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

RESOLUTION NO. 05-80

WHEREAS, the Central Texas Regional Mobility Authority (the “Issuer™) is a political
subdivision of the State of Texas authorized to finance its activities by issuing obligations the
interest on which is excludable from gross income for federal income tax purposes (“tax-exempt
obligations™) pursuant to Section 103 of the Internal Revenue Code of 1986, as amended (the

“Code”); and

WHEREAS, the Issuer will make, or has made not more than 60 days prior to the date hereof,
payments with respect to the property listed on Attachment “A” attached hereto; and

WHEREAS, the Issuer has concluded that it does not currently desire to issue tax-exempt
obligations to finance the costs associated with the property listed on Attachment “A” attached

hereto; and

WHEREAS, the Issuer desires to reimburse itself for the costs associated with the property listed
on Attachment “A” attached hereto from the proceeds of tax-exempt obligations to be issued
subsequent to the date hereof} and

WHEREAS, the Issuer reasonably expects to issue tax-exempt obligations to reimburse itself for
the costs associated with the property listed on Attachment “A” attached hereto.

NOW, THEREFORE, BE IT RESOLVED, that the Issuer reasonably expects to reimburse itself
for all costs that have been or will be paid subsequent to the date that is 60 days prior to the date
hereof and that are to be paid in connection with the acquisition, construction, reconstruction or
renovation of the property listed on Attachment “A” attached hereto from the proceeds of tax-
exempt obligations to be issued subsequent to the date hereof; and

BE IT FURTHER RESOLVED, that the Issuer reasonably expects that the maximum principal
amount of tax-exempt obligations issued to reimburse the Issuer for the costs associated with the
property listed on Attachment “A” attached hereto will not exceed $15,000,000.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 30th
day of November, 2005.

Submitted and reviewed by: Approved:

A5 fo 2 T
C. Brian Cassidy =~ ™ Robert E. Tesch
General Counsel for the Central Chairman, Board of Directors
‘Texas Regional Mobility Authority Resolution Number 05-80

Date Passed 11/360/05

AUSTIN: 053071.00003: 333903vi



ATTACHMENT “A”

DESCRIPTION OF PROPERTY
Project Amount
Planning, designing, engineering, developing $15,000,000
and constructing the U.S. Highway 290E

turnpike project.

AUSTIN: 053071.00003; 333903v]



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

RESOLUTION NO. 05-81

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

WHEREAS, the Board of Directors of the CTRMA has been constituted in accordance with the
Transportation Code and the RMA Rules; and

WHEREAS, in Resolution No. 03-01, dated Januvary 29, 2003, the Board of Directors adopted
. bylaws to guide the operations of the Board of Directors and the Authority; and

WHEREAS, in Resolutions Nos. 03-62 and 05-02, the Board of Directors adopted certain
amendments to the previously adopted bylaws; and

WHEREAS, the Board of Directors now desires to amend the previously adopted and amended
bylaws, primarily for the purpose of conforming to legislative changes resulting from the actions
of the 79™ Legislature including various changes to Section 370 of the Texas Transportation

Code (the “RMA Act”).

NOW THEREFORE, BE IT RESOLVED, that the Board of Directors of the CTRMA hereby
approves and adopts the amended “Bylaws of the Central Texas Regional Mobility Authority”,

attached hereto as Attachment “A”; and

BE IT FURTHER RESOLVED, that the CTRMA’s bylaws may be further amended from time
to time in accordance with the procedures set forth therein.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 30th
day of November, 2005.

Submitted and reviewed by: Approved:

C. Brlan Cassidy ™\ Robert E. Tesch

General Counsel for the Central Chairman, Board of Directors
Texas Regional Mobility Authority Resolution Number 05-81

Date Passed 11/30/05

AUSTIN: 033071.00003: 333900v}



BYLAWS OF THE CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY
§ 1. The Authority

These bylaws are made and adopted for the regulation of the affairs and the performance of the
functions of the Central Texas Regional Mobility Authority (the “Authority”), a regional
mobility authority anthorized and existing pursuant Chapter 370 of the Texas Transportation
Code, as the same may be amended from time to time (the “RMA Act”), as well as rules adopted
by the Texas Department of Transportation concerning the operation of regional mobility
authorities, focated at 43 Tex. Admin. Code § 26.01, et seq. {the “RMA Rules™).

§2. Principal Office

The domicile and principal office of the Authority shall be in one of the counties composing the
Authority.

§ 3. General Powers

The activities, property, and affairs of the Authority will be managed by its Board of Directors
(the “Board”), which may exercise all powers and do all lawful acts permitted by the
Constitution and statutes of the State of Texas, the RMA Act, the RMA rules, and these bylaws.

§4. Initial Board

(a) The initial Board of the Authority shall be composed of seven Directors,
appointed as follows: :

(1) Each of Travis and Williamson Counties (the “Original Counties™), by
action of their respective Commissioners Courts, shall appoint three (3)
directors. Each director must be a restdent of the county which appoints

them.

(2)  The Governor shall appoint one (1) director, who shall serve as the
presiding officer of the Board. The Governor’s appointee must be a
resident of one of the original counties.

(b) The terms of the initial Directors of the Authority shall begin on the date of their
| appointment by the office or entity which appointed them.

(c) The initial Directors shall each serve a two-year term. Directors may be
reappointed at the discretion of the entity which appointed them.

(d) Each initial Director shall serve until his or her successor has been duly appointed
and qualified or until his or her death, resignation, or removal from office in
accordance with these bylaws.
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§ 5. Transitional Terms and Subsequent Directors.

directors shall serve six- gga oarg terms if ggrmlttgg under tgg T'exas Constitution, t_zut if

not i ted under the Consti tutlon dlrector hall serve t r terms ith t

onstltut!gna! amendment allowmg for slx—ggar terms fallgd on November 8 2005

r RMA s being statutorily aut t 2 ar

To reflect and_implement the statutgory changes referenced above, transitional and

successive Board appointments shall be made as follows:
{a) The Commissioners Court for each of the Original Counties shall appoint

Directors, reappoint existing Directors, or redesignate the terms of existing
Directors, so that all appointees of the Original Counties shall serve terms
beginning on February 2, 2006.

(b}  To_ achieve the staggered ter i er_Tran tation

( 3} ot thg appointees of the Ongmal Countles must bg desmnatggj to serve two

(2) vear terms (expiring on February 1, 2008). The allocation of one year and
two _vyear appoeintments for the transitional period shall be by agreement
between the Original Counties,

ubi ot these bylaws-and-exeept-asnmy-be-otherwise-provided by
Mﬁ@%%ﬂdk}]@%iﬂ%%%&—%%%&%ﬁ%ﬂ%%ﬁ%
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g gxglrmg on Eggruarg 1 tgg gg%g !ggg; Each Dlrector shall serve untll hxs

or her successor has been duly appointed and qualified or until his or her death,
resignation, or removal from office in accordance with these bylaws_or

.

proyisions of state law.

Upon the admission of a new county into the Authority in accordance with the
RMA Act, the RMA Rules, and these bylaws, the number of Directors composing
the Board shall be increased by one. The Commissioners Court of the newly
admitted county shall appoint one Director who must be a resident of that county
at the time of their appointment.

In the event that the addition or withdrawal of a County from the Authority results
in an even number of Directors on the Board, the governor shall appoint an
additional Director.

Directors qualified to serve under applicable law and these bylaws may be
reappointed following the expiration of their terms. Except as otherwise provided
by appiicable law, there is no limitation on the number of terms a Director may
serve.

Qualifications of Directors

(a)

(b)

(©

(ed)

(de)

(e)

All Directors will have and maintain the qualifications set forth in this § 6 and in
the RMA Act or RMA Rules.

All appdintments to the Board shall be made without regard to disability, sex,
religion, age, or national origin.

Each Director appointed by a Commissioners Court must be a resident of the
nt rn tha mmissioner r the tim their
intment. _All rnatorial appoin st residents of ene of
counties comprising the Authority at the time of their appointments,

An elected official is not eligible to serve as a Director.

An employee of a city or county located wholly or partly within the boundaries of
the Authority is not ¢ligible to serve as a Director.

A person who is an officer, employee, or paid consultant of a Texas trade
association in the field of road construction or maintenance, public transportation
or aviation, or whose spouse is an officer, manager, or paid consultant of a Texas
trade association in the aforementioned fields, is not eligible to serve as a Director
or as the Authoniy’s Executive Director.

-3
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(fg) A person is not cligible to serve as a Director or as the Authority’s Executive
Director if the person or the person's spouse:

(1)  is employed by or participates in the management of a business entity or
other organization, other than a political subdivision, regulated by or
receives money from TxDOT or the Authority;

(2)  owns or controls, directly or indirectly, more than a 10 percent interest in a
business entity or other organization that is regulated by or receives
money from TxDOT or the Authority, other than compensation for
acquisition of turnpike right-of-way;

(3) uses or receives a substantial amount of tangible goods, services, or
money from TxDOT or the Authority, other than compensation or
reimbursement authorized by law for Board membership, attendance, or
expenses, or for compensation for acquisition of turnpike right-of-way;

(4)  is an officer, employee, or paid consultant of a Texas trade assoc:atlon in
the field of road construction, maintenance, or operation; or

(5)  is required to register as a lobbyist under Chapter 305, Government Code,
because of the person's activities for compensation on behalf of a
profession related to the operation of TxDOT or the Authority.

h) Each Director shall certify annually to the Secretary (as defined in § 2425 of these
bylaws) that said Director is not ineligible to serve on the Board as a result of any

of the foregoing conditions.

(

i

§ 7. Vacanciés

A vacancy on the Board shall be filled promptly by the entity that made the appointment that
falls vacant. Each Director appointed to a vacant position shall be appointed for the unexpired
term of the Director's predecessor in that position,

§ 8. Resignation and Removal

A Director may resign at any time upon giving written notice to the Authority and the entity that
appointed that Director. A Director may be removed from the Board if the Director does not
possess at the time the Director is appointed, or does not maintain, the qualifications required by
the RMA Act, the RMA Rules, or these bylaws, or if the Director violates any of the foregoing.
In addition, a Director who cannot discharge the Director's duties for a substantial portion of the
term for which he or she is appointed because of illness or disability, or a Director who is absent
from more than half of the regularly scheduled Board meetings during a given calendar year,
may be removed. If the Executive Director of the Authority knows that a potential ground for
removal of a Director exists, the Executive Director shall notify the Chairman of the potential
ground for removal. The Chairman then shall notify the entity that appointed such Director of

4-
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potential ground for removal. A Director shall be considered removed from the Board only after
the Authority receives notice of removal from the entity that appeinted such Director.

§9. Compensation of Directors

Directors shall serve without compensation, but will be reimbursed for their actual expenses of
attending each meeting of the Board and for such other expenses as may be reasonably incurred
in their carrying out the duties and functions as set forth herein.

§ 10. Conflict of Interest

A Director shail not: (a) accept or solicit any gift, favor, or service that might reasonably tend to
mnfluence that Director in the discharge of official duties on behalf of the Authority or that the
Director knows or should know is being offered with the intent to influence the Director’s
official conduct; or (b) accept other compensation that could reasonably be expected to impair
the Director’s independence of judgment in the performance of the Director’s official duties.
Directors shall familiarize themselves and comply with all applicable laws regarding conflicts of
interest, including ter 171 of th Local Government Code and any conflict of
mterest policy adopted by the Board.

§11. Additiona ligations of Direct

Directors shall gg@glx with the requirement to file ap apnual personal financial statement

ith th Texas Ethi mmls jion a i 2 21 the RMA t_an th

uirement to_complete training on the RMA’s responsibilities under the Open Meetin;
Act and the Public Informatmn Act as Dr0v1ded by 88§ 551,005 and 552.012 of thg Tgxas

Government Code.
§12. Meetings

All regular meetings of the Board shall be held in a county of the Authority, at a specific site,
date, and time to be determined by the Chairman. The Chairman may postpone any regular
meeting 1f it is determined that such meeting is unnecessary or that a quorum will not be
achieved, but no fewer than four regular meetings shall be held during each calendar year.
Special meetings and emergency meetings of the Board may be called, upon proper notice, at
any time by the Chairman or at the request of any three Directors. Special meetings and
emergency meetings shall be held at such time and place as is specified by the Chairman, if the
Chairman calls the meeting, or by the three Directors, if they call the meeting. The Chairman
shall set the agendas for meetings of the Board, except that the agendas of meetings called by
three Directors shali be set by those Directors.

§12:13. Voting; Quorum

A majority of the Directors constitutes a quorum, and the vote of a majority of the Directors
present at a meeting at which a quorum is present will be necessary for any action taken by the
Board. No vacancy in the membership of the Board will impair the right of a quorum to exercise
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all of the rights and to perform all of the duties of the Board. Thercfore, if a Vacancy occurs, a
majority of the Directors then serving in office will constitute a quorum.

§ 13:14. Meetings by Telephone

As authorized by § 370.262 of the RMA Act, the Board , committees of the Board, staff, or any
combination thereof, may participate in and hold open or closed meetings by means of
conference telephone or-similar___other electronic communications equipment by which all
persons participating in the meeting can hearcommunicate with each other and at which public
participation is permitted by a speaker telephone or other electronic communications
equipment at a conference room of the Authority or other facility in a county of the Authority
that is accessible to the public. Such meetings are subject to the notice requirements of §§
551.125(c) through (f) of the Texas Open Meetings Act, and the notice must state where
members of the public can attend to hear those port1ons of the meeting open to the pubhc SJ,E_

Meetmgs Act, Partxmpatton in a meetmg pursuant to this § Hlﬁconstltutes being present in

person at such meeting, except that a Director will not be considered in attendance when the
Director appears at such a meeting for the express purpose of objecting to the transaction of any
business on the ground that the meeting is not lawfully called or convened as generally provided
under § 4617 of these bylaws. Each part of thea meeting conducted by telephone conference
call meetinezor other electronic means that by law must be open to the public shall be
audibleaccessible to the public at the location specified in the notice and shall be tape-recorded;
preserved—by—other—methods—or_and documented by written minutes. On conclusion of the
meeting, the tape recording exand the written minutes of the meeting shall be made available to

the public.

§ H4:15. Procedure

All meetings of the Board and its committees shall be conducted in accordance with Robert's
Rules of Order pursuant to statutorily proper notice of meeting posted as provided by law. The
Chairman at any time may change the order of items to be considered from that set forth in the
‘notice of meeting, provided that all agenda items that require a vote by the Board shall be
considered at the meeting for which they have been posted. To the extent procedures prescribed
by applicable statutes, the RMA Rules, or these bylaws conflict with Robert's Rules of Order, the
statutes, the RMA Rules, or these bylaws shall govern.

§ 45:16. Committees

The Chamrman at any time may designate from among the Directors one or more ad hoc or
standing committees, each of which shall be comprised of two or more Directors, and may
designate one or more Directors as alternate members of such committees, who may, subject to
any Imitations imposed by the Chairman, replace absent or disqualified members at any meeting
of that committee. The Chairman serves as an ex-officio member of each committee. If
approved by a resolution passed by a majority vote of the Board, a commaittee shall have and may
exercise all of the authority of the Board, to the extent provided in such resolution and subject to
the himitations imposed by applicable law. The Chairman shall appoint the chairman of each
committee, as well as Directors to fill any vacancies in the membership of the committees. At

-6-
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the next regular meeting of the Board following the Chairman’s formation of a committee, the
Chairman shall deliver to the Directors and the Secretary a written description of the committee,
including (a) the name of the committee, (b) whether it is an ad hoc or standing committee, (c) its
assigned function(s) and/or task(s), (d) whether it is intended to have a continuing existence or to
- dissolve upon the completion of a specified task and/or the occurrence of certain events, (¢) the
Directors designated as members and alternate members to the committee, and its chairman, and
{f) such other information as requested by any Director. The Secretary shall enter such written
description into the official records of the Authority. The Chairman shall provide a written
description of any subsequent changes to the name, function, tasks, term, or composition of any
committee in accordance with the procedure described in the preceding two sentences. A
committee also may be formed by a majority vote of the Board, which vote (and not the
Chairman) also shall specify the committee’s chairman and provide the descriptive information
otherwise furnished by the Chairman in accordance with the preceding three sentences. A
meeting of any committee formed pursuant to this Seetion—5§ 16 may be called by the
Chairman, the chairman of the applicable committee, or by any two members of the commitiee.
All committees shall keep regular minutes of their proceedings and report the-same-to the Board
as required. The designation of a committee of the Board and the delegation thereto of authority
shall not operate to relieve the Board, or any Director, of any responsibility imposed upon the
Board or the individual Director by law. To the extent applicable, the provisions of these bylaws
relating to meetings, quorums, meetings by telephone, and procedure shall govern the meetings
of the Board's committees.

§ 16:17, Notice to Directors

Notice of each meeting of the Board shall be sent by mail, electronic mail, or facsimile to all
Directors entitled to vote at such meeting. If sent by mail, such notice will be deemed delivered
when it is deposited in the United States mail with sufficient postage prepaid. If sent by
electronic mail or facsimile, the notice will be deemed delivered when transmitted properly to
the correct e-mail address or number, provided that an additional copy of such notice shall be
sent by overnight delivery as confirmation of the notice sent by electronic mail or facsimile.
Such notice of meetings also may be given by telephone, provided that any of the Chairmen,
Executive Director, Secretary, or their designee speaks personally to the applicable Director to
give such notice.

§ 17:18, Waiver of Notice

Whenever any notice is required to be given to any Director by statute or by these bylaws, a
written waiver of such notice signed by the person or persons entitled to such notice, whether
before or after the time required for such notice, shail be deemed equivalent to the giving of such

notice.

§ 48:19. Attendance as Waiver

Attendance of a Director at a meeting of the Board or a committee thereof will constitute a
watver of notice of such meeting, except that a Director will not be considered in attendance
when the Director appears at such a meeting for the express purpose of objecting to the
transaction of any business on the ground that the meeting is not lawfully called or convened.

-7-
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§ 19:20. Officers

The officers of the Authority shall consist of a Chairman, a Vice Chairman, a Secretary, and a
Treasurer. The offices of Secretary and Treasurer may be held simultaneously by the same
person. The individuals elected as officers shall not be compensated for their service as officers.
However, officers shall be reimbursed for all expenses incurred in conducting proper Authority
business and for travel expenses incurred in the performance of their duties. If desired, the
Board may also designate an Assistant Secretary and Assistant Treasurer, who shall also be

considered officers of the Authority.
§ 20:21. Election and Term of Office

Except for the office of Chairman, which is filled by the Governor’s appointment, officers will
be elected by the Board for a term of two years, subject to § 2422 of these bylaws. The election
of officers to succeed officers whose terms have expired shall be by a vole of the Directors of the
Authority at the first meeting of the Authority held after JanuaryEebruary 1 of each year or at
such other meeting as the Board determines.

§ 2422, Removal and Vacancies

Each officer shall hold office until a successor is chosen and qualified, or until the officer's
death, resignation, or removal, or, in the case of a Director serving as an officer, until such
officer ceases to serve as a Director. Any officer, except the Chairman, may resign at any time
upon giving written notice to the Board. The Chairman may resign at any time upon giving
written notice to the Board and the Governor. Any officer except the Chairman may be removed
from service as an officer at any time, with or without cause, by the affirmative vote of a
majority of the Directors of the Authority. The Directors of the Authority may at any meeting
vote to fill any officer position except the Chairman vacated due to an event described in this §
2422 for the remainder of the unexpired term.

§ 2223, Chairman

The Chairman is appeinted by the Governor and is a Director of the Authority. The Chairman
shall appoint all committees of the Board as specified in these bylaws (except as otherwise
provided in § 1516 of these bylaws), call all regular meetings of the Board, and preside at and set
the agendas for all meetings of the Board (except as prov:ded in the concluding sentence of §

++12 of these bylaws).

§ 2324, Vice Chairman

The Vice Chairman must be a Director of the Authority, During the absence or disability of the
Chairman, upon the Chatrman’s death {and pending the Governor’s appointment of a successor

new Chairman), or upon the Chairman's request, the Vice Chairman shall perform the duties and
exercise the authority and powers of the Chairman.

§ 24:25. Secretary
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The Secretary need not be a Director of the Authority. The Secretary shall keep true and
complete records of all proceedings of the Directors in books provided for that purpose and shall
assemble, index, maintain, and keep up-to-date a book of all of the policies adopted by the
Authority; attend to the giving and serving of all notices of meetings of the Board and its
committees and such other notices as are required by the office of Secretary and as may be
directed by the RMA Act, any trust indenture binding on the Authority, Directors of the
Authority, or the Executive Director; seal with the official seal of the Authority (if any) and
attest all documents, including trust agreements, bonds, and other obligations of the Authority
that require the official seal of the Authority to be impressed thereon; execute, attest, and verify
signatures on all contracts in which the total consideration equals or exceeds an amount
established in resolutions of the Board, contracts conveying property of the Authority, and other
agreements binding on the Authority which by law or Board resolution require attestation; certify
resolutions of the Board and any committee thereof; maintain custody of the corporate seal,
minute books; accounts, and all other official documents and records, files, and contracts that are
not specifically entrusted to some other officer or depository; and hold such administrative
offices and perform such other duties as the Directors or the Executive Director shall require.

§ 25:26, Treasurer

The Treasurer need not be a Director of the Authority. The Treasurer shall execute all

requisitions to the applicable bond trustee for withdrawals from the construction fund, unless the

Board designates a different officer, Director, or employee of the Authority to execute any or all

of such requisitions. In addition, the Treasurer shall execute, and if necessary attest, any other
documents or certificates required to be executed and attested by the Treasurer under the terms

of any trust agreement or supplemental trust agreement entered into by the Authority; maintain

custody of the Authority's funds and securities and keep a full and accurate account of all

receipts and disbursements, and endorse, or cause to be endorsed, in the name of the Authority

and deposit, or cause to be deposited, all funds in such bank or banks as may be designated by

the Authority as depositories; render to the Directors at such times as may be required an account

of all financial transactions coming under the scope of the Treasurer's authority; give a good and

sufficient bond, to be approved by the Authority, in such an amount as may be fixed by the

Authority; invest such of the Authority's funds as directed by resolution of the Board, subject to -
the restrictions of any trust agreement entered into by the Authority; and hold such

administrative offices and perform such other duties as the Directors of the Authority or the

Executive Director shall require. If, and to the extent that, the duties or responsibilities of the

Treasurer and those of any administrator conflict and are vested in different persons, the

conflicting duties and responsibilities shall be deemed vested in the Treasurer.

§ 26:27, Administrators

The chief administrator of the Authority shall be the Executive Director. Other administrators
may be appointed by the Executive Director with the consent of the Board. All such
administrators, except for the Executive Director, shall perform such duties and have such
powers as may be assigned to them by the Executive Director or as set forth in Board
Resolutions. Any administrator may be removed, with or without cause, at any time by the
Executive Director. All administrators will be reimbursed for expenses incurred in performance

9.
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of their duties as approved by the Executive Director. Notwithstanding the foregoing, all
expense reimbursements to the Executive Director shall be subject to the approval of the

Executive Committee,

§ 27.28,
(a)

(b)

(c)

§ 26.29,

Executive Director

The Executive Director will be selected by the Board and shall serve at the
pleasure of the Board, performing all duties assigned by the Board and
implementing all resolutions adopted by the Board.

In addition, the Executive Director:

(1)

(2)

3)

)

)
(6)

N

shall be responsible for general management, hiring and termination of
employees, and day-to-day operations of the Authority;

shall be responsible for preparing a draft of the Strategic Plan for the
Authority's operations, as described in' § 3637 of these bylaws;

shall be responsible for preparing a draft of the Authority's written Annual
Report, as described in § 3637 of these bylaws;

at the invitation of a Commissioners Court of a county in the Authority,
shall appear, with representatives of the Board, before the Commissioners
Court to present the Authority's Annual Report and respond to questions
and receive comments regarding the Report or the Authority’s operations;

may execute inter-agency and interlocal contracts and service contracts;

may execute contracts, contract supplements, contract change orders, and
purchase orders not exceeding amounts established in Resolutions of the

Board; and

shall have such obligations and authority as may be described in one or
more Resolutions enacted from time to time by the Board.

The Executive Director may delegate the foregoing duties and responsibilities as
the Executive Director deems appropriate, provided such delegation does not
conflict with applicable law or any express direction of the Board.

Interim Executive Director

The Board may designate an Interim Executive Director to perform the duties of the Executive
Director during such times as the position of Executive Director is vacant. The Interim
Executive Director need not be an employee of the Authority.

§ 2930,

Indemnification by the Authority

-10-
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Any person made a party to or involved in any litigation, including any civil, criminal or
administrative action, suit or proceeding, by reason of the fact that such person is or was a
Director, officer, or administrator of the Authority or by reason of such person's alleged
negligence or misconduct in the performance of his or her duties as such Director, officer, or
administrator shall be indemnified by the Authority, to the extent funds are lawfully available
and subject to any other limitations that exist by law, against liability and the reasonable
expenses, including attorneys' fees, actually and necessarily incurred by him or her in connection
with any action therein, except in relation to matters as to which it is adjudged that such Director;
officer, or administrator is liable for gross negligence or willful misconduct in the performance
of his or her duttes. A conviction or judgment entered in connecfion with a compromise or
settlement of any such litigation shall not by itself be deemed to constitute an adjudication of

hablhty for such gross neghgence or w1llful mlsconduct _Q_gg ggi in ;1_19 event gf a con g;ggg

Iﬁed the off cer dlrector.Q admmlstratg[ ! hg llgb!e 19 the Authorltv f0r the
t N1 O

o YWILEL INICICHE AL 11NC IC
from the date the indemnifica ‘ation by § 370.258 of the RMA Act The
right to indemnification will include the right to be paid by the Authority for expenses incurred
in defending a proceeding in advance of its final disposition in the manner and to the extent
permitted by the Board in its sole discretion. In addition to the indemmnification described above
that the Authority shall provide a Director, officer or administrator, the Authority may, upon
approval of the Board in its sole discretion, indemmnify a Director, officer, or administrator under
such other circumstances, or may indemnify an employee, against liability and rcasonable
expenses, including attorneys’ fees, incurred in connection with any claim asserted against him
or her in said party’s capacity as a Director, officer, administrator, or employee of the Authority,
subject to any limitations that exist by law. Any indemnification by the Authority pursuant to
this §2930 shall be evidenced by a resolution of the Board.

§ 30:31, Expenses Subject to Indemnification

As used herein, the term expenses includes ftnes or penalties imposed and amounts paid in
compromise or settlement of any such litigation only if;

(a) mdependent legal counsel designated by a majority of the Board, excluding those
Directors who have incurred expenses in connection with such litigation for
which indemnification has been or 1s to be sought, shall have advised the Board
that, in the opinion of such counsel, such Director, officer, administrator, or other
employee is not liable to the Authority for gross negligence or willful misconduct
in the performance of his or her duties with respect to the subject of such

litigation; and

(b) a majority of the Directors shall have made a determination that such compromise
or settlement was or will be in the best interests of the Authority.

11-
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§ 3432, Procedure for Indemnification

Any amount payable by way of indemmity under these bylaws may be determined and paid
pursuant to an order of or allowance by a court under the applicable provisions of the laws of the
State of Texas in effect at the time and pursuant to a resolution of a majority of the Directors,
other than those who have incurred expenses in comnection with such litigation for which
indemnification has been or is to be sought. In the event that all of the Directors are made parties
to such litigation, a majority -of the Board shall be authorized to pass a resolution to provide for
legal expenses for the entire Board.

§ 3233, Additional Indemnification

The right of indemnification provided by these bylaws shall not be deemed exclusive of any right
to which any Director, officer, administrator, or other employee may be entitled, as a matter of
law, and shall extend and apply to the estates of deceased Directors, officers, administrators, and

other employees.
§3334, Contracts and Purchases

All contracts and purchases on behalf of the Authority shall be entered into and made in
accordance with rules of procedure prescribed by the Board and applicable laws and rules of the
State of Texas and its agencies.

§ 34:35. Sovereign Immunity

Thelnless otherwise required by law, the Authority will not by agreement or otherwwe waive
or impinge upon its sovereign immuty.

§ 3536, Termination of Employees

Employees of the Authority shall be employees at will unless they are party to an employment
agreement with the Authority executed by the Chairman vpon approval by the Board.
Employees may be terminated at any time, with or without cause, by the Executive Director
subject to applicable law and the policies in place at the time of termination.

§ 36:37. Strategic Plan, Annual Report, and Presentation to Commissioners Courts

(a) Each even-numbered year, the Authority shall issue a Strategic Plan of its
operations covermg the next five fiscal years, beginning with the next
odd-numbered fiscal year. A draft of each Strategic Plan shall be submitted to the
Board for review, approval, and, subject to revisions required by the Board,
adoption.

(b)  Under the direction of the Executive Director, the staff of the Authority shall
prepare a draft of an Annual Report on the Authority's activities during the
preceding year and describing all turnpike revenue bond issuances anticipated for
the coming year, the financial condition of the Authority, all project schedules,

-12.
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and the status of the Authority's performance under the most recent Strategic Plan.
The drafi shall be submitted to the Board not later than February 28 for review,
approval, and, subject to revisions required by the Board, adoption. Not later than
March 31 following the conclusion of the preceding fiscal year, the Authority
shall file with the Commissioners Court of each county included in the Authority
the Authority's Annual Report, as adopted by the Board.

{c) At the invitation of a Commissioners Court of a county in the Authority,
representatives of the Board and the Executive Director shall appear before the
Commissioners Court to present the Annual Report and respond to questions and
receive comments,

§ 3738, Rates and Regulations

The Board shall, in accordance with all applicable trust agreements, the RMA Act, the RMA
Rules, or other law, establish toll rates and fees, designate speed limits, establish fines for toll
violators, and adopt rules and regulations for the use and occupancy of said turnpike project.

§ 38:39, Seal

The official seal of the Authority shall consist of the embossed impression of a circular disk with
the words Central Texas Regional Mobility Authority, 2002 on the outer rim, with a star in the

center of the disk.
§ 3940, Appeals Procedure

The Authority shall maintain an appeals procedure to be adopted by the Board and amended
from time to time that sets forth the process by which parties may bring to the attention of the
Authority their questions, grievances, or concerns and may appeal any action taken by the

Authority. '
§ 4041, Amendments to Bylaws

Except as may be otherwise provided by law, these bylaws may be amended, modified, altered,
or repealed in whole or in part, at any regular meeting of the Board after three days advance
notice has been given by the Chairman to each Director of the proposed change.

Adopted: 01/29/03
Adopted: 12/17/03
Adopted: 01/05/05

Adopted: 11/30/05
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deeslioa)s G OF THE BOARD OF DIRECTORS
' OF THE

(L%Mﬁ/ EGIONAL MOBILITY AUTHORITY
Kis>OLUTION NO. 05-81

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

WHEREAS, the Board of Directors of the CTRMA has been constituted in accordance with the
Transportation Code and the RMA Rules; and

WHEREAS, in Resolution No. 03-01, dated January 29, 2003, the Board of Directors adopted
. bylaws to guide the operations of the Board of Directors and the Authority; and

WHEREAS, in Resolutions Nos. 03-62 and 05-02, the Board of Directors adopted certain
amendments to the previously adopted bylaws; and

WHEREAS, the Board of Directors now desires to amend the previously adopted and amended
bylaws, primarily for the purpose of conforming to legislative changes resulting from the actions
of the 79" Legislature including various changes to Section 370 of the Texas Transportation

Code (the “RMA Act”).

NOW THEREFORE, BE IT RESOLVED, that the Board of Directors of the CTRMA hereby
approves and adopts the amended “Bylaws of the Central Texas Regional Mobility Authority”,
attached hereto as Attachment “A”; and

BE IT FURTHER RESOLVED, that the CTRMA’s bylaws may be further amended from time
to time in accordance with the procedures set forth therein.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 30th
day of November, 2005.

Submitted and reviewed by: Approved: _
«.(5.‘ ok ﬁ/f £ 45/

C. Briam Cassidy ~Q Robert E. Tesch

General Counsel for the Central Chairman, Board of Directors

Texas Regional Mobility Authority Resolution Number 05-81

Date Passed 11/30/05

AUSTIN: 053G71.00003: 333900v |



BYLAWS OF THE CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY
§ 1. The Authority

These bylaws are made and adopted for the regulation of the affairs and the performance of the
functions of the Central Texas Regional Mobility Authority (the “Authority”), a regional
mobility authority authorized and existing pursuant Chapter 370 of the Texas Transportation
Code, as the same may be amended from time to time (the “RMA Act”), as well as rules adopted
by the Texas Department of Transportation concerning the operation of regional mobility
authorities, located at 43 Tex. Admin. Code § 26.01, ef seg. (the “RMA Rules”).

§ 2. Prinéipal Office

The domicile and principal office of the Authority shall be in one of the counties composing the
Authority.

§ 3.  General Powers

The activities, property, and affairs of the Authority will be managed by its Board of Directors
(the “Board”), which may exercise all powers and do all lawful acts permitted by the
Constitution and statutes of the State of Texas, the RMA Act, the RMA rules, and these bylaws.

§4. Initial Board

(a) The initial Board of the Authority shall be composed of seven Directors,
appointed as follows:

(1) Each of Travis and Williamson Counties (the “Original Counties”), by
action of their respective Commissioners Courts, shall appoint three (3)
directors. Each director must be a resident of the county which appoints
them.

(2)  The Governor shall appoint one (1) director, who shall serve as the
presiding officer of the Board. The Governor’s appointee must be a
resident of one of the original counties.

(b) The terms of the initial Directors of the Authority shall begin on the date of their
appointment by the office or entity which appointed them.

(c) The initial Directors shall each serve a two-year term. Directors may be
reappointed at the discretion of the entity which appointed them.

(d) Each initial Director shall serve until his or her successor has been duly appointed
and qualified or until his or her death, resignation, or removal from office in
accordance with these bylaws.
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§ 5. Transitional Terms and Subsequent Directors.

t——When-the term-of an-initial-Director ot the-Authortrexpiresand-thereafter-when
%—E%eweh_%&%%swﬂwp{wteé—e&me%mw-%t
appeiied -the Diree : sexpiriag shafl appoint a successol
Direetor:

%%M%ﬂﬁ%%ﬁ%%%ﬁr&TﬁM%&%ﬁH@%@%ﬂ%ﬂH%
¢ : o e +ﬂ+e—e{—1cl+eﬂ'—&ﬁpe+ﬁtmeﬁ{—
i in

ar term rRMA directors, P rs tt that i latlon the first
to each initial Director was to e int t a two four or su(—

Authority Dlregmrs were annmnted to_four or six-vear ngms ggnslstgnt mth this ermg

provision of law,

Effective September 1, 2005, § 370.251 of the RMA Act was amended to provide that RMA

hall serve six-vear board terms i rmitted under the Tex nstit
not permitted under the Constituti irectors shall serve two-vea rm ith the term
of not more than - f the directors expirin ruary 1 of each vear. A pr [

constitutional amendment allowing for six-vear terms failed_on November 8, 2005,
ting in RMA directors being statutorily authorized o serve t

To reflect and implement the st han referen above, t iti a

successive Board appointments shall be made as follows:
The Commissioner rt for each of th rieinal Counties shall appoint
Directors, reappoint existing Directors, or redesignate the terms _of existing
Directors, so that all appointees of the Original nties shall serve terms
beginning on February 2, 20

(b) To achieve ¢ taggered terms requi nder Transportation C
§370.251, three (3) of the appointees of the Original Counties must be
esignated to serve one ar terms (expiring Februa 2 cand t
f the appoi " the Original nties must ignated to ser

2) vear terms iring on February 1, 200 Hocation of on ar and

two_vear appointments for the transitional period shall be by agreement
between the Original Counties.

(<) (e} —Subjectto-§-F-ofthese bvkwsnnd-exeept-as-may-be-otherwise provided by
%aaﬂﬂﬂéﬂehﬂﬁﬂaw—aﬂqeﬂdﬂ}eﬁ—te—kht—}%%c—kez——%l%e—RMA%rlew}%v%l
suceessor-to-each—initial Director shat-be—appotrted—to— : :
ferm-provided- -thﬁ&ﬁ@%v&dﬁ%%%)p&lﬂ{ed—b%d—éet oy
to—an—initaDirectorshall-be-appointed SANG
sueeossive-directorfes—thoseappoinied Lo i
D]f&t—bﬁ)f}—‘:hﬂﬂ—bhkﬂp@ﬁ%—‘[&émf(-)lmﬂ%‘yb&l—[&fﬂ% AHH%}’H{)G@%‘: f5-F ntcnéud 16
Facititate the transition-from—two-vear—terms—tor—each—ditector (as—required--by
formerpravisions-oflav o-six-yearterms-{asprovided-by-$370 25 ofthe RMA

R



§ 6.

DRAFT

‘Followmg the trans:tlona[ annomtments descrlbed in

t 2 artrms nei ary 2 of th r of appeintment

and expiring on gg[_zgggg; 1 two years later. Each Director shall serve until his
or her successor has been duly appointed and qualified or until his or her death,
resignation, or removal from office in accordance with these bylaws_or

provisions of state law,

(d)  Upon the admission of a new county into the Authority in accordance with the
RMA Act, the RMA Rules, and these bylaws, the number of Directors composing
the Board shall be increased by one. The Commissioners Court of the newly
admitted county shall appoint one Director who must be a resident of that county
at the time of their appointment.

(¢)  Inthe event that the addition or withdrawal of a County from the Authority results
in an even number of Directors on the Board, the governor shall appoint an
additional Director.

3] Directors qualified to serve under applicable law and these bylaws may be
reappointed following the expiration of their terms. Except as otherwise provided
by applicable law, there is no limitation on the number of terms a Director may
serve.

Qualifications of Directors

{a)  All Directors will have and maintain the qualifications set forth in this § 6 and in
the RMA Act or RMA Rules.

(by Al appdintments to the Board shall be made without regard to disability, sex,
religion, age, or national origin.

Each Di r appointed by a Commissioners Court must be a resident of t

County governed by that Commissioners Court at the time of their

appointment. All subernatorial appointees must be residents of one of the
nties comprising the Authority at the ti their appointment

(ed} An elected official is not eligible to serve as a Director.

(de) An employee of a city or county located wholly or partly within the boundaries of
the Authority is not eligible to serve as a Director.

(efy A person who is an officer, employee, or paid consultant of a Texas trade
association in the field of road construction or maintenance, public transportation
or aviation, or whose spouse is an officer, manager, or paid consultant of a Texas
trade association in the aforementioned fields, is not eligible to serve as a Director
or as the Authority’s Executive Director.
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(fg) A person is not eligible to serve as a Director or as the Authority’s Executive
Director if the person or the person's spouse:

(1)  is employed by or participates in the management of a business entity or
other organization, other than a political subdivision, regulated by or
receives money from TxDOT or the Authority;

(2) owns or controls, directly or indirectly, more than a 10 percent interest in a
business entity or other organization that is regulated by or receives
money from TxDOT or the Authority, other than compensation for
acquisition of turnpike right-of-way;

(3)  uses or receives a substantial amount of tangible goods, services, or
money from TxDOT or the Authority, other than compensation or
reimbursement authorized by law for Board membership, attendance, or
expenses, or for compensation for acquisition of turnpike right-of-way;

(4) is an officer, employee, or paid consultant of a Texas trade association in
the field of road construction, maintenance, or operation; or

(5)  is required to register as a lobbyist under Chapter 305, Government Code,
because of the person's activities for compensation on behall of a
profession related to the operation of TxDOT or the Authority.

(gh) Each Director shall certify annually to the Secretary (as defined in § 2425 of these
bylaws) that said Director is not ineligible to serve on the Board as a result of any
of the foregoing conditions.

§ 7. VYacancies

A vacancy on the Board shall be filled promptly by the entity that made the appointment that
falls vacant. Each Director appeinted to a vacant position shall be appointed for the unexpired
term of the Director's predecessor in that position.

§ 8. Resignation and Removal

A Director may resign at any time upon giving written notice to the Authority and the entity that
appointed that Director. A Director may be removed from the Board if the Director does not
possess at the time the Director is appointed, or does not maintain, the qualifications required by
the RMA Act, the RMA Rules, or these bylaws, or if the Director violates any of the foregoing.
In addition, a Director who cannot discharge the Director's duties for a substantial portion of the
term for which he or she is appointed because of illness or disability, or a Director who is absent
from more than half of the regularly scheduled Board meetings during a given calendar year,
may be removed. If the Executive Director of the Authority knows that a potential ground for
removal of a Director exists, the Executive Director shall notify the Chairman of the potential
ground for removal. The Chairman then shall notify the entity that appointed such Director of

-4
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potential ground for removal. A Director shall be considered removed from the Board only after
the Authority receives notice of removal from the entity that appointed such Director.

§9. Compensation of Directors

Directors shall serve without compensation, but will be reimbursed for their actual expenses of
attending each meeting of the Board and for such other expenses as may be reasonably incurred
in their carrying out the duties and functions as set forth herein.

§ 10. Conflict of Interest

A Director shall not: (a) accept or solicit any gift, favor, or service that might reasonably tend to
influence that Director in the discharge of official duties on behalf of the Authority or that the
Director knows or should know is being offered with the intent to influence the Director’s
official conduct; or (b) accept other compensation that could reasonably be expected to impair
the Director’s independence of judgment in the performance of the Director’s official duties.
Directors shall familiarize themselves and comply with all applicable laws regarding conflicts of
interest, including Chapter 171 of the Texas Local Government Code and any conflict of
interest policy adopted by the Board.

§ 11. Additional Obligations of Directors

Directors shall comply with the requirement to fi a a nal financial st nt
~ with the Texas Ethics Commission as provided by § 370.2521 of the RMA Act and the
reguirement to complete training on the RMA’ nsibiliti n th n tin

Act and th lic Information Act as provided b 551.005 and 552.012 of the Texa
Government Code.

§12. Meetings

All regular meetings of the Board shall be held in a county of the Authority, at a specific site,
date, and time to be determined by the Chairman. The Chairman may postpone any regular
meeting if it is determined that such meeting is unnecessary or that a quorum will not be
achieved, but no fewer than four regular meetings shall be held during each calendar year.
Special meetings and emergency meetings of the Board may be called, upon proper notice, at
any time by the Chairman or at the request of any three Directors. Special meetings and
emergency meetings shall be held at such time and place as is specified by the Chairman, if the
Chairman calls the meeting, or by the three Directors, if they call the meeting. The Chairman
shall set the agendas for meetings of the Board, except that the agendas of meetings called by
three Directors shall be set by those Directors.

§ +2:13. Voting; Quorum
A majority of the Directors constitutes a quorum, and the vote of a majority of the Directors

present at a meeting at which a quorum is present will be necessary for any action taken by the
Board. No vacancy in the membership of the Board will impair the right of a quorum to exercise
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all of the rights and to perform all of the duties of the Board. Therefore, if a vacancy occurs, a
majority of the Directors then serving in office will constitute a quorum.

§ 13-14, Meetings by Telephone

As authorized by § 370.262 of the RMA Act, the Board , committees of the Board, staff, or any
combination thereof, may participate in and hold open or closed meetings by means of
conference telephone or-similar _other_electronic communications equipment by which all
persons participating in the meeting can hearcommunicate with each other and at which public
participation is permitted by a speaker telephone or other electronic communications
equipment at a conference room of the Authority or other facility in a county of the Authority
that is accessible to the public. Such meetings are subject to the notice requirements of §§
551.125(c) through (f) of the Texas Open Meetings Act, and the notice must state where
members of the public can attend to hear those portions of the meeting open to the public. Such
meetings are not, howe i to the requirem 12 f th
Meetings Act. Participation in a meeting pursuant to this § 1314 constitutes being present in
person at such meeting, except that a Director will not be considered in attendance when the
Director appears at such a meeting for the express purpose of objecting to the transaction of any
business on the ground that the meeting is not lawfully called or convened as generally provided
under § 617 of these bylaws. Each part of thea meeting conducted by telephone conference
call meetingor other electronic_means that by law must be open to the public shall be
audibleaccessible to the public at the location specified in the notice and shall be tape-recorded;
nreserved-byother-methodscor_and documented by written minutes. On conclusion of the
meeting, the tape recording orand the written minutes of the meeting shall be made available to
the public.

§ 14.15. Procedure

All meetings of the Board and its commiittees shall be conducted in accordance with Robert's
Rules of Order pursuant to statutorily proper notice of meeting posted as provided by law. The
Chairman at any time may change the order of items to be considered from that set forth in the
notice of meeting, provided that all agenda items that require a vote by the Board shall be
considered at the meeting for which they have been posted. To the extent procedures prescribed
by applicable statutes, the RMA Rules, or these bylaws conflict with Robert's Rules of Order, the
statutes, the RMA Rules, or these bylaws shall govern.

§ #5:16. Committees
The Chairman at any time may designate from among the Directors one or more ad hoc or
standing committees, each of which shall be comprised of two or more Directors, and may
designate one or more Directors as alternate members of such committees, who may, subject to
any limitations imposed by the Chairman, replace absent or disqualified members at any meeting
of that committee. The Chairman serves as an ex-officio member of each commiftee. If
approved by a resolution passed by a majority vote of the Board, a committee shall have and may
exercise all of the authority of the Board, to the extent provided in such resolution and subject to
the limitations imposed by applicable law. The Chairman shall appoint the chairman of each
committee, as well as Directors to fill any vacancies in the membership of the committees. At
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the next regular meeting of the Board following the Chainman’s formation of a committee, the
Chairman shall deliver to the Directors and the Secretary a written description of the committee,
including (a) the name of the committee, (b) whether it is an ad hoc or standing committee, (c) its
assigned function(s) and/or task(s), (d) whether it is intended to have a continuing existence or to
- dissolve upon the completion of a-specified task and/or the occurrence of certain events, (e) the
Directors designated as members and alternate members to the committee, and its chairman, and
(f) such other information as requested by any Director. The Secretary shall enter such written
description into the official records of the Authority. The Chairman shall provide a written
description of any subsequent changes to the name, function, tasks, term, or composition of any
committee in accordance with the procedure described in the preceding two sentences. A
committee also may be formed by a majority vote of the Board, which vote (and not the
Chairman) also shall specify the committee’s chairman and provide the descriptive information
otherwise furnished by the Chairman in accordance with the preceding three sentences. A
meeting of any committee formed pursuant to this Seetion—+5§ 16 may be called by the
Chairman, the chairman of the applicable committee, or by any two members of the committee.
All committees shall keep regular minutes of their proceedings and report the same-to the Board
as required. The designation of a committee of the Board and the delegation thereto of authority
shall not operate to relieve the Board, or any Director, of any responsibility imposed upon the
Board or the individual Director by law. To the extent applicable, the provisions of these bylaws
relating to meetings, quorums, meetings by telephone, and procedure shall govern the meetings
of the Board's committees.

§ +6:17. Notice to Directors

Notice of each meeting of the Board shail be sent by mail, electronic mail, or facsimile to all
Directors entitled to vote at such meeting. If sent by mail, such notice will be deemed delivered
when it is deposited in the United States mail with sufficient postage prepaid. If sent by
electronic mail or facsimile, the notice will be deemed delivered when transmitted properly to
the correct e-mail address or number, provided that an additional copy of such notice shall be
sent by overnight delivery as confirmation of the notice sent by electronic mail or facsimile.
Such notice of meetings also may be given by telephone, provided that any of the Chairmen,
Executive Director, Secretary, or their designee speaks personally to the applicable Director to
give such notice.

§ 18, Waiver of Notice

Whenever any notice is required to be given to any Director by statute or by these bylaws, a
written waiver of such notice signed by the person or persons entitled to such notice, whether
before or after the time required for such notice, shall be deemed equivalent to the giving of such
notice.

§ 4819, Attendance as Waiver

Attendance of a Director at a meeting of the Board or a committee thereof will constitute a
waiver of notice of such meeting, except that a Director will not be considered in attendance
when the Director appears at such a meeting for the express purpose of objecting to the
transaction of any business on the ground that the meeting is not lawfully called or convened.

-
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§ 19:20. Officers

The officers of the Authority shall consist of a Chairman, a Vice Chairman, a Secretary, and a
Treasurer. The offices of Secretary and Treasurer may be held simultaneously by the same
person. The individuals elected as officers shall not be compensated for their service as officers.
However, officers shall be reimbursed for all expenses incurred in conducting proper Authority
business and for travel expenses incurred in the performance of their duties. If desired, the
Board may also designate an Assistant Secretary and Assistant Treasurer, who shall also be
considered officers of the Authority.

§ 20:21, Election and Term of Office

Except for the office of Chairman, which is filled by the Governor’s appointment, officers will
be elected by the Board for a term of two years, subject to § 2422 of these bylaws. The election
- of officers to succeed officers whose terms have expired shall be by a vote of the Directors of the
Authority at the first meeting of the Authority held afier JanuaryFebruary 1 of each year or at
such other meeting as the Board determines.

§ 222, Removal and Vacancies

Each officer shall hold office until a successor is chosen and qualified, or until the officer's
death, resignation, or removal, or, in the case of a Director serving as an officer, until such
officer ceases to serve as a Director. Any officer, except the Chairman, may resign at any time
upon giving written notice to the Board. The Chairman may resign at any time upon giving
written notice to the Board and the Governor. Any officer except the Chairman may be removed
from service as an officer at any time, with or without cause, by the affirmative vote of a
majority of the Directors of the Authority. The Directors of the Authority may at any meeting
vote to fill any officer position except the Chairman vacated due to an event described in this §
2122 for the remainder of the unexpired term.

§ 22:23. Chairman

The Chairman is appointed by the Governor and is a Director of the Authority. The Chairman
shall appoint all committees of the Board as specified in these bylaws (except as otherwise
provided in § +516 of these bylaws), call all regular meetings of the Board, and preside at and set
the agendas for all meetings of the Board (except as provided in the concluding sentence of §
1412 of these bylaws).

§ 2324, Vice Chairman
The Vice Chairman must be a Director of the Authority. During the absence or disability of the
Chairman, upon the Chairman’s death (and pending the Governor’s appointment of a successor

new Chairman), or upon the Chairman's request, the Vice Chairman shall perform the duties and
exercise the authority and powers of the Chairman.

§ 24:25. Secretary
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The Secretary need not be a Director of the Authority. The Secretary shall keep true and
complete records of all proceedings of the Directors in books provided for that purpose and shall
assemble, index, maintain, and keep up-to-date a book of all of the policies adopted by the
Authority; attend to the giving and serving of all notices of meetings of the Board and its
committees and such other notices as are required by the office of Secretary and as may be
directed by the RMA Act, any trust indenture binding on the Authority, Directors of the
Authority, or the Executive Director; seal with the official seal of the Authority (if any) and
attest all documents, including trust agreements, bonds, and other obligations of the Authority
that require the official seal of the Authority to be impressed thereon; execute, attest, and verify
signatures on all contracts in which the total consideration equals or exceeds an amount
established in resolutions of the Board, contracts conveying property of the Authority, and other
agreements binding on the Authority which by law or Board resolution require attestation; certify
resolutions of the Board and any committee thereof; maintain custody of the corporate seal,
minute books, accounts, and all other official documents and records, files, and contracts that are
not specifically entrusted to some other officer or depository; and hold such administrative
offices and perform such other duties as the Directors or the Executive Director shall require.

§ 25:26, Treasurer

The Treasurer need not be a Director of the Authority. The Treasurer shall execute all
requisitions to the applicable bond trustee for withdrawals from the construction fund, unless the
Board designates a different officer, Director, or employee of the Authority to execute any or all
of such requisitions. In addition, the Treasurer shall execute, and if necessary attest, any other
documents or certificates required to be executed and attested by the Treasurer under the terms
of any trust agreement or supplemental trust agreement entered into by the Authority; maintain
custody of the Authority's funds and securities and keep a full and accurate account of all
receipts and disbursements, and endorse, or cause to be endorsed, in the name of the Authority
and deposit, or cause to be deposited, all funds in such bank or banks as may be designated by
the Authority as depositories; render to the Directors at such times as may be required an account
of all financial transactions coming under the scope of the Treasurer's authority; give a good and
sufficient bond, to be approved by the Authority, in such an amount as may be fixed by the
Authority; invest such of the Authority's funds as directed by resolution of the Board, subject to
the restrictions of any trust agreement entered into by the Authority; and hold such
administrative offices and perform such other duties as the Directors of the Authority or the
Executive Director shall require. If, and to the extent that, the duties or responsibilities of the
Treasurer and those of any administrator conflict and are vested in different persons, the
conflicting duties and responsibilities shall be deemed vested in the Treasurer.

§ 26:271. Administrators

The chief administrator of the Authority shall be the Executive Director. Other administrators
may be appointed by the Executive Director with the consent of the Board. All such
administrators, except for the Executive Director, shall perform such duties and have such
powers as may be assigned to them by the Executive Director or as set forth in Board
Resolutions. Any admunistrator may be removed, with or without cause, at any time by the
Executive Director. All administrators will be reimbursed for expenses incurred in performance

-9-
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of their duties as approved by the Executive Director. Notwithstanding the foregoing, all
expense reimbursements to the Executive Director shall be subject to the approval of the
Executive Commitiee,

§ 4728, Executive Director

(a) The Executive Director will be selected by the Board and shall serve at the
pleasure of the Board, performing all duties assigned by the Board and
implementing all resolutions adopted by the Board.

(b)  In addition, the Executive Director:

(1) shall be responsible for general management, hiring and termination of
employees, and day-to-day operations of the Authority;

(2)  shall be responsible for preparing a draft of the Strategic Plan for the
Authority's operations, as described in § 3637 of these bylaws;

(3)  shall be responsible for preparing a draft of the Authority's written Annual
Report, as described in § 3637 of these bylaws;

(4) at the mvitation of a Commissioners Court of a county in the Authority,
shall appear, with representatives of the Board, before the Commissioners
Court to present the Authority's Annual Report and respond to questions
and receive comments regarding the Report or the Authonty’s operations;

(5)  may execute inter-agency and interlocal contracts and service contracts;

(6)  may execute contracts, contract supplements, contract change orders, and
purchase orders not exceeding amounts established in Resolutions of the

Board; and

(7)  shall have such obligations and authority as may be described in one or
more Resolutions enacted from time to time by the Board.

(¢)  The Executive Director may delegate the foregoing duties and responsibilities as
the Executive Director deems appropriate, provided such delegation does not

conflict with applicable law or any express direction of the Board.

§ 28:29, Interim Executive Director
The Board may designate an Interim Executive Director to perform the duties of the Executive
Director during such times as the position of Executive Director is vacant. The Interim

Executive Director need not be an employee of the Authority.

§29:30. Indemnification by the Authority
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Any person made a party to or involved in any litigation, including any civil, criminal or
administrative action, suit or proceeding, by reason of the fact that such person is or was a
Director, officer, or administrator of the Authority or by reason of such person's alleged
negligence or misconduct in the performance of his or her duties as such Director, officer, or
administrator shall be indemnified by the Authority, to the extent funds are lawfully available
and subject to any other limitations that exist by law, against liability and the reasonable
expenses, including attorneys' fees, actually and necessarily incurred by him or her in connection
with any action therein, except in relation to matters as to which it is adjudged that such Director,
officer, or administrator is liable for gross negligence or willful misconduct in the performance
of his or her duties. A conviction or judgment entered in connection with a compromise or
settlement of any such litigation shall not by itself be deemed to constitute an adjudication of

habllzty for such gross neghgence or w111fu1 mlsconduct However, in the gggnt _gf a gggx;gggg
mdgmmﬁgd, the officggi glrgctor or admmlstrator shall bglmb!gto the Authorltv for the

amount of indemnification pai ith interest at the le r_interest on ment
from the date the jn nification was paid, as provide 258 of the t. The
right to indemnification will include the right to be paid by the Authority for expenses incurred
in defending a proceeding in advance of its final disposition in the manner and to the extent
permitted by the Board in its sole discretion. In addition to the indemnification described above
that the Authority shall provide a Director, officer or administrator, the Authority may, upon
approval of the Board in its sole discretion, indemnify a Director, officer, or administrator under
such other circumstances, or may indemnify an employee, against liability and reasonable
expenses, including attorneys’ fees, incutred in connection with any claim asserted against him
or her in said party’s capacity as a Director, officer, administrator, or employee of the Authority,
subject to any limitations that exist by law. Any indemnification by the Authority pursuant to
this §2930 shall be evidenced by a resolution of the Board.

§ 30:31, Expenses Subject to Indemnification

As used herein, the term expenses includes fines or penalties imposed and amounts paid in
compromise or settlement of any such litigation only if:

(a) independent legal counsel designated by a majority of the Board, excluding those
Directors who have incurred expenses in connection with such litigation for
which indemnification has been or is to be sought, shall have advised the Board
that, in the opinion of such counsel, such Director, officer, administrator, or other
employee is not liable to the Authority for gross negligence or willful misconduct
in the performance of his or her duties with respect to the subject of such
litigation; and

(b) a majority of the Directors shall have made a determination that such compromise
or settlement was or will be in the best interests of the Authority.

-11-
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§ 3132, Procedure for Indemnification

Any amount payable by way of indemnity under these bylaws may be determined and paid
pursuant to an order of or allowance by a court under the applicable provisions of the laws of the
State of Texas in effect at the time and pursuant to a resolution of a majority of the Directors,
other than those who have incurred expenses in connection with such litigation for which
indemnification has been or s to be sought. In the event that all of the Directors are made parties
to such litigation, a majority of the Board shall be authorized to pass a resolution to provide for
legal expenses for the entire Board.

§ 3%:33, Additional Indemnification

The right of indemnification provided by these bylaws shall not be deemed exclusive of any right
to which any Director, officer, administrator, or other employee may be entitled, as a matter of
law, and shall extend and apply to the estates of deceased Directors, officers, administrators, and
other employees.

§ 3334, Contracts and Purchases

All contracts and purchases on behalf of the Authority shall be entered into and made in
accordance with rules of procedure prescribed by the Board and applicable laws and rules of the
State of Texas and its agencies.

§ 34:35. Sovereign Immunity

Thelnless otherwise required by law, the Authority will not by agreement or otherwise waive

or impinge upon ils sovereign immunity.
§ 35.36. Termination of Employees

Employees of the Authority shall be employees at will unless they are party to an employment
agreement with the Authority executed by the Chairman upon approval by the Board.
Employees may be terminated at any time, with or without cause, by the Executive Director
subject to applicable law and the policies in place at the time of termination.

§ 36.37. Strategic Plan, Annual Report, and Presentation to Commissioners Courts

(a) Bach even-numbered year, the Authority shall issue a Strategic Plan of its
operations covering the next five fiscal years, beginning with the next
odd-numbered fiscal year. A draft of each Strategic Plan shall be submitted to the
Board for review, approval, and, subject to revisions required by the Board,
adoption.

(b) Under the direction of the Executive Director, the staff of the Authority shall
prepare a draft of an Annual Report on the Authority's activities during the
preceding year and describing all turnpike revenue bond issuances anticipated for
the coming vear, the financial condition of the Authority, all project schedules,
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and the status of the Authority's performance under the most recent Strategic Plan.
The draft shall be submitted to the Board not later than February 28 for review,
approval, and, subject to revisions required by the Board, adoption. Not latet than
March 31 following the conclusion of the preceding fiscal year, the Authority
shall file with the Commissioners Court of each county included in the Authority
the Authority's Annual Report, as adopted by the Board.

(c) At the invitation of a Commissioners Court of a county in the Authority,
representatives of the Board and the Executive Director shall appear before the
Commissioners Court to present the Annnal Report and respond to questions and
receive comments.

§ 3738, Rates and Regulations

The Board shall, in accordance with all applicable trust agreements, the RMA Act, the RMA
Rules, or other law, establish toll rates and fees, designate speed limits, establish fines for toll
violators, and adopt rules and regulations for the use and occupancy of said turnpike project.

§ 38:39. Seal

The official seal of the Authority shall consist of the embossed impression of a circular disk with
the words Central Texas Regional Mobility Authority, 2002 on the outer rim, with a star in the
center of the disk.

§ 3940, Appeals Procedure

The Authority shall maintain an appeals procedure to be adopted by the Board and amended
from time to time that sets forth the process by which parties may bring to the attention of the
Authority their questions, grievances, or concerns and may appeal any action taken by the
Authority. '

§ 40:41, Amendments to Bylaws

Except as may be otherwise provided by law, these bylaws may be amended, modified, altered,
or repealed in whole or in part, at any regular meeting of the Board after three days advance
notice has been given by the Chairman to each Director of the proposed change.

Adopted: 01/29/03
Adopted: 12/17/03
Adopted: 01/05/05

Adopted: 11/30/05
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e,

DEFERRED

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

RESOLUTION NO. 05-82

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

WHEREAS, the CTRMA 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

WHEREAS, in Resolution No. 03-13, dated February 26, 2003, the Board of Directors adopted
policies and procedures to govern procurement of goods and services by the Authority (the
“Procurement Policies”); and

WHEREAS, in Resolutions Nos. 03-20 and 03-29, the Board of Directors adopted certain
amendments to the previously adopted Procurement Policies; and

WHEREAS, the Board of Directors now desires to amend the previously adopted and amended
Procurement Policies, primarily for the purpose of conforming to legislative changes resulting
from the actions of the 79™ Legislature including various changes to Section 370 of the Texas
Transportation Code (the “RMA Act”™).

NOW THEREFORE, BE IT RESOLVED, that the Board of Directors of the CTRMA hereby
approves and adopts the amended Procurement Policies, attached hereto as Attachment “A”: and

BE IT FURTHER RESOLVED, that the Procurement Policies may be further amended from
time to time in accordance with the procedures set forth in the CTRMA’s bylaws.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 30th
day of November, 2005.

Submitted and reviewed by: Approved:

C. Brian Cassidy Robert E. Tesch

General Counsel for the Central Chairman, Board of Directors
Texas Regional Mobility Authority Resolution Number 05-82

Date Passed 11/30/05
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POLICIES AND PROCEDURES GOVERNING PROCUREMENTS OF
GOODS AND SERVICES BY THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

SECTION 1. STATEMENT OF GENERAL POLICY.

It is the policy of the Central Texas Regional Mobility Authority (the "Authority") that all
Authority procurements shall be based solely on economic and business merit in order to best
promote the interests of the citizens of the counties served by the Authority.

SECTION 2. CONFLICT OF INTEREST.

2.1.  Aln_addition to any_other irements or restrictions_im tate law, a
member of the Board of Directors or an employee or agent of the Authority shall not (a) contract
with the Authority or, without disclosure and recusal, be directly or indirectly interested in a
contract with the Authority or the sale of property to the Authority; (b) accept or solicit any gift,
favor, or service that might reasonably tend to influence that Board member, employee or agent
in the making of procurement decisions or that the Board member, employee or agent knows or
should have known is being offered with the intent to influence the Board member's, employee's
or agent’s making of procurement decisions; or (c¢) accept other compensation that could
reasonably be expected to impair the Board member's, employee's or agent’s independence of
Judgment in the making of procurement decisions.

2.2 Abidder shall not be eligible to contract with the Authority if a Board member, employce
or agent is related to the bidder within the second degree of consanguinity or affinity, as
determined under Chapter 573, Government Code. A bidder shall be required to complete a
conflict of interest disclosure statement disclosing any business or familial relationships with
Board members, employees or agents of the Authority which may disqualify the bidder from

" consideration.

SECTION 3. DISADVANTAGED BUSINESS PARTICIPATION: COMPLIANCE WITH
POLICY.

Disadvantaged Business Enterprises will be encouraged to participate in the procurement
process. If the Authority. adopts a policy regarding Disadvantaged Business Enterprises, alt
procurements shall comply with such policy.

SECTION 4. DEFINITIONS.

As used in this policy, the following words and terms shall have the fo]lowihg meanings,
unless the context clearly indicates otherwise.

Effective 02/26/03
Revised 04/30/03
Revised 08/27/03
Revised 1130405
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Available bidding capacity: Bidding capacity less uncompleted work under a
construction or building contract.

Authority: The Central Texas Regional Mobility Authority.

Bid or quote: The response to a request for the pricing of products, goods, or
services (other than consultingprofessional services or pretessionaicertain consulting services)
that the Authority proposes to procure.

Bid documents: Forms promulgated by the Authority which the bidder completes
and submits to the Authority to document the bidder's bid on a contract to be let by the
Authority. Bid documents promulgated by the Authority for a procurement will include the
following information: (i) the location and description of the proposed work; (ii) an estimate of
the various quantities and kinds of work to be performed and/or materials to be furnished; (iii) a
schedule of items for which unit prices are requested; (iv) the time within which the work is to be
completed; (v) any special provisions and special specifications; (vi) the amount of bid guaranty,
if any, required; and (vii) and the Authority's goals regarding the participation in the contract or
in subcontracts let under the contract by Disadvantaged Business Enterprises, in accordance with
the Authority's policies regarding such participation.

Bid guaranty: The security designated n the bid documents fdr a construction or
building contract to be furnished by the bidder as a guaranty that the bidder will enter into a
contract if awarded the work.

Bidder: An individual, partnership, limited liability company, corporation or any
combination submitting a bid or offer of goods or services.

Bidding capacity: The maximum dollar value a contractor may have under a
construction or building contract at any given time, as determined by the Authority.

Board: The Board of Directors of the Authority.

Building contract: A contract for the construction or maintenance of an Authority
building, toll plaza, or appurtenant facilities.
Comprehensive Development Agreement: An agreement with a private entity that

at a minimum provides for the design and ceonstruction of a transportation project and may also
provide for {inancing, acquisition, maintenance or operation of a transportation project.

Construction _ contract: A contract for the construction, reconstruction,
maintenance, or repair of a segment of a transportation project, including a contract let to
preserve and prevent further deterioration of a transportation project.

Consulting service: The service of advising or preparing studies or analyses for
the Authority under a contract that does not involve the traditional relationship of employer and
employee. Except in connection with comprehensive deyelopment agreements consulti

services may not be procured under a coenstruction or building centract, Consulting services

deare not—melude professional services or _peneral s an rvices as defined why this
policy.
Effective 02/26/03 5
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Counties of the Authority: Travis and Williamson Counties, as well as any
counties which may subsequently join the Authority.

Emergency: Any situation or condition affecting a transportation project resulting
from a natural or man-made cause, which poses an imminent threat to life or property of the
traveling public or which substantially disrupts or may disrupt the safe and efficient flow of
traffic and commerce or which has caused unforeseen damage to machinery, equipment or other
property which would substantially interfere with or prohibit the collection of tolls in accordance

with the Authority’s bonding obligations and requirements.

Executive Director: The Executive Director of the Authority or any individual
designated by the Board to act as the chief administrative officer of the Authority.

Federal-aid project: The construction, reconstruction, maintenance, or repair of a
segment of a transportation project, including a contract let to preserve and prevent further
deterioration of a transportation project, funded in whole or in part with funds provided by the
government of the United States or any department thereof.

General goods and services: Goods, services, equipment, personal property and
any other item procured by the Authority in connection with the fulfillment of its statutory
purposes that are not procured under a construction or building contract or that are not consulting
services or professional services_as defined by this policy.

Highway: A road, highway, farm-to-market road, or street under the supervision
of a state or political subdivision of the State.

Intermodal Hubhub: A central location where cargo containers can be easily and
quickly transferred between trucks, trains and airplanes.

Lowest best bidder: The lowest responsible bidder on a contract that complies
with the Authority's criteria for such contract, as described in section 5 of this policy.

Materially unbalanced bid: A bid, as may be more particularly defined in the bid
documents, on a construction or building contract which generates a reasonable doubt that award
to the bidder submitting a mathematically unbalanced bid will result in the lowest ultimate cost

to the Authority.

Mathematically unbalanced bid: A bid, as may be more particularly defined in the
bid documents, on a construction or building contract containing lump sum or unit bid items
which do not reflect reasonable actual costs plus a reasonable proportionate share of the bidder's
anticipated profit, overhead costs, and other indirect costs.

Official newspaper of the Authority: A general circulation newspaper published

in the counties of the Authority. If there are multiple newspapers which are published in the
counties of the Authority, the Board of Directors shall designate which one is the official

newspaper of the Authority.

Professional services: Services which political subdivisions of the State must
procure pursuant to the Professional Services Procurement Act, which are services defined by

Effective 02/26/03
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state law of accounting, architecture, landscape architecture, land surveying, medicine,
optometry, professional engineering, real estate appraising, or professional nursing, or services
provided in connection with the employment or practice of a person who is licensed or registered
as a certified public accountant, an architect, a landscape architect, a land surveyor, a physician
(including a surgeon), an optometrist, a professional engineer, a state certified or state licensed

real estate appralser or a reglstered nurse Except in cgnnggngu with _a comnrehenswe
oy . oree . o 1 oy

buﬂdmg contract,

Professional Services Procurement Act: Subchapter A of Chapter 2254 of the
Texas Government Code, as amended from time to time.
Public Utility Facility: A:

(a) water, wastewater, natural gas, or petroleum pipeline or associated equipment;

(b} an electric transmission or distribution line or associated equipment; or
(c) telecommunications information services, or cable television infrastructure or
assoctated equipment, including fiber optic cable, conduit and wireless communications
facilities.
Salvage property: Personal property (including, without limitation, supplies,

equipment, and vehicles), other than items routinely discarded as waste, that through use, time,
or accident is so damaged, used, consumed, or outmoded that it has little or no value to the

Authority.

surplus property: Personal property (including, without limitation, supplies,
equipment, and vehicles) that is not currently needed by the Authority and is not required for the
Authority's foreseeable needs. The term includes used or new property that retains some
usefulness for the purpose for which it was intended or for another purpose.

State: FThe State of Texas,

System: A transportation project or a combination of transportation projects
designated as a system by the Board in accordance with Texas Transportation Code § 370.034.

Transportation Project: Includes a(n):

(a) turnpike project;

(b) system;

(c) passenger or freight rail facility, including (i) tracks; (ii) a rail line; (iii) switching,
signaling, or other operating equipment; (iv) a depot; (v) a locomotive; (vi) rolling stock; (vii) a
maintenance facility; and (viti) other real and personal property associated with a rail operation.

(d) roadway with a functional classification greater than a local road or rural minor
collector;

(e) ferry,

Effective 02/26/03
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(f) airport, other than an airport that on September 1, 2005, was served by ene or
more air_carriers engaged in_scheduled interstate transportation. as those terms were

defined by 14 C.F.R. Section 1.1 on that date;

(g) pedestrian or bicycle facility;
(h) intermodal Hubhub;

(1) automated conveyor belt for the movement of freight;

(]) border crossing mspectwn Sta‘uon :

(k) air quality improvement 1nitiative;

(1) public utility facility; snd

{m) a_transit system; and

{(n) projects and programs listed in the most recently approved state implementation plan
for the area covered by the Authority, including an early action compact.

Turnpike Project: A highway of any number of lanes, with or without grade
separations, owned or operated by the Authority and any 1mpr0vement extension or expansion
to the highway, including:

{(a) an improvement to relieve traffic congestion or promote safety;

(b} a bridge, tunnel, overpass, underpass, interchange, entrance plaza, approach, toll
house, service road, ramp, or service station;

{c) an administration, storage, or other building the Board considers necessary to operate
the project;

(d) property rights, easements and interests the Board acquires to construct or operate the
project;

(e) a parking area or structure, rest stop, park, and any other improvement or amenity the
Board considers necessary, useful, or beneficial for the operation of a turnpike project; and

(f) a toll-free facility that is appurtenant to and necessary for the efficient operation of a
turnpike project, including a service road, access road, ramp, interchange, bridge, or tunnel.

TxDOT: The Texas Department of Transportation.

SECTION 5. CONSTRUCTION AND BUILDING CONTRACTS.

Effcctive 02/26/03

Revised 04/30/03 5
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5.1.  Competitive Bidding. A contract requiring the expenditure of public funds for the
construction or maintenance of the Authority's transportation projects may be let by competitive
bidding in which the contract is awarded to the lowest responsible bidder that complies with the
Authority's criteria for such contract, and such bidder shall constitute the lowest best bidder in
accordance with this section 5. Bidding for procurements made by competitive bidding will be
open and unresiricted, subject to the procedures set forth in this policy.

5.2, Qualification of Bidders. A potential bidder must be qualified to bid on construction
contracts of the Authority. Unless the Authority elects, in its sole discretion, to separately qualify
bidders on a construction project, only bidders qualified by TxDOT to bid on construction or
maintenance contracts of TxDOT will be deemed qualified by the Authority to bid on the
Authority's construction contracts. At its election, the Authority may waive this subsection 5.2
with respect to bidders on building contracts.

53 Qualifying with the Authority.

(a) If, in its sole discretion, the Authority elects to separately qualify bidders on a
construction project, the Authority will require each potential bidder not already
qualified by TxDOT to submit to the Authority an application for qualification
containing:

(H a confidential questionnaire in a form prescribed by the Authority, which
may include certain information conceming the bidder's equipment,
experience, references as well as financial condition;

(2)  the bidder's current audited financial statement in form and substance
acceptable to the Authority; and

(3) a reasonable fee to be specified by the Authority to cover the cost of
evaluating the bidder's application.

(b)  An audited financial statement requires examination of the accounting system,
records, and financial statements of the bidder by an independent certified public
accountant in accordance with generally accepted auditing standards. Based on
the examination, the auditor expresses an opinton concerning the fairness of the
financial statements and conformity with generally accepted accounting

principles.

{c) Upon the recommendation of the Executive Director and weitewith the
concurrence of the board of Directors, the Authority may waive the requirement
that a bidder's financial statement be audited if the estimated amount of the
contract is one-million dollars ($1,000,000.00) or less. A bidder with no prior
experience in construction or maintenance shall not receive a bidding capacity of
more than one hundred thousand dollars ($100,000.00).

Effective §2/26/03
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(d) The Authority will advise the bidder of its qualification and approved bidding
capacity or of its failure to qualify. A bidder qualified by the Authority will
remain qualified at its approved bidding capacity for twelve (12) months from the
date of the bidder's financial statement; provided, however, that the Authority
may require updated audited information at any time if circumstances develop
which might alter the bidder's financial condition, ownership structure, affiliation
status, or ability to operate as an ongoing concern, and the Authority may revoke
or modify the bidder's qualification and approved bidding capacity based on such
updated information. All such decisions concerning bidder qualifications shall be
at the Authority’s sole discretion.

5.4.  Notice of Contract Letting.

(a) Each notice of contract letting must provide:
(1)  the date, time, and place where contracts will be let and bids opened;

(2) the address and telephone number from which prospective bidders may
request bid documents; and

3) a general description of the type of construction, services or goods being

sought by the Authority.
The Aunthorit hall t notices of contract letti on it it
www.ctrma.ore) for at least two (2) weeks before th te set for letting of
contract,

(c) {b}—— Notice for—contraets-esthmated-to-be-more than-one-hundred—thousand
é%ﬂF&—%@@—QQ@—@Q—}—Hﬁ%—b&B&&Hb&Q onee-a—weektor—atteasttwo—weeks
g —for-the-letting of the contractof contract letting shall a

gugllghgg in the officially designated newspaper of the Authorlty at least once,
and no less tha 2 ks before th et for letting of ntract

nooor

(e Natiee-far-contracts—estimatedto—beless than—onre—ndred—thousand—doHars
0000000 -but-more—than—twenty—fvethousand-doHars ($25,000-00-must-be
pubhshed--tre-sueeessive issues-of the-officially-designated-newspaper-of the
Authoriby

(dy.___ _The_ Authority may also publish notice of contract lettings in the Texgs
Register, trade publications, or such other places that the Authority
determines will enhance competition for the work,

(e The date specified in the notice may be extended if the Executive Director, in his

Effective 02/26/03
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or her sole discretion, determines that the extension is in the best interest of the
Authoerity. All bids, including those received before an extension is made, must be
opened at the same time.

(ef)  As a courtesy the Authority will attempt to post notices of contract lettings on its
website, as well as any addenda thereto. Potential bidders and interested parties
should not, however, rely on the website for notices and addenda, as the notice
required under subparagraphs (b) and (c) above shall constitute the only official

notice.

5.5.  Bid Documents. The Authority will prepare a set of bid documents for each construction
or building contract to be let through the procedures of this section 5.

5.6. Issuance of Bid Documents.

Except as otherwise provided in this policy, the Authority will issue bid documents for a
construction contract or building contract upon request and only after proper notice has been
given regarding the contract letting. A request for bid documents for a federal-aid project must
be submitted in writing and must include a statement in a form prescribed by the Authority
certifying whether the bidder is currently disqualified by an agency of the federal government as
a participant in programs and activities involving federal financial and non-financial assistance
and benefits. A request for bid documents for any other construction or building contract may be
made orally or in writing. Unless otherwise prohibited under this policy, the Authority will,
upon receipt of a request, issue bid documents for a construction contract as follows:

(a) to a bidder qualified by TxDOT, if the estimated cost of the project is within that
bidder's available bidding capacity as determined by TxDOT;

(b) to a bidder qualified by the Authority, if the estimated cost of the project is within
that bidder's available bidding capacity as determined by the Authority; and

(c)  to a bidder who has substantially complied with the Authority's requirements for
qualification, as determined by the Authority.

5.7.  Withholding Bid Documents. The Authority will not issue bid documents for a
construction contract if:

(a) the bidder i1s suspended or debarred from contracting with TxDOT or the
Authority;

(b) the bidder is prohibited from rebidding a specific project because of default of the
first awarded bid;

{c) the bidder has not fulfilled the requirements for qualification under this policy,

Effective 02/26/03
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(d)

(e)

unless the bidder has substantially complied with the requirements for
qualification, as determined by the Authority;

the bidder is disqualified by an agency of the federal government as a participant
in programs and activities involving federal assistance and benefits, and the

contract 1s for a federal-aid project; or

the bidder or its subsidiary or affiliate has received compensation from the
Authority to participate in the preparation of the plans or specifications on which
the bid or contract is based.

5.8.  Completion and Submission of Bid Documents.

(a)

(b)

(c)

(d)

(e)

Effective 02/26/03
Revised 04/30/03
Revised 08/27/03
Revised 11730405

At the option of the Authority, a pre-bid conference may be held before opening
bids to allow potential bidders to seek clarification regarding the procurement
and/or the bid documents. Alternatively, bidders may submit written requests for
clarification.

Bidders shall complete all information requested in bid documents by typing,
printing by computer printer, or printing in ink. The bidder shall submit a unit
price, expressed in numerals, for each item for which a bid is requested (including
zero dollars and zero cents, if appropriate), except in the case of a regular item
that has an alternate bid item. In such case, prices must be submitted for the base
bid or with the set of items of one or more of the alternates. Unit prices shown on
acceptable computer printouts will be the official umt prices used to tabulate the
official total bid amount and used m the contract if awarded.

Each set of bid documents shall be executed in ink in the complete and correct
name of the bidder making the bid and shall be signed by the person or persons
authorized to bind the bidder.

If required by the bid documents, the bidder must submit a bid guaranty with the
bid. The bid guaranty shall be in the amount specified in the bid documents, shall
be payable to the Authority, and shall be in the form of a cashier's check, money
order, or teller's check issued by a state or national bank, savings and loan
association, or a state or federally chartered credit union (collectively referred to
as "bank"). The Authority will not accept cash, credit cards, personal checks or
certified checks, or other types of money orders. Bid bonds may be accepted at
the sole discretion of the Authority. Failure to submit the required bid guaranty in
the form set forth in this subsection shall disqualify a bidder from bidding on the
project described in the bid documents.

A bid on a federal-aid project shall include, in a form prescribed by the Authority,
a certification of eligibility status. The certification shall describe any suspension,

9
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debarment, voluntary exclusion, or ineligibility determination actions by an
agency of the federal government, and any indictment, conviction, or civil
Judgment invelving fraud or official misconduct, each with respect to the bidder
or any person associated therewith in the capacity of owner, partner, director,
officer, principal investor, project director/supervisor, manager, auditor, or a
position involving the administration of federal funds; such ceriification shall
cover the three-year period immediately preceding the date of the bid.
Information adverse to the bidder as contained in the certification will be
reviewed by the Authority and by the Federal Highway Administration, and may
result in rejection of the bid and disqualification of the bidder.

(f) The bidder shall place each completed set of bid documents in a sealed envelope
which shall be clearly marked “Bid Documents for ” (name of the
project or service). When submitted by mail, this envelope shall be placed in
another envelope which shall be sealed and addressed as indicated in the notice.
Bids must be received at the location designated in the notice on or before the
hour, as established by the official clock of the Authority, and date set for the
receipt. The official clock at the place designated for receipt of bids shall serve as
the official determinant of the hour for which the bid shall be submitted and shall

be considered late.

5.9. Revision of Bid by Bidder. A bidder may change a bid price before it is submitted to the
Authority by changing the price and initialing the revision in ink. A bidder may change a bid
price after it is submitted to the Authority by requesting return of the bid in writing prior to the
expiration of the time for receipt of bids. The request must be made by a person authorized to
bind the bidder. The Authority will not accept a request by telephone, telegraph, or electronic
mail, but will accept a properly signed facsimile request. The revised bid must be resubmitted
prior to the time specified for the close of the receipt of bids.

5.10. Withdrawal of Bid. A bidder may withdraw a bid by submitting a request in writing
before the time and date of the bid opening. The request must be made by a person authorized to
bind the bidder. The Authority will not accept telephone, telegraph, or electronic mail requests,
but will accept a properly signed facsimile request.

5.11.  Acceptance, Rejection, and Reading of Bids. Bids will be opened and read at a public
meeting held at the time, date and place designated in the notice. Only the person so designated
by the Authority shall open bids on the date specified in the notice, or as may have been
extended by direction of the Executive Director. The Authority, acting through the Executive
Director or the Executive Director’s designee, will not accept and will not read a bid ift

{a) the bid is submitted by an unqualified bidder;
(b) the bid is in a form other than the official bid documents issued to the bidder;

Effective 02/26/03
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{c) the form and content of the bid do not comply with the requirements of the bid
documents and/or subsection 5.8;

(dy  the bid, and if required, federal-aid project certification, are not signed;

(e) the bid was received after the ttme or at some location other than specified in the
notice or as may have been extended;

{f) the bid goaranty, if required, does not comply with subsection 5.8;

(g)  the bidder did not attend a specified mandatory pre-bid conference, if required
under the bid documents;

(h)  the proprietor, partner, majority shareholder, or substantial owner is thirty (30) or
more days delinquent in providing child support under a court order or a written
repayment agreement;

(1) the bidder was not authorized to be issued a bid under this policy;
() the bid did not otherwise conform with the requirements of this policy; or
(k) more than one bid involves a bidder under the same or different names.

5.12. Tabulation of Bids. Except for lump sum building contracts bid items, the official total
bid amount for each bidder will be determined by multiplying the unit bid price written in for
each item by the respective quantity and totaling those amounts. Bid entries such as "no dollars
and no cents" or "zero dollars and zero cents" will be interpreted to be one-tenth of a cent ($.001)
and will be entered in the bid tabulation as $.001. Any entry less than $.001 will be interpreted
and entered as $.001. If a bidder submits both a completed set of bid documents and a properly
completed computer printout of unit bid prices, the Authority will use the computer printout to
determine the total bid amount of the bid. If the computer printout is incomplete, the Authority
will use the completed bid documents to determine the total bid amount of the bid. If a bidder
submits two computer printouts reflecting different totals, both printouts will be tabulated, and
the Authority will use the lowest tabulation. If a unit bid price is illegible, the Authority will
make a documented determination of the unit bid price for tabulation purposes. If a unit bid
price has been entered for both the regular bid and a corresponding alternate bid, the Authority
will determine the option that results in the lowest total cost to the Authority and tabulate as
such. If both the regular and alternate bids result in the same cost to the Authority, the Authority
will select the regular bid item or items.

5.13.  Award of Contract. Except as otherwise provided in this section 5, if the Authority dees
not reject all bids, it will award the contract to the lowest best bidder. In determining the lowest
best bidder, in addition to price the Authority shall consider:

Effective 02/26/03
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(a)

(b)

(c)
(d)
(¢)

()

the bidder's ability, capacity, and skill to perform the contract or provide the
service required;

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

the bidder's character, responsibility, integrity, reputation, and experience;
the quality of performance by the bidder of previous contracts or services;

the bidder's previous and existing compliance with laws relating to the contract or
service; and

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

5.14. Rejection of Bids; Nonresident Bidders. The Authority, acting through the Executive

Director or his designee, may reject any and all bids opened, read, and tabulated under this
policy. It will reject all bids if:

(a)
(b)
(c)

(d)

there is reason to believe collusion may have existed among the bidders;
the fow bid is determined to be both mathematically and materially unbalanced;

the lowest best bid is higher than the Authority's estimate and the Authority
determines that re-advertising the project for bids may resuit in a significantly
fower low bid or that the work should be done by the Authority; or

the Board of Directors, acting on the recommendation of the Executive Director,
determines, for any reason, that it is in the best interest of the Authority to reject
all bads.

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

5.15. Bid Protests.

(2)

Effective 02/26/03
Revised 04/30/03
Revised 08/27/03
Revised _11/30/05

All protests relating to advertising of bid notices, alleged improprieties or
ambiguities in bid documents, deadlines, bid openings and all other bid-related

. procedures must be made in writing and submitted to the Executive Director

within five (5) days of the bid opening. Each protest must include the following:

12
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(b)

(c)

(1)  the name and address of the protester, and the vendor it represents, if
different;

(2)  the identification number, reference number, or other identifying criteria
specified in the bid documents to identify the procurement in question;

{3)  astatement of the grounds for protest; and
(4) . all documentation supporting the protest.

A decision and response to the protest will be prepared by the Executive Director
within a reasonable time after receipt of a properly prepared written protest.

Appeals of responses and decisions regarding protests must be made to the Board
in writing, and must be filed with the Executive Director of the Authority, with a
copy to the Chairman of the Board of Directors, within ten (10) days after the
response and decision regarding the original protest are issued. Written appeals
shall include all information contained in the original written protest, as well as
any newly discovered documentation supporting the protest that was not
reasonably available to the protester when the original protest was filed. Subject
to all applicable laws governing the Authority, the decision of the Board
regarding an appeal shall be final.

5.16. Contract Execution: Submission of Ancillary Items.

(2)

(b)

Effective 02/26/03
Revised 04/30/03
Revised 08/27/03
Revised _11/30/05

Within the time limit specified by the Authonty, the successful bidder must
execute and deliver the contract to the Authority together with all information
required by the Authority relating to the Disadvantaged Business Enterprises
participation to be used to achieve the contract's Disadvantaged Business
Enterprises goal as specified in the bid documents and the contract.

After the Authority sends written notification of its acceptance of the successful
bidder's documentation to achieve the Disadvantaged Business Enterprises goal, if
any, the successful bidder must furnish to the Authority within the time limit
specified by the Authority:

(1) a performance bond and a payment bond, if required and as required by
Texas Government Code, Chapter 2253, with powers of attorneys
attached, each in the full amount of the contract price, executed by a
surety company or surety companies authorized to execute surety bonds
under and in accordance with state law;

(2) a certificate of insurance on form ACORD-27 showing coverages in
accordance with coniract requirements; provided, however, that a

13
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e

successful bidder on a routine construction contract will be required to
provide the certificate of mnsurance prior to the date the contractor begins
work as specified in the Authority's order to begin work.

5.17. Unbalanced Bids. The Authority will examine the unit bid prices of the apparent low bid
for reasonable conformance with the Authority’s estimated prices. The Authority will evaluate,
and may reject, a bid with extreme vanations from the Authority’s estimate, or where obvious
unbalancing of unit prices has occurred.

5.18. Bid Guaranty. Not later than seven (7} days after bids are opened, the Authority will mail
the bid guaranty of all bidders to the address specified on each bidder's bid documents, except
that the Authority will retain the bid guaranty of the apparent lowest best bidder, second-lowest
best bidder, and third-lowest best bidder, until after the contract has been awarded, executed, and
bonded. If the successful bidder (including a second-lowest best bidder or third-lowest best
bidder that ultimately becomes the successful bidder due to a superior bidder’s failure to comply
with these rules or to execute a contract with the Authority) does not comply with subsection
5.16 the bid guaranty will become the property of the Authority, not as a penalty but as
liquidated damages, unless the bidder effects compliance within seven (7) days after the date the
bidder is required to submit the bonds and insurance certificate under subsection 5.16. A bidder
who forfeits a bid guaranty will not be considered in future bids for the same work unless there
has been a substantial change in the design of the project subsequent to the forfeiture of the bid
guaranty and the Board of Directors, upon request made in writing by bidder and received at
such time that the Board may consider the request at a regularly scheduled board meeting prior to
the due date for the bids approves of the submission of a bid by the bidder.

5.19  Progress Payments: Retainage and Liguated Damages.

(a) In addition to other provisions required by the Authonty, construction and
building contracts wiil provide for the Authority to make progress payments,
which shall be reduced by retainage, as work progresses and is approved by the
Authority.

(b) Retainage shall be in the amount of five percent (5%) of the contract price until
the entire work has been completed and accepted. Unless the Authority agrees
otherwise in writing, retainage shall not bear interest or be segregated from other
Authority funds. If the Authority agrees to segregate retainage in an interest-
bearing account, the Authority may impose terms and conditions on such
arrangement, including but not limited to, the following:

(1}  retained funds must be deposited under the terms of a trust agreement with
a state or national bank domiciled in Texas and approved by the Authority;

(2)  all expenses incident to the deposit and all charges made by the escrow
agent for custody of the securities and forwarding of interest shall be paid

Effective 02/26/03
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solely by the contractor;

(3)  the Authority may, at any time and with or without reason, demand in
writing that the bank return or repay, within 30 days of the demand, the
retainage or any investments in which it is invested; and

(4)  any other terms and conditions prescribed by the Authority as necessary to
protect the interests of the Authority.

(c) Without limiting the Authority’s right to require any other contract provisions, the
Authority, at its sole discretion, may elect to require that a liquidated damages
provision be made a part of any coniract it enters into.

SECTION 6. PROFESSIONAL SERVICES.

6.1 General. Except as otherwise permitted by Transportation Code, Chapter 370, the
Authority shall procure all professional services governed by the Professional Services
Procurement Act in accordance with the requirements of that Act. In the event of any conflict
between these policies and procedures and the Act, the Act shall control.

6.2 Selection of Provider; Fees.

(a) The Authority may not select a provider of professional services or a group or
association of providers or award a contract for the services on the basis of
competitive bids submitted for the contract or for the services, but shall make the
selection and award based on the provider’s:

() demonstrated competence and qualifications to perform the service,

mncluding precertificationpre-certification by TxDOT; and
(2)  ability to perform the services for a fair and reasonable price.
(b) The professional fees under the contract:
(1)  may be consistent with and must not be higher than the recommended
practices and fees published by any applicable professional associations

and which are customary in the area of the authority; and

(2)  may not exceed any maximuam provided by law.

6.3  Request For Qualifications. In order aluate the demenstrated competence and
qualifications of prospective providers of professional services, the Authority shall invite
prospective providers of professional services to submit their qualifications to provide such
services as specified in_a Reguest for Qualifications (“RFQ”) issued bv the Authority. Each

Effective 02/26/03 ‘
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REO for Drofessmnal services shall describe the services [egmred by the Authorltxz he

rit aluat als, an relati i ntot riteria
0.4 ti f RF
(a)  Notice of the issuance of a RF(Q) for professional services must provide (1) the
date, time, an Ia 0 ot F ill ened, (2) th
contact or location from which prospective professional service providers
request the RF and (3) a general iption _of th
ofessi nal servi in t thorit Al ively, th

ion_of an ifi ricing in ati for th cific_ work
descri in t FQ, and may only require information n t

demonstrate the experience, qualifications, and_competence of the potential

provider of professional services,

The Authority sha lish it sit trma notices of
issnance of 2 RFQ and/or the entir f the RFQ iiself at least t 2) weeks
rior to th adlin rther

(©) The Autherity_may also publish notlce of the issuance of a RF(Q), or the

ontent of the RYIQ itself, in an i f th Register in
newspapers, trade_journals, or 0ther such locations as the Authority
termines will enhance competition for the provisi rvice
(d) The dat ified in ¢ a eadline for mission of res

may be extended if the Executive Director determines that the extension is in
the best interest of the Authority.

6.5 Contract for Professional Services,

(a) In procuring professional services, the Authority shall:

(1) first select the most highly qualified provider of those services on the basis
of demonstrated competence and qualifications; and

(2)  then attempt to negotiate with that provider a contract at a fair and
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reasonable price.

(b)  If a satisfactory contract cannot be negotiated with the most highly qualified
provider of professional services, the Authority shall:

(1) formally end negotiations with that provider;
(2)  select the next most highly qualified provider; and

3) attempt to negotiate a contract with that provider at a fair and reasonable
price.

(c) The Authority shall continue the process described in this section to select and
negotiate with providers until a contract is entered into or until it determines that
the services are no longer needed or cannot be procured on an economically

acceptable basis. ‘

SECTION 7. GENERAL GOODS AND SERVICES.

7.1 Approval of Board. Every procurement of general goods and services costing more than
twenty-five thousand dollars ($25,000.00) shall require the approval of the Board, evidenced by
a resolution adopted by the Board. A large procurement may not be divided into smaller lot
purchases to avoid the dollar limits prescribed herein.

7.2.  Puirchase Threshold Amounts. The Authority may procure general goods and services
costing twenty-five thousand dollars ($25,000.00) or less by such method and on such terms as
the Executive Director determines to be in the best interests of the Authority. General goods and
services costing more than twenty-five thousand dollars ($25,000.00) shall be procured using
competitive bidding or competitive sealed proposals. A large procurement may not be divided
into smaller lot purchases to avoid the dollar limits prescribed herein.

7.3 Competitive Bidding Procedures. Competitive bidding for general goods and services
shall be conducted wsing the same procedures specified for the competitive bidding of
construction contracts, except that:

a with respect to a particular procurement, the Executive Director may waive the
respe P P Y
qualification requirements for all prospective bidders;

(b) the Executive Director may waive the submission of payment or performance
bonds (or both) and/or insurance certificates by the successful bidder if not

otherwise required by law;

(c) notice of the procurement shall be published once at Jeast two (2) weeks

Effective 02/26/03
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(de)

efore the deadlin h ission_of re es in the iciall

designated newspaper of the Authoerity, as well as on the Authority’s website

(www.ctrma.org),

in addition to advertisement of the procurement as set forth in subsection
5-4;7.3(c) above, the Authority may solicit bids by direct mail, telephone, Texas
Register publication, advertising in other locations, or via the Internet. If such

solicitations are made in addition to newspaper advertising, the prospective bidder
may not be solicited by mail, telephone and internet or in any other manner, nor
may the prospective bidder receive bid documents untll such time that the

advertisement has appeared in—the

Authority’s website (www.ctria,org); and

a purchase may be proposed on a lump-sum or unit price basis. If the Authority
chooses to use unit pricing in its notice, the information furnished to bidder must
specify the approximate quantities estimated on the best available information,
but the compensation paid the bidder must be based on the actual quantities
purchased.

7.4, Award Under Competitive Bidding.

(a)

()

Contracts for general goods and services procured using competitive bidding shall
be awarded to the lowest best bidder based on the same criteria used in awarding
construction contacts, together with the following additional criteria:

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

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

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

7.5. Competitive Sealed Proposals.

(a)

Effective 02/26/03
Revised 04/30/03
Revised 08/27/)3
Revised _11/30/05

Request for Proposals. The Authority may solicit offers for provision of general
goods and services by issuing a request for proposals ("RFP"). Each RIP shall
contain the following information:
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(b)

(c)

(d)

(e)

Effective 02/26/03
Revised 04/30/03
Revised 08/27/03
Revised _11/30/05

(1}  the Authority's specifications for the good or service 1o be procured,

(2)  an estimate of the various quantities and kinds of services to be performed
and/or matenals to be furnished;

(3) a schedule of items for which unit prices are requested;
(4  the time within which the contract is to be performed;
(5) any special provisions and special specifications; and

(6)  the Authority's poals regarding the participation in the contract or in
subcontracts let under the contract by Disadvantaged Business Enterprises.
The Authority shall give public notice of—=an_a RFP in the manner
provided for requests for competitive bids for general goods and services.

Opening and Filing of Proposals; Public Inspection. The Authority shall avoid
disclosing the contents of each proposal on opening the proposal and during
negotiations with competing offerors. The Authority shall file each proposal in a
register of proposals, which, after a contract is awarded, is open for public
mspection unless the register contains information that 1s excepted from disclosure
as public information.

Revision of Proposals. After receiving a proposal but before making an award,
the Authority may permit an offeror to revise its proposal to obtain the best final
offer. The Authority may discuss acceptable or potentially acceptable proposals
with offerors to assess an offeror's ability to meet the solicitation requirements.
The Authority may not disclose information derived from proposals submitted
from competing offerors. The Authority shall provide each offeror an equal
opportunity to discuss and revise proposals.

Refusal of All Proposals. The Authority shall refuse all proposals if none of those
submitted is acceptable.

Contract Execution. The Authority shall submit a written contract to the offeror
(the "first-choice candidate") whose proposal is the most advantageous to the
Authority, considering price and the evaluation factors in the RFP. The terms of
the contract shall incorporate the terms set forth in the RFP and the proposal
submitted by the first choice candidate, but if the proposal conflicts with the RFP,
the RFP shall control unless the Authority elects otherwise. If the Authority and
the first choice candidate cannot agree on the terms of a contract, the Authority
may elect not to contract with the first choice candidate, and at the exclusive
option of the Authority, may submit a contract to the offeror ("second-choice
candidate") whose proposal is the next most favorable to the Authority. If
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agreement is not reached with the second choice candidate, the process may be
continued with other offerors in like manner, but the Authority shall have no
obligation to submit a contract to the next highest-ranked offeror if the Authority
determines at any time during the process that none of the remaining proposals is
acceptable or otherwise within the best interest of the Authority.

7.6.  Proprietary Purchases. If the Executive Director finds that the Authority's requirements
for the procurement of a general good or service describe a product that is proprietary to one
vendor and do not permit an equivalent product to be supplied, the Authority may solicit a bid
for the general good or service solely from the proprietary vendor, without using the competitive
bidding or competitive proposal procedures. The Executive Director shall justify in writing the
Authority's requirements and shall submit the written justification to the Board. The written
justification must (1) explain the need for the specifications; (2) state the reason competing
products are not satisfactory; and (3) provide other information requested by the Board.

SECTION 8. CONSULTING SERVICES.

8.1. Contracting for Consulting Services. The Authority may contract for consulting services
if the Executive Director reasonably determines that the Authority cannot adequately perform the
services with its own personnel.

8.2.  Selection Criteria. The Authority shall base its selection on demonstrated competence,
knowledge, and qualifications and on the reasonableness of the proposed fee for the services.

8.3. Contract Amounts. The Authority may procure consulting services anticipated to cost no
more than twenty-five thousand dollars ($25,000.00) by such method and on such terms as the
Executive Director determines to be in the best interests of the Authority. Without limiting the
foregoing, the Executive Director may procure consulting services anticipated to cost no more
than twenty-five thousand dolars ($25,000.00) pursuant to 'a "single-source contract,” if the
Executive Director determines that only one prospective consultant possesses the demonstrated
competence, knowledge, and qualifications to provide the services required by the Authority at a
reasonable fee and within the time Himtations required by the Authority. Consulting services
anticipated to cost more than twenty-five thousand dollars ($25,000.00) shall be procured by the
Authonity’s issuance of either a Request for Qualifications ("RFQ")_or a Request for Proposals
“REP™) as the Authority deems appropriate.

84, %4 —Request for Qualifications. Each RFQ prepared by the Authority shall
mnvite prospective consultants to submit their qualifications to provide such services as
specified in the RFQ. Each RFQ shall descr]be the serv1ces requlred by the Authority
andhiH-deseribe-the-compesition-of-thete erves-te-the-REQ,
the criteria used to evaluate proposals, and the relative welght given to the criteria,
In procuring consulting services through issuance of a RFQ, the Authority shall
follow the notices set forth in section 6 _of these policies for the procurement of

professional services.
Effective 02/26/03
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8.5. Request for Pr al tain t lowing information:

(a) the Authority’s specifications for the service to be procured;

(b) i he various quantiti inds of services { erform
(€) a schedule of items for which unit prices are requested;
the ti ithi ich the cont is rformed;

{e) any special provisions and special specifications: and

h icipati in_th
ubcontracts let under th ntract Disadvanta usiness Enterprises. Th
uthorit all gi lic notice of a RFP in the man rovided for r st

for competitive bids for seneral coods and services,

In pro R, the Autho

L[ in ing service nch is: c of a R} p
notices set forth in section 7 of these policies for the procurement of general goods and

services, 8.0. Notice of RIFOs and RFPs.

(a) Notice of the issuance of ana RFQ_or RFP must provide (1) the date, time, and
place where responses to the RFQ or RFP will be opened, (2) the address and
telephone number from which prospective proposers may request the RFQ_or
RFP, and (3) a general description of the type of services being sought by the
Authority. Alternatively, the Authority may publish and otherwise disiribute, in
accordance with these procedures, the RFQ or RFP itself in lieu of publishing a
notice of issuance of an RFG.—a RFQ or REP,

(b) The Authority shall publish the notice of issuance of a RFQ or REP on its
website (ww.ctrma.org) and shall either (1) publish notice of the issuance of a
FQ or r the content of the RFQ or RFP itself, in.an i { the T
Register;,_or_(2)_publish__in th fficiall ignated n aper_of th
Authority notice of the issuance of a RFQ or REP, or the content of the RFQ
or RFP itself, once at least two (2) weeks befor adline for the submi
forr in the officiall ignated n aper of the Authorit
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or RFP by direct mail, telephone, advertising in trade journals or other
locations, or_via the Internet, With regard to REPs, if such solicitations are

made in addmon to the reamred nubhcatmns the pr g§ggg ive mdg r_may

may the nrgsnectrve bldder receive bld documents unﬂ! s;;ch time that notice
f FP ha ai thority’ it

(d} __ The date specified in the RFQ or RFP as the deadline for submission of responses
may be extended if the Executive Dlrector determmes that the extcnsmn 1s in the

best mterest of the Authorlty

%ﬁ%@@%%—(&%@@&@@%—mﬂ%—b&w{a ﬁhe(—i—! n~twe4ﬁeeesﬁ+w—+%9&es—ei—ﬂae
effieraly-designated-newsp :

3:68.7, Opeming and Filing of Responses; Public Inspection. The Authority shall avoid

disclosing the contents of each response to spra RFQ on opening the response and during
negotiations with competing respondents. The Authority shall file each response in a register of
responses, which, after a contract is awarded, is open for public inspection unless the register
contains information that is excepted from disclosure as an open record.

#-78.8. Contract Negotistions—IheNegotiation and Execution,

a ith regard to_consulting seryi rocured through issuan a RFQ, th
Authority shall submit a written contract to the respondent (the "first choice
candidate™) whose response best satisfies the Authority’s selection criteria. If the
Authority and the first choice candidate cannot agree on the terms of a contract,

the Authority may terminate negotiations with the first choice candidate, and, at
Effective 02/26/03
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the exclusive option of the Authority, the Authority may enter into contract
negotiations with the respondent ("second choice candidate”) whose response is
the next most favorable to the Authority. If agreement is not reached with the
second choice candidate, the process may be continued with other respondents in
like manner, but the Authority shall have no obligation to submit a contract to the
next highest-ranked respondent if the Authority determines that none of the
remaining responses is acceptable or that continuing with the procurement is not
within the best interest of the' Authority.

(b) ___ With regard to consulting services procured through issuance of a RFP, the

thority shall mit a_ writt to_t eror {the "first-choic
gmdldate") whose proposal is the mQS_t__aﬂ_Y_a_nt_Eeous to_the Authority,
ring price and the_eval The terms of th
contract shall incorporate the terms set forth in the RFP and the proposal
submitted by the first choice candidate, but if the proposal conflicts with the
the R¥FP_shall_control 1 i therwise. I th
Authoritv_and the fi ice candidate cannot agr t

contract, the Authority may elect not to contract with the first ghgigg
candidate, and at the excmswe ontlon of ﬂLe_Au_jlorltv may sub it

next most favora t uth ritv, Ifar ment i ntrah 1th th

second choice candidate, the process may be continued with other offerors in
like manner, but the Authority shall have no obligation to submit a contract

th i t-ranked offeror if ih thorit termines at any tim
ring the process that nen t mainin als is a table or
therwi ithin th t interest of the A
£:8-8.9, Single-Source Contracts. If the Executive Director determines that only

one prospective consultant possesses the demonstrated competence, knowledge, and
gualifications to provide the services required by the Authority at a reasonable fee and within the
time limitations required by the Authority, consulting services from that consultant may be
procured without issuing ana RFQ or RFP. Provided, however, that the Executive Director shall
justify in writing the basis for classifying the consultant as a single-source and shall submit the
written justification to the Board. The justification shall be submitted for Board consideration
prior to contracting with the consultant if the anticipated cost of the services exceeds twenty-five
thousand dollars ($25,000.00). If the anticipated cost of services is less than twenty-five
thousand dollars ($25,000.00), the Executive Director, with the prior approval of the Executive
Committee, may enter into a contract for services and shall submit the justification to the Board
at its next regularly scheduled board meeting.

Effective 02/26/03
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£-9-8.14), Prior Employees. Except as otherwise provided by state or federal law or
for those employment positions identified in a resolution of the Board, nothing shall prohibit the
Authority from procuring consulting services from an individual who has previously been
employed by the Authornity or by any other political subdivision of the state or by any state
agency; provided, that if a prospective consultant has been employed by the Authority, another
political subdivision, or a state agency at any time during the two years preceding the making of
an offer to provide consulting services to the Authority, the prospective consultant shall disclose
in writing to the Authority the nature of his or her previous employment with the Authority,
other political subdivision, or state agency; the date such employment was terminated; and his or
her annual rate of compensation for the employment at the time of termination.

&40-8.11, Mixed Contracts. This section 8 applies to a contract that involves both
consulting and other services if the primary objective of the contract is the acquisition of
consulting services.

SECTION 9. COMPREHENSIVE DEVELOPMENT AGREEMENTS,

9.1 Comprehensive Development Agreements Allowed. The Authority may enter into a
comprehensive development agreement (CDA) with a private entity to construct, maintain,
repair, operate, extend, or expand a transportation project. A CDA shall, at a minimum, provide
for the design and construction of a transportation project, and may also provide for the
financing, acquisition, maintenance, or operation of a transportation project. The Authority is
also allowed to negotiate provisions relating to professional and consulting services provided in
connection with a CDA.

9.2 Competitive Procurement Process For CDA. The Authority may either accept
unsolicited proposals relating to a CDA or solicit proposals relating to a CDA in accordance with
this section 9. The competitive bidding requirements for highway projects as specified under
Chapter 223, Texas Transportation Code, and the Texas Professional Services Procurement Act
(Chapter 2254, Texas Government Code) do not apply to a CDA.

93 Unsohcited Proposals.

(a) The Authority may accept unsolicited proposals for a project proposer to be
developed through a CDA. An unsolicited proposal must be filed with the
Authority and be accompanied by a $20,000.00 non-refundable review fee. An
unsolicited proposal must include the following information:

1. the proposed transportation project location, scope, and limits;

2. mformation regarding the proposing entity's qualifications, experience,
technical competence, and capability to develop the project;

Effcctive 02/26/03
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(b)

(c)

3. a proposed financial plan for the proposed project that includes, at a
minimum (A) projected project costs, and (B) proposed sources of
funds; and

4. the identity of any member of, or proposed subconsultant for, the
proposing entity or team who is also performing work, directly or as a
subconsultant, for the Authority.

Unsolicited proposals shall be reviewed by the Authority staff _ and/or
consultants. The staff/consultants may request additional information from the
proposer. Based on its review, the staff will make an initial recommendation to
the Board (or a designated committee thereef) as to whether the Authority should
authorize further evaluation of the unsolicited proposal.

If the Authority authorizes further evaluation of an unsolicited proposal, then the
Authority shall publish a request for qualifications (RFQ) in accordance with the
requirements of section 9.4. Evaluation of proposals submitted in response to
RFQs shall occur in accordance with the provisions of section 9.5.

94 Authority_ Solicitation of Proposals and Competing Proposals; Requests for

Qualifications. The Authority may solicit proposals or competing proposals by issuing a RF(Q)
relating to a CDA project. The Authority shall publish a RFQ in the Texas Register and post it

on the Authority’s website.

(a)

(b)

Effective 02/26/03
Revised 04/30/03
Revised 08/27/03
Revised _11/30/05

AnA RFQ issued by the Authority shall include the following information:

1.  a description of the project;

2. criteria used to evaluate the proposals;

3. the relative weight giveil to the criterta; and

4. the deadlime by which proposals must be received by the Authority.
A proposal submitted in response to a RFQ issued under this section 9.4, or a
competing proposal submitted in response to a RFQ issued under section 9.3(c)

above, must include, at a minimum, the following:

t. information regarding the proposer’s qualifications, experience, technical
competence, and capability to develop the project;

25

AUSTIN: 053071.00003: 334075v1



(c)

2. a proposed financial plan for the proposed project that includes, at a
minimum, (A) projected project costs, and (B)-proposed sources of funds;

3. such additional information that the Authority requests within the RFQ;

4. the identity of any member of, or proposed subconsultant for, the proposing
entity or team who is also performing work, directly or as a subconsultant, for

the Authority; and

5. in the case of a competing proposal submitted in response to ana RFQ
published by the Authority after receipt of an unsoticited proposal, a $20,000
non-refundable proposal review fee.

The Authority may withdraw a RFQ at any time, and may then publish a new
RFQ in accordance with this section 9.4.

9.5 Evaluation of Propoéals Submitted in Response to a2 Request For Qualifications.

(a)

)

The Authority shall review responses to a RFQ submitted in accordance with
section 9.4 based on the criteria described in the RFQ. The Authority shall
evaluvate all proposals received, and shall determine which proposers will qualify
to submit detailed proposals in accordance with the requirements of section 9.6.
The Authority may include an interview as part of its evaluation process.

The Authority must gualify at least two (2) private entities to submit detailed
proposals in accordance with the procedures under section 9.6, unless the
Authority does not receive more than one (1) proposal in response to a RFQ. If
only one (1) entity responds to a RFQ (or no entity submits a response to a RFQ
issued after receipt of an unsolicited proposal) the Authority may request a
detailed proposal from, and may attempt to negotiate a CDA with, the sole

proposer.

9.6  Requests For Detailed Proposals.

(a)

Effective 02/26/03
Revised 04/30/03
Revised 08/27/03
Revised _11/30/05

The Authority shall issue a request for detailed proposals (RFDP) from all
proposers qualified in accordance with section 9.5 above. The Authority shall
mail a RFDP directly to the proposer’s main address as designated in the response
to the RFQ, and such RFDP must contain the following information:

1. the criteria which will be used to evaluate the detailed proposals;

2. the relative weight to be given to the criteria;
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3. a stipulated amount to be paid to unsuccessful proposers subject to section
9.12 below; and

4. the deadline date by which proposals must be received.

(b) A RFDP under this section 9.6 may require proposers to prov1de mnformation
relating to the following:

1. the proposer’s qualifications and demonstrated technical competence;
2. the feastbility of developing the project as proposed;

3. detailed engineering or architectural designs;

4. the proposer’s ability to meet schedules;

5. costing methodology; and

6. any other information the Authority considers relevant or necessary to fuily
assess the project.

(c) The Authority may withdraw a RFDP at any time prior to the submission deadline
for detailed proposals. In such event the Authority shall have no liability to the
entities chosen to submit detailed proposals.

(d) In developing and preparing to issue a RFDP in accordance with section 9.6(a),
the Authority may solicit input from entities qualified under section 9.5 or any
other person.

(e) After the Authority has issued a RFDP under section 9.6(a), the Authority may
solicit mput from the proposers regarding alternative technical concepts.

9.7 Evaluation and Ranking of Detailed CDA Proposals. (a) The Authority shall evaluate
and rank each detailed proposal received based on the criteria described in the RFDP and shall
identify the proposer whose proposal offers the best value to the Authority. The Authority may
mterview the proposers as part of its evaluation process.

9.8 Post-Submissions PYiscussions.

{a) After the Authority has evaluated and ranked the detailed proposals in accordance
with section 9.7, the Authority may enter into discussions with the proposer
whose proposal offers the apparent best value provided that the discussions must

Effective 02/26/03
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be limited to incorporation of aspects of other detailed proposals for the purpose
of achieving the overall best value for the Authority, clarifications and minor
adjustments in scheduling, cash flow, similar items, and other matters that have
arisen since the submission of the detailed proposal.

(b) If at any point in discussions under subsection 9.8(a) above, it appears to the

(c)

Authority that the highest-ranking proposal will not provide the Authority with
the overall best value, the Authority may enter into discussions with the proposer
submitting the next-highest ranking proposal.

If, after receipt of detailed proposals, the Authority determines that development
of a project through a CDA is not in the best interest of the Authority, or the
Authority determines for any other reason that it does not desire to continue the
procurement, the Authority may terminate the process and, in such event, it shall
not be required to negotiate a CDA with any of the proposers.

9.9 Negotiations for CDA. Subsequent to the discussions conducted pursuant to section

9.8 and provided the Authority has not terminated or withdrawn the procurement, the Authority
and the highest-ranking proposer shall attempt to negotiate the specific terms of a CDA.

(a)

(b)

(c)

(d)

The Authority shall prescribe the general form of the CDA and may include any
matter therein considered advantageous to the Authority.

The Authority may establish a deadline for the completion of negotiations for a
CDA. If an agreement has not been executed within that time, the Authority may
terminate the negotiations, or, at its discretion, may extend the time for
negotiating an agreement.

In the event an agreement is not negotiated within the time specified by the
Authority, or if the parties otherwise agree to cease negotiations, the Authority
may commence negotiations with the second-ranked proposer or it may terminate
the process of pursuing a CDA for the project which s the subject of the

procurement process.

Notwithstanding the foregoing, the Authority may terminate the procurement
process, including the negotiations for a CDA, at any time upon a determination
that continuation of the process or development of a project through a CDA is not
in the Authority’s best interest. In such event, the Authority shall have no liability
to any proposer beyond the payment provided for under section 9.12 if detailed
proposals have been submitted to the Authority.

9.10 CDA Projecis with Private Equity Investment.

Effective 02/26/03
Revised 04/30/03
Revised §8/27/03
Revised _11/30/05
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(a) If a project to be developed through a CDA involves an equity invesitment by the
proposer, the terms to be negotiated by the Anthority and the proposer may
inctude, but shall not be limited to:

1. methods to determine the applicable cost, profit, and project distribution
between the proposer and the Authonty;

2. reasonable methods to determine and clarify toll rates or user fees;
3. acceptable safety and policing standards; and

4. other applicable professional, consulting, construction, operational and
maintenance standards, expenses and costs.

(b) The Authority may only enter into a CDA with private equity investment if the
project which 1s the subject of the CDA 1s identified in TxDOT’s unified
transportation program or is located on a transportation cotridor identified in a
statewide transportation plan.

(c) The Authority may not incur a financial obligation for a private entity that
constructs, maintains, or operates a transportation project. A CDA must include a
provision authorizing the Authority to purchase the interest of a private equity
investor in a transportation project.

9.11 Authority Property Subject to_ a CDA. A transportation project (excluding a public
uttlity facility) that is the subject of a CDA is public property and belongs to the Authority,
provided that the Authority may lease rights-of-ways, grant easements, issue franchises, licenses,
permits or any other lawful form of use to enable a private entity to construct, operate, and
maintain a transportation project, inchuding supplemental facilities. At the termination of any
such agreement, the transportation project shall be returned to the Authority in a state of
maintenance deemed adequate by the Authority and at no additional cost to the Authority.

9.12 Payment For Submission of Detailed CDA Proposals.

(a) The Authority shall pay an unsuccessful proposer that submits a detailed proposal
in response to a RFDP under section 9.6 a stipulated amount of the final contract
price for any costs mcurred in preparing that detailed proposal. Such amount may
not exceed the lesser of the amount identified in the RFDP or the value of any
work product contained in the proposal that can, as determined by the Authority,
be used by the Authority in the performance of its functions. Use by the
Authority of any design element contained in an unsuccessful detailed proposal is

Effective 02/26/03
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at the sole risk and discretion of the Authority and does not confer liability on the
recipient of the stipulated amount under this section.

(b) After payment of the stipulated amount, the Authority shall own the exclusive
rights to, and may make use of, any work product contained in the detailed
proposal, including technologies, techniques, methods, processes, and information
contained in the project design, In addition, the work product contained in the
proposal becomes the property of the Authority.

9.13  «Confidentiality of Negotiations for CDAs. The Authority shall use its best efforts to
protect the confidentiality of information generated and/or submitted in connection with the
process for entering into a CDA to the extent permitted by Transportation Code §370.307. The
Authority shall notify any proposer whose information is submitted in connection with the
process for entering into a CDA is the subject of a Public Information Act request received by

the Authority.
0.14 Performance and Payment Security.

(a) The Authority shall require any private entity entering onto a CDA to provide a
performance and payment bond or an alternative form of security in an amount
sufficient to insure the proper performance of the agreement and protect the
Authority and payment bond beneficiaries who have a direct contractual
relationship with the private entity or a subcontractor of the private entity to
supply labor or material. A performance or payment bond or alternative form of
security shall be in an amount equal to the cost of constructing or maintaining the
praject, provided that if the Authority determines that it is impracticable for a
private entity to provide security m such amount, the Authority shall set the
amount of the bond or alternative form of security.

{b) An alternative form of security may not be utilized unless requested by the private
entity proposing to enter into a CDA. Such request shall include an explanation
as to why an altemnative form of security is appropriate, the form of alternative
security to be utilized, and the benefits and protections provided to the Authority
through use of the requested form of alternative security. A decision on whether
to accept alternative forms of security, in whole or in part, shall be at the sole
discretion of the Authority.

(¢} A payment or performance bond or alternative form of security is not required for
that portion of a CDA that includes only design or planming services, tlie
performance of preliminary studies, or the acquisition of real property.

(d) Inno event may the amount of the payment security be less than the performance
security.

Effective 02/26/03
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(e) Alternative forms of security may be permitted or required in the following forms:
1. a cashier’s check drawn on a financial entity specified by the Authority;
2. a U.S. Bond or Note;
3. a irrevocable bank letter of credit; or
4. any other form of security determined suitable by the Authority.

SECTION 10. PARTICIPATION IN STATE AND COOPERATIVE PURCHASING
PROGRAMS; AND INTERGOVERNMENTAL AGREEMENTS.

10.1.  Voluntary GSC Program. Pursmant to and in accordance with § 2155204 of the
Government Code and Subchapter D, Chapter 271 of the Local Government Code, the Authority
may request the Texas Building and Procurement Commission (*TBPC”) to allow the Authority
to participate on a voluntary basis in the program established by TBPC by which the TBPC
performs purchasing services for local governments.

10.2. Catalog Purchase of Automated Information Systems. Pursuant to and in accordance with
§ 2157.067 of the Government Code, the Authority may utilize the catalogue purchasing
procedure established by the TBPC with respect to the purchase of automated information

systems.

10.3. Cooperative Purchases. Pursuant to and in accordance with Subchapter F, Chapter 271 of
the Local Government Code, the Authority may participate in one or more cooperative
purchasing programs with local governments or local cooperative programs.

10.4  Interlocal Agreements with TxDOT, Subject to limitations imposed by general law, the
Authority may enter into inter-local agreements with TxDOT to procure goods and services from

TxDO'T.

10.5 Effect of Procurements Under Section 110, Purchases made through the TBPC, a
cooperative program or by interlocal agreement shall be deemed to have satisfied the
procurement requirements of the Pelieypolicy and shall be exempted from the procurement
requirements contained in this Pelievpolicy.

SECTION 11. EMERGENCY PROCUREMENTS

11.1  Emergency Procurement Procedures. The Authority may employ alternate procedures
for the expedited award of construction contracts and to procure goods and services to meet
emergency conditions in which essential corrective or preventive action would be unreasonably
hampered or delayed by compliance with the foregoing rules. Types of work which may qualify
for emergency contracts include, but are not limited to, emergency repair or reconstruction of

Effective 02/26/03
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streets, roads, highways, building, facilitres, bridges, toll collection systems and other Authority
property; clearing debris or deposits from the roadway or in drainage courses within the right of
way; removal of hazardous materials; restoration of stream channels outside the right of way in
certain conditions; temporary traffic operations; and mowing to eliminate safety hazards.

(a) Before a contract is awarded under this section, the Executive Director or his
designee must certify. in writing the fact and nature of the emergency giving rise
to the award.

(b)  To be eligible to bid on an emergency construction and building projects, a
contractor must be qualified to bid on TxDOT construction or maintenance
contracts or be pre-qualified by the Authority to bid on Authority construction or
building contracts.

(c) A bidder need not be qualified or pre-qualified by the Authority to be eligible to
bid on emergency non-construction or non-building projects.

(d) After an emergency is certified, if there are three or more firms qualified to bid on
the contract as reflected by the Authority's files, the Authority will send bid
documents for the work to at least three qualified contractors. The Authority will
notify recipients of the bid documents of the date and time by which the bids must
be submitted and when the bids will be opened, read, and tabulated. The
Authority will also notify the recipients of any expedited schedule and
information required for the execution of the contract. Bids will be opened, read,
and tabulated, and the contract will be awarded, in the manner provided in the
other subsections of this Pelieypolicy as required to procure construction or goods
and services, as the case may be,

SECTION 12. DISPOSITION OF SALVAGE OR SURPLUS PROPERTY.

12.1.  Sale by Bid or Auction. The Authority may periodically sell the Authority's salvage or
surplus property by competitive bid or auction. Salvage or surplus property may be offered as
individual items or in lots at the Authority's discretion.

12.2. Trade-In for New Property. Notwithstanding subsection 13-512.1, the Authority may
offer salvage or surplus property as a trade-in for new property of the same general type if the
Executive Director considers that action to be in the best interests of the Authority.

12.3.  Heavy Equipment. If the salvage or surplus property is earth-moving, material-handling,
road maintenance, or construction equipment, the Authority may exercise a repurchase option in
a contract in disposing of such types of property. The repurchase price of equipment contained in
a previously accepted purchase contract is considered a bid under subsection (a).

Effective 02/26/03
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12.4. Sale to State, Counties, etc. Notwithstanding subsection +3-+12,1 above, competitive
bidding or an auction is not necessary if the purchaser is the State or a county, municipality, or
other political subdivision of the State. The Authority may accept an offer made by the State or a
county, municipality, or other political subdivision of the State before offering the salvage or
surplus property for sale at auction or by competitive bidding.

12.5. Failure to Attract Bids. If the Authority undertakes to sell property under subsection 12.1.
and is unable to do so because no bids are made for the propeity, the Executive Director may
order such property to be destroyed or otherwise disposed of as worthless. Alternatively, the
Executive Director may cause the Authority to dispose of such property by donating it to a civie,
educational or charitable organization located in the State.

12.6. Terms of Sale. All salvage or surplus property sold or otherwise disposed of by the
Authority shail be conveyed on an "AS IS, WHERE IS" basis. The location, frequency, payment
terms, inspection rights, and all other terms of sale shall be determined by the Authority in its
sole and absolute discretion.

12.7. Rejection of Offers. The Authority or its designated representative conducting a sale of
salvage or surplus property may reject any offer to purchase such property if the Executive
Director or the Authority's designated representative finds the rejection to be in the best interests

of the Authority.

12.8. Public Notices of Sale. The Authority shall publish the address and telephone number
from which prospective consultants may request information concerning an vpcoming sale in at
least two issues of the officially designated newspaper of the Authority, or any other newspaper
of general circulation in each county of the Authority, and the Authority may, but shall not be
required to, provide additional notices of a sale by direct mail, telephone, or via the internet.

SECTION 13, SOLICITATION OF EMPLOYEE APPLICANTS

13,1. Solicitation of Emplovee Applicants. In conjunction with efforts to solicit annlicants

fﬁl’ a allabi mpl ment 1t1 n ith t A thon A th taff shall foll

notice of the employment position opening, (2} provide a method of allowing potential
annhcants t0 rece:ve detailed mformatlgn regarding pa rt i rna and requirements

application deadlmes or extemlons of deadlines.

13,2 Solicitation of Apphlicants for Professional or Managerial Positions. In order to
reach the jargest potential pool of qualified applicants for employment peositions that are

either professional or managerial in_nature, Authority staff shall post information

regardi otential em 1 m nt ortumtl talle ition riptions, an
manner:
Effective 02/26/03
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nosmon title: (2 g a gggg g! ggscrlgtlon gf posit gg duties ang rgggonglglhggg!

{3} educational and prier work experience reaul_gmgm;s {4} the statement
that the Authority is an equ ity empl materia ir
to be submitted for positi

and/or e-mail address for submlttlng annllcatmn matgnals. and f7) hg

tl ne number fi estions resardin mplo t__positi
description and/or application process,

(b) %smm openings with the Au__horltv nay be nubhshed
tra 0urnal sources that the ¢t orlt in
appropriate for ggntag ting_potentially qualified applicants. In addition, the

uthority ma hall not reguir i lieit potential apph b
direct mail, telephone, or via the Internet.
The application deadlin ified In ¢ tice of emplovment iti
ning a ded if the Executi irector determi that t
extension is in the best interest of the Authority.
-
icitation_of ministrative or Clerical Applicant Authority staff shal t
information regarding_ potential employment opportunities, detailed position
descriptions, and requirements_for_applicatior inistrative or_clerical staff

positions in the following manner;

(a)

Effective 02/26/03
Revised 04/30/03
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Revised 11/30/05

loyment position ¢penin i the Authority shall
lish | thority’s it nd _shall include: mpl
position title: (2) a general description of position duties and responsihilities;
(3) educational and prior work experience requirements; (4) the statement

that the Authority is an equal opportunity employer; (5) materials required

t mitted for ition applications: (6) th sical_mailing addr
and/or e-mail address for submitting application materials; and (7) the
telephone number for guestions regarding the position description _or
application process. Authority staff may include any and all of the required
information listed in (1)-(7) _above in a standard employment application
form i the Authorit

Notice of employment pesition openings with the Authority may be published
in_the officially designated newspaper of the Authority and in such other

places that the Awnthority determines are appropriate for contacting
potentially qualified applicants, In addition, the Authority may, but shall not
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be required to, solicit potential applicants by direct mail, telephone, or via
the Internet,

The applicati adlin ifi in th ti f empl ition
opening _mayv_be extend if the Executi i determin
g._xtension is in the best interest of the Authority,

SE 4 L

_ The Authority shall have the general abilitv and authori negotiati
t_erms and conditions of anv contract o be entered inte with any entitv, to nerotiate for the

g!gg;gn of g §gg;§g resolution pr ggggur_gs in such mntrag . sSuch dlsnute resolntlgg
C Y _1Irom  COontract 1o coniract, ) ELINRREIRU

an arQItratlon grocegdmg agamg t, the Authorltv fgr aﬂ a!leged bmagh of contragﬁ claim.

Effective 02/26/03

Revised 04/30/03 35
Revised 08/27/03

Revised _11/30/05
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GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 05-83

WHEREAS, the Central Texas Regional Mobility Authority (“CTRMA”) is empowered to
procure such goods and services as it deems necessary to assist with its operations and to study
and develop potential transportation projects; and

WHEREAS, close scrutiny of CTRMA expenditures for goods and services, including those
related to project development, is the responsibility of the Board of Directors and its designees
through procedures the board may implement from time to time; and

WHEREAS, the Board of Directors has adopted policies and procedures intended to provide
strong fiscal oversight and which authorize the Executive Director, working with the CTRMA’s
accountant, to review invoices and approve disbursements; and

WHEREAS, the Executive Director, working with the CTRMA’s accountant, has reviewed and
authorized the disbursements listed on the disbursements report titled “Summary of
Expenditures” from October 22, 2005 to November 21, 2005, included herewith as Attachment

‘CA "M

NOW THEREFORE, BE IT RESOLVED, that the Board of Directors accepts the Disbursements
Report included as Attachment “A.”

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 30th
day of November, 2005,

Submitted and reviewed by: Approved:

L. foms i ds
C. Brian Cassidy Robert E. Tesch
General Counsel for the Central Chairman, Board of Directors
Texas Regional Mobility Authority Resolution Number 05-83

Date Passed ' 11/30/05
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Attachment "A" to CTRMA Board Resolution No. 05 -¢2

Central Texas Regional Mobility Authority

Summary of Expenditures 10/22/05 - 11121105

Vandor

Wiliarnson County

Carolyn A. Chalender

E Sofivware Professionals
Holders Custony Products

Mike Helligenstein

OfficoMax

SHI Government Solutions, Ine,
Team Texas

Unlcare

VoicaText Interactive

Willlam Chapman

OfficeM ax

City of Austin

Brookside Technology Panners, Inc.
Deats, Durst, Owen & Lovy
OfficeMax

Angelique 8. Haselay

Coniract Furniiure Services, Inc.
E Sofiware Professionals

Date Chack # Dascription
10/25/05  ACH Debit Payroll

10/26/05 11490  Expense Reimbursement
10/28/05 11491 Accounting sofiware

1G/26/05 11492 Office Supplies

10/28/05 11483 Auto allowance

10/26/05 11484 Office Supplias

10/28/05 1485  Computer expenses

10/26/05 11486  Professional Davelopment
10/26/05 11497 Cobra insurance-Kendra Heath
10/26/05 11498 Telecommunications

10/26/05 11499 Expense Reimbursement
10/26/05 11500 Office Supplies

10/28/05 11501 Fees for buildout of new offica
10/28/05 11502 Telephone System

10/28/05 11503 PETI Suit

11/03/05 10504 Office Supplies

11/03/05 11505  Expense Reimbursement
11/03/05 11508  Office Furniture

11/03/05 11507 Accounting software

Helin, Donovan, Trubee & Witkinson, LLP 11/03/05 11508  Audh

Hanry Gilmore
Johanna Zmud

Kendra Heath

Mario A. Espinoza

Mike Heiligenstain

Owen Consulting

Ozarka

Pena Swayze & Co, LLP
Ronald A. Fagan

Steve Pustalinyk

VoiceToxt Intaractive
Williamson County

Chase Business Credit Card
CNA Surety

Dell Markeiing, L.P.

E Software Professionals
Four Seasons

TateAustin

US Department of TIFIA Program
Williamson County

11/03/05 11809  Expense Reimbursement
11/0305 1151¢  Expense Reimbursament
11/03/05 11511 Expense Reimbursement
11/03/05 11612 Expense Reimbursement
11/03/05 11513 Expoense Reimbursement
1103/05 11514 Engineering Consulting
11/03/05 11515  Rofeshments

11/03/08 11518 Accounting Fees
11/03/05 11517 Expense Relmbursement
11/03/05 11518 Expense Reimbursemont
11/03/05 11519 Telscommunications
11/08/05  AGCH Debii Payroll

11/08/05 11520 Travel, meals, etc.
11/09/05 t1521  Bonds

11/08/05 11522 Computer Equipment
11/09/05 11523 Accounting software
11/09/05 11524  Meetings

1109/05 11525 Public Relations
11/14/08 Wire Annual lean foes
11/21/05  ACH Debit Payroll

Arngunt

& 34,579.73
444,18
1,533.82
184.05
650.00
117.86
4,452.87
825.00
716.23
228.00
854 .89
301.51
835.00
4,859.84
19,331.98
1,077.56
67.00
19,628 .00
2,931.25
2,300.00
696,69
304.00
95.56
1,140.46
349.30
9,375.00
91.06
2,621.25
254.78
283.04
2084.00
34,112.04
3,798.42
250.00
489.93
3,543.75
371.00
18,288.25
19,500.00
34,110.73

$ 216,880.03
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