| S 21,537.70
Sr. Inspector 0.50 0.50 165 0 165 S 44.00 1.1117 0.1 2.323 S 102.21( $ 16,864.04
Scheduler 0 0 0 S 183.24 0.0000 0 1.000 S 183.24| $ -
TOTALLABORTASK3 $ 389,019.44
TASK 4 - GEC Support (Breakout Project, Fence Extensions, General Support)
OFFICE
Program Manager 0 0 0 S - 0.0000 0.1 1.100 S -1S -
Senior Engineer 0 0 0 S - 0.0000 0.1 1.100 S -1 S -
Engineer 0 0 0 S - 0.0000 0.1 1.100 S -1S -
CADD 0 0 0 S - 0.0000 0.1 1.100 S -1 s -
Administrative Assistant 0 0 0 S - 0.0000 0.1 1.100 S -1S -
Scheduler 0 0 0 S - 0.0000 0 1.000 S -1 s -
Water Resources 0 0 0 S - 0.0000 0 1.000 S -1 S -
TOTALLABORTASK4 $ -
TASK 5 - Dispute Support Resources
Dispute Analysis & Resolution
OFFICE
Jr. Claims Analyst 0 0 0 S 58.00 1.6944 0.1 2.964 S 171.90| $ -
Sr. Construction Engineer 0 0 0 $  65.00 1.6944 0.1 2.964 S 192.65( S -
TOTAL LABOR TASK5 $ -
| FTE (Full Time Equivalent) 12 12 | 11 11 6 6 6 5 3 3 1 1 1 | TOTAL LABOR [Beginning May 2018] $ 2,074,116.90 |
| Field Direct Expense |

Field Man Hours
Man Hours / Month
Field Man Months

13,198
165
79.99

TOTAL DIRECT EXPENSE @ $3,500/Field Man Month| $

279,947.50 |

TOTAL FEE ESTIMATE [From May 1, 2018 to June 30, 2019] | $

2,354,064.40 |

TOTAL EXPENDED TO DATE [From August 1, 2017 to April 30,2018] $

3,653,748.77

TOTAL FEE ESTIMATE [From August 1, 2017 to June 30, 2019] $
PREVIOUSLY APPROVED FEE ESTIMATE (WA 7) $

6,007,813.17
(4,948,829.57)

BASE AMOUNT TOTAL ESTIMATE  $
CONTINGENCY AMOUNT TOTAL ESTIMATE (20%) $

1,058,983.60
211,796.72

NOT TO EXCEED TOTAL (SWA 1 TOWA 7)| $

1,270,780.32 |
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GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 18-042

APPROVING AN ADJUSTMENT TO THE EDELMAN AGREEMENT FOR SERVICES
FOR CONSUMER MESSAGING, TOLL DISCOUNT PROGRAM, PAY BY MAIL
TRANSITION AND VETERANS PROGRAM

WHEREAS, by Resolution No. 15-088 dated November 24, 2015, the Board awarded a contract
to provide communications and marketing services to Daniel J. Edelman, Inc. (“Edelman”) in an
amount not to exceed $1,500,000; and

WHEREAS, pursuant to the terms of the agreement with Edelman, the Edelman agreement is
extended through June 30, 2019; and

WHEREAS, the Executive Director estimates the reasonable fees associated with the services to
be provided under the Edelman agreement extension not to exceed $750,000; and

WHEREAS, the Executive Director recommends that the Board approve funding for the extension
of the Edelman agreement through June 30, 2019 in an amount not to exceed $750,000.

NOW THEREFORE, BE IT RESOLVED, that the Board approves funding for the extension of
the Edelman agreement through June 30, 2018 in an amount not to exceed $750,000.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 25"
day of July 2018.

Submitted and reviewed by: Approved:

L

Ray A AVilkerson
Chai “Board of Directors

General Counsel




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

RESOLUTION NO. 18-043

RESOLUTION AUTHORIZING ACQUISITION OF PROPERTY RIGHTS BY
AGREEMENT OR CONDEMNATION OF CERTAIN PROPERTY IN TRAVIS
COUNTY FOR THE 183 SOUTH / BERGSTROM EXPRESSWAY PROJECT
(PARCEL E33D)

WHEREAS, pursuant to and under the authority of Subchapter E, Chapter 370, Texas
Transportation Code and other applicable law, the Central Texas Regional Mobility Authority
(“Mobility Authority™) hereby finds and determines that to promote the public safety, to facilitate
the safety and movement of traffic, and to preserve the financial investment of the public in its
roadways and the roadways of the State of Texas, public convenience and necessity requires
acquisition of a water and wastewater utility easement, as that easement is described by metes and
bounds in Exhibit A to this Resolution (the “Property™), owned by 724 Bastrop Hwy LLC (the
“Owner”), located at 720 Bastrop Hwy, Austin, Texas 78721, for the construction, reconstruction,
maintaining, widening, straightening, lengthening, and operating of the US 183 South / Bergstrom
Expressway Project (the “Project™), as a part of the improvements to the Project; and

WHEREAS, an independent, professional appraisal report of the Property has been submitted to
the Mobility Authority, and an amount has been established to be just compensation for the
property rights to be acquired; and

WHEREAS, the Executive Director of the Mobility Authority, through agents employed or
contracted with the Mobility Authority, has transmitted an official written offer to the Owner,
based on the amount determined to be just compensation, and has entered into good faith
negotiations with the Owner of the Property to acquire the Property; and

WHEREAS, as of the date of this Resolution, the Executive Director and the Owner have failed
to agree on the amount determined to be just compensation due to said Owner for the Property;
and

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors that the Executive Director
is specifically authorized to negotiate and execute, if possible, an agreement to acquire the
Property for consideration in an amount that does not exceed the official written offer previously
transmitted to the Owner; and

BE IT FURTHER RESOLVED that the Executive Director is authorized and directed to
negotiate an agreement to acquire the Property and all leasehold interests in the Property by
agreement, subject to approval of the agreement and acquisition price by the Board of Directors:
and



BE IT FURTHER RESOLVED that at such time as the Executive Director concludes
that further negotiations with Owner to acquire the Property by agreement would be
futile, the Executive Director or his designee is hereby authorized and directed to file or
cause to be filed a suit in eminent domain to acquire the Property for the aforesaid purposes
against the Owner and the owners of any interest in, and the holders of any lien secured by
the Property described in the attached Exhibit A: and

BE IT FURTHER RESOLVED that the Executive Director or his designee is hereby
authorized and directed to incur such expenses and to employ such experts as he shall
deem necessary to assist in the prosecution of such suit in eminent domain, including, but not
limited to, appraisers, engineers, and land use planners.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the
25" day of July 2018.

Subipitted and reviewed by: Approved:

Y/

Geoff Pefrv, General Counsel Ray A. Werson, Chairman




Exhibit A

Description of Parcel E33D
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Parcel E33D
Owner: 724 Bastrop Hwy, LLC

Red shading shows acquisition area for City water easement

WATER AND WASTERWATER
EASEMENT

21068446v.1



Exhibit “A” 724 Bastrop HWY, LLC
to
City of Austin
(For Water and Wastewater Easement)

Field Notes for Parcel 33D Water and Wastewater Easement

BEING A 0.189 ACRE WATER AND WASTEWATER EASEMENT (8,247 SQUARE FEET) OUT
OF THE SANTIAGO DEL VALLE SURVEY, ABSTRACT NO. 24 IN TRAVIS COUNTY, TEXAS,
AND BEING A PART OF A 4.297 ACRES (BY DEED) TRACT OF LAND, DEEDED TO 724
BASTROP HWY LLC., AS CONVEYED BY SPECIAL WARRANTY DEED WITH VENDOR’S
LIEN EXECUTED JUNE 15,2015 AND FILED FOR RECORD JUNE 19,2015 AS RECORDED IN
DOCUMENT NUMBER 2015096961 OF THE OFFICIAL PUBLIC RECORDS OF TRAVIS
COUNTY, TEXAS, SAID 0.189 acre WATER AND WASTEWATER EASEMENT BEING A
PORTION OF THE REMAINDER OF LOT 2 OF THE ROGERS SUBDIVISION, A
SUBDIVISION IN THE CITY OF AUSTIN, TEXAS, AS RECORDED IN VOLUME 85, PAGE 55C
OF THE PLAT RECORDS OF TRAVIS COUNTY, TEXAS; SAID 0.189 ACRE WATER AND
WASTEWATER EASEMENT BEING MORE PARTICULARLY DESCRIBED BY METES AND
BOUNDS AS FOLLOWS AND AS SHOWN ON THE ATTACHED PLAT:

BEGINNING at a found 1/2 inch iron rod with cap marked “Tri-Tech Surveying” (Grid Coordinates
N=10,058,695.23 US Feet, E=3,132,833.98 US Feet, combined scale factor 1.00011) for the most easterly
corner of said 4.297 acres tract of land, being the most southerly corner of a 0.079 acre (by deed) tract of
land to the State of Texas, as recorded in Document Number 2001135013 of the Official Public Records of
Travis County, Texas, being the most northerly corner of a 0.094 acre (by deed) tract of land to the State of
Texas, as recorded in Document Number 2002053915 of the Official Public Records of Travis County,
Texas, said 1/2 inch iron rod being in the southwest right-of-way line of U. S. Highway No. 183 (variable
width right-of-way), being in being in the southeast line of said Lot 2, being in the northwest line of Lot 1
of said The Rogers Subdivision, and being the most easterly corner of said 0.189 acre water and wastewater
easement described herein;

THENCE South 57 degrees 20 minutes 18 seconds West with the southeast line of said 4.297 acres tract
of land and with the northwest line of said Lot 1, a distance of 20.13 feet, to a calculated point for the most
southerly corner of said 0.189 acre water and wastewater easement described herein;

THENCE North 26 degrees 13 minutes 12 seconds West, passing at 10.06 feet, the northwest line of a 10
feet wide electric easement to the City of Austin, as recorded in Volume 9165, Page 481 of the Deed
Records of Travis County, Texas, continuing in all a distance of 24.17 feet, to a calculated point for an
angle point in the west line of said 0.189 acre water and wastewater easement described herein;

THENCE North 27 degrees 41 minutes 56 seconds West, passing at 188.39 feet the south line of a drainage
easement dedicated by said plat of The Rogers Subdivision, passing at 273.19 feet, the southeast line of a
30 foot wide wastewater easement as recorded in Volume 1741, Page 148 of the Deed Records of Travis
County, Texas, passing at 305.17 feet, the northwest line of said 30 foot wide wastewater easement,
continuing in all a distance of 311.60 feet to a calculated point for corner of said 0.189 acre water and
wastewater easement described herein;
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Exhibit “A” 724 Bastrop HWY, LLC
to
City of Austin
(For Water and Wastewater Easement)

THENCE North 40 degrees 01 minute 43 seconds West, a distance of 54.31 feet to a calculated point in
the northwest line of said 4.297 acres tract of land and in the southeast line of a 19.127 acres (by deed) tract
of land to the City of Austin, as recorded in Document Number 2011192072 of the Official Public Records
of Travis County, Texas, and for the most westerly corner of said 0.189 acre water and wastewater easement
described herein;

THENCE North 42 degrees 18 minutes 32 seconds East, with the northwest line of said 4.297 acres tract
of land and with the southeast line of said 19.127 acres tract of land, a distance of 33.62 feet, to an iron rod
with an aluminum cap found for the most northerly corner of said 4.297 acres tract of land, the most easterly
corner of said 19.127 acres tract of land, the most westerly corner of said 0.079 acre tract of land, and the
most southerly corner of a 0.078 acre (by deed) tract of land to the State of Texas as recorded in Document
Number 2006032114 of the Official Public Records of Travis County, Texas, said point being in the
existing southwest right-of-way line of U.S. Highway No. 183 and being the most northerly corner of said
0.189 acre water and wastewater easement described herein;

THENCE South 27 degrees 41 minutes 56 seconds East, with the northeast line of said 4.297 acres tract
of land and with the southwest right-of-way line of U.S. Highway No. 183, passing at 63.75 feet, the
northwest line of said 30 foot wide wastewater easement, passing at 96.67 feet the southeast line of said 30
foot wide wastewater easement, passing at 205.13 feet the south line of said drainage easement, in all a
distance of 376.40 feet to a 1/2 inch iron rod with a “TRI-TECH” cap found for an angle point in the west
right-of-way line of U. S. Highway No. 183, the east line of said 4.297 acres tract of land, and the east line
said 0.189 acre water and wastewater easement described herein;

THENCE South 26 degrees 13 minutes 12 seconds East, with a northeast line of said 4.297 acres tract of
land and with the southwest right-of-way line of U.S. Highway No. 183, passing at 12.11 feet, the northwest
line of said electric easement, in all a distance of 22.17 feet to the POINT OF BEGINNING, and
containing 0.189 acre or 8,247 square feet of land, more or less, of which 201 square feet lies within a 10’
Electric Easement recorded in Volume 9165, Page 481, Deed Records, Travis County, Texas and 4,179
square feet lies within the drainage easement by plat of The Rogers Subdivision; 638 square feet inside
said drainage easement also lies within a 30° Wastewater Easement recorded in Volume 1741, Page 1438,
Deed Records of Travis County, Texas.
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Exhibit “A ” 724 Bastrop HWY, LLC
to
City of Austin
(For Water and Wastewater Easement)

TCAD No.: Property ID No. 288475 Geo ID No. 0307210414
City Grid: M19

BEARING BASIS: The bearings and coordinates described herein are Texas State Plane, Central Zone
4203, NAD 83(HARN), U.S. Feet. Combined Scale factor of 1.00011. Published control points referenced
for this project are U.S. 183 South Horizontal and Vertical Control points No. 141 having surface values of
N=10068786.90, E=3136881.27 being a cotton spindle found and No. 143 having surface value of
N=10067525.33 E=3133714.10 being a 5/8” iron rod found.

The field notes and the plat attached hereto represent an on-the-ground survey made under my direct
supervision.

(0@\/‘( R [ab(?’\'/ :L//)’///é

David R. Hartman Date
Registered Professional Land Surveyor No. 5264
TBPLS Firm Registration No. 10106900
Gorrondona & Associates, Inc.

4201 West Parmer Lane, Building A, Suite 150
Austin, TX 78727

(512) 719-9933

FIELD NOTES REVIEWED

By:

Date:

Signed:

Austin Water Utility
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301 W SECOND STREET e AUSTIN, TEXAS 78701

33D WATER and WASTEWATER EASEMENT
183 SOUTH

PARCEL NO. 33D WATER AND WASTEWATER EASEMENT

TYPE OF EASEMENT: WATER AND WASTEWATER EASEMENT
OWNER: 724 BASTROP HWY, LLC

SUBDIVISION: THE ROGERS SUBDIVISION

LOCATION: CITY OF AUSTIN, TRAVIS COUNTY, TEXAS

EASEMENT AREA: 8,247 SQUARE FEET OR 0.189 ACRE

WHOLE PROPERTY ACREAGE: 4.297 ACRES (PER DEED)

JOB No. CRC_1501.00 DRAWN BY: DRH CAD FILE: E33D.DWG

FEBRUARY 15, 2018 EXHIBIT PAGE 4 OF 5 SCALE: 1"=100"
GORRONDONA & ASSOCIATES, INC. ¢ 4201 WEST PARMER LANE, BUILDING A, SUITE 150, AUSTIN, TX. 78727 + 512-719-9933 FAX 512-719-9944
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EXHIBIT “_

PARCEL No. 33D WATER AND WASTEWATER FEASEMENT

GF# AUT—13-671-AUT14007482SG

COMMITMENT NO: AUT14007482

Job # CRC_1501.00 (E33D)

Commitment for Title Insurance (Fidelity National Title Insurance Co.)

Schedule B: Exceptions from Coverage

10.The following matters and all terms of the documents creating or offering evidence of the
matters (We must insert matters or delete this exception):

D. Drainage Easement recorded in Volume 85, Page 55C, Plat Records of Travis County,
Texas, Affects the tract of land shown and is shown on the survey.

Public Utility Easement recorded in Volume 85, Page 55C, Plat Records of Travis
County, Texas, Does not affect the tract of land.

Building setback lines as set forth on the plat recorded in Volume 85, Page 55C,
Plat Records of Travis County, Texas, Affects the tract of land shown and is shown

on the survey.

Easement granted to the City of Austin, recorded in Volume 1741, Page 148, Deed
Records of Travis County, Texas and Volume 85, Page 55C, Plat Records of Travis
County, Texas Affects the tract of land shown and is shown on the survey.

Easement granted to the City of Austin, recorded in Volume 9165, Page 481, Real
Property Records, Travis County, Texas, Affects the tract of land shown and is shown
on the survey.

Matters contained in that certain document entitled, Access, Ingress and Egress Road
Easement, recorded in Volume 9010, Page 744, Real Property Records, Travis County,

Texas, Affects (benefits) the tract of land shown and is shown on the survey.

Matters contained in that certain document entitled, Deed, recorded in Document No.
2001135013, Official Public Records of Travis County, Texas, Affects the tract of land
shown and is shown on the survey. TxDOT Access Denial Line

NOTES:
1. A LEGAL DESCRIPTION OF EVEN DATE ACCOMPANIES THIS PLAT.

2. ALL BEARINGS AND COORDINATES ARE REFERENCED TO THE TEXAS COORDINATE SYSTEM, NAD—83 (HARN), THE CENTRAL ZONE 4203, ALL
DISTANCES AND AREAS SHOWN ARE SURFACE.

3. BASIS OF BEARING IS THE TEXAS STATE PLANE COORDINATE SYSTEM, CENTRAL ZONE 4203, WITH HORIZONTAL DATUM OF NAD83 (HARN).

. |, DAVID R. HARTMAN, REGISTERED PROFESSIONAL LAND SURVEYOR NO. 5264 LICENSED IN THE STATE OF TEXAS, DO HEREBY CERTIFY THAT
THIS PLAT IS TRUE AND CORRECT AND WAS PREPARED FROM AN ACTUAL ON—THE—GROUND SURVEY UNDER MY DIRECT SUPERVISION.

. THIS IS A SURFACE DRAWING. THE COMBINED SCALE FACTOR FOR THIS DRAWING IS 1.00011
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	Resolution No. 18-026 (CTRMA support for 183A frontage roads)
	Resolution No. 18-027 (Executive Dire. to neg. Stormwater ILA w City of Austin)
	Resolution No. 18-028 (Fagan Work Authorization No. 7 Gen. Systems Services)
	Resolution No. 18-029 (Fagan Work Authorization No. 8 Pay By Mail Implement Services)
	4 1 FINAL AIS Fagan Work Authorization No. 8 PBM_07918.pdf
	4 3 BACKUP Fagan WA No. 8 for PBM Implementation Support_updated.pdf
	1. Document existing interface specifications in use between the current video toll services provider and the CTRMA toll collection system.
	2. Participate in the development of business rules and policies, including pricing/fee policies, escalation and court processing rules. Document the same business rules and policies. Ensure rules and policies can be effectively implemented and mainta...
	3. Document a high-level migration plan to enable seamless operations during the transition from the current Pay By Mail process/vendor to the newly-selected process/vendor, including any migration of transactions.
	4. Coordinate with partner agencies affected by the transition to the new video toll process/Provider.
	5. Facilitate the Provider’s discovery efforts required to properly customize their existing products/services to meet the particular Project requirements. This may include onsite design meetings and other communications required to convey the Authori...
	6. Review, comment, and recommend approval (where appropriate) on all technical submittals provided by the Provider related to the project requirements. This may include the following plans/documents:
	a) Implementation Schedule
	b) Project Management Plan
	c) Security Plan
	d) Configuration Management and Document Control Plan
	e) Quality Management Plan
	f) Software Development Plan
	g) System Requirements Document
	h) System Detailed Design Document
	i) Master Test Plan
	j) All Required Test Completion Reports
	k) Maintenance Plan
	l) Maintenance Service Manual
	m) Disaster Recovery Plan
	n) Back Office (Host/IOP Hub) Integration Test Plan

	7. Oversee system testing to ensure compliance with project requirements.
	8. Track the Provider’s project schedules, risk analysis, and project status reporting.
	9. Provide other related technical services as requested by the Authority.
	10. Deliverables from the tasks above include the following:
	a) Monthly Project Status Reports.
	b) New business rule and policy documentation.
	c) Technical requirements of the RFQ and RFP.
	d) Design information required by Provider throughout this phase of the project.
	e) Comments related to all Provider submitted documentation detailed above.
	f) Testing Status/Results Reports.




	Resolution No. 18-030 (SH 45SW reallocation of funds)
	7 1 FINAL AIS 45SW Prof Serv Budget Reallocation_20180702.pdf
	EXHIBIT A Supplement-2 45 SW - RTG.pdf
	ATTACHEMENT B
	PART I.  Part I is modified to include the following scope of services:
	PART II.  Part II is modified to increase the maximum amount payable by ONE HUNDRED SEVENTY-NINE THOUSAND ONE HUNDRED SIXTY-NINE AND 91/100 DOLLARS ($179,169.91).  The revised maximum amount payable is SEVEN MILLION ONE HUNDRED FOURTY TWO THOUSAND EIG...

	EXHIBIT B Supplement-2 45 SW - Jacobs.pdf
	ATTACHMENT C

	EXHIBIT C Supplement-1 45 SW - Hicks.pdf
	ATTACHMENT B
	PART II.  Part II is modified to decrease the maximum amount payable by THREE HUNDRED NINETY-TWO THOUSAND FOUR HUNDRED NINETY-FIVE AND 38/100 DOLLARS ($392,495.38).  The revised maximum amount payable is ONE MILLION EIGHT HUNDRED SEVEN THOUSAND NINE H...

	EXHIBIT D Supplement-1 45 SW - WSP.pdf
	EXHIBIT D
	Section C. - Compensation



	Resolution No. 18-031 (Neal Spelce Agreement)
	Resolution No. 18-032 (Kapsch Work Authorization No. 16 Pay By Mail Implement Services)
	5 1 FINAL AIS Kapsch WA 16 for PBM support.pdf
	5 3a BACKUP Kapsch WA No. 16 for PBM Support.pdf
	THE CONTRACTOR:
	CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY
	LIST OF ATTACHMENTS
	Attachment A          Kapsch Cofiroute Statement of Work
	Attachment B          Kapsch Cofiroute Interface Project Schedule



	Resolution No. 18-033 (Kapsch Agreement lic. plate review)
	Resolution No. 18-034 (Unauditted June 2018 Financial Statements)
	10 1 FINAL AIS June 2018  Financials.pdf
	10 3 BACKUP June 2018 Financial Statements - Board.pdf
	June 2018 Income Statement - Board
	IS

	June 2018 Financial Statements - Board
	June 2018 Balance Sheet
	BS

	Statement of Cash Flows June 2018
	p1 Cash Flows

	June 2018 Investment Summary
	By Fund
	June 2018
	Graph
	Escrow Funds

	Change Order Summary July 2018
	TexSTAR Newsletter - June 2018




	Resolution No. 18-035 (Add broker to dealer list)
	resolution No. 18-036 (Stantec Amendment No. 9)
	Resolution No. 18-037 (Executive Director Pass through agreement)
	13 1 FINAL AIS ED pass through agreement TxDOT July 2018.pdf
	13 3 BACK UP PV analysis for lump sum payment 6-28-18.pdf
	Sheet1

	13 BACKUP Pass-Through_Payoff and Termination Agreement 7-12-18.pdf
	STATE OF TEXAS  §



	Resolution No. 18-038 (Parameters for 290E Phase III)
	Resolution No. 18-039 (Qualified Veterans Discount Program)
	Resolution No. 18-040 (Admin. Change Order Process)
	18 1 FINAL AIS_ExecDir Appr of Construction CO_201807011.pdf
	18 2 FINAL RESOLUTION ED CO Approvals.pdf
	UExhibitA



	Resolution No. 18-041 (WSP Supplement No 1 to Work Authorization No. 7 MoPac)
	20 1 FINAL AIS WSP SWA 1 to WA 7_EJP.pdf
	20 3 BACKUP WSP WA 7.1_Compiled_Final.pdf
	Replacement Signing Page 7.1
	2018-07-17.WSP WA 7.1_Compiled
	2018-07-09.WSP 7.1_Scope
	2018-07-09.WSP 7.1_FeeEst_r1




	Resolution No. 18-042 (Supplement to Edelman Agreement)
	Resolution No. 18-043 (Parcel E33D Condemnation 183 South Project)



