General Meeting of the Board of Directors of the
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY
301 Congress Avenue, Suite 360 e Austin, Texas

1.

2.

Wednesday, June 29, 2011 ¢ 9:30 a.m.

AGENDA

Welcome, opening remarks, and comments concerning items of community interest by
the Chairman and members of the Board of Directors.

Open Comment Period for Public Comment — See Notes at the end of this agenda.

Discuss, consider, and take appropriate action on the following:

Approve the minutes for the May 25, 2011 General Board Meeting and for the June 10,
2011, Special Board Meeting.

Approve an amendment to the GEC Master Contract with HNTB Corporation to authorize
an appropriate negotiated profit rate for each separate work authorization.

Approve an amendment to the GEC Master Contract with Atkins North America, Inc., to
authorize an appropriate negotiated profit rate for each separate work authorization.

Approve a work authorization for FY 2012 under the GEC Master Contract with Atkins
North America, Inc., relating to trust indenture obligations, toll operations and
maintenance, roadway operations and maintenance, technology systems support,
financial planning support, and general program support.

Approve a work authorization for FY 2012 under the GEC Master Contract with HNTB
Corporation relating to trust indenture obligations, toll operations and maintenance,
roadway operations and maintenance, technology systems support, financial planning
support, and general program support.

Approve a supplemental work authorization for FY 2012 to Work Authorization No. 6
under the GEC Master Contract with Atkins North America, Inc., for continued support
relating to project feasibility, initial development of future projects and support for
project activities not associated with any other work authorization.

Approve a supplemental work authorization for FY 2012 to Work Authorization No. 4
under the GEC Master Contract with HNTB Corporation for continued support relating to
project feasibility, initial development of future projects and support for project activities
not associated with any other work authorization.

Ray A. Wilkerson, Chairman e James H. Mills, Vice-Chairman ¢ Robert L. Bennett Jr., Treasurer
Henry H. Gilmore ¢ David Singleton e Nikelle S. Meade e Charles Heimsath ¢ Mike Heiligenstein, Executive Director
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10. Approve a work authorization under the GEC Master Contract with Atkins North America,
Inc., for project specific services related to the development of the Oak Hill Expressway (at
the US 290W / SH 71 interchange in Oak Hill).

11. Approve a work authorization under the GEC Master Contract with HNTB Corporation for
project specific services related to the development of the Manchaca Expressway
(approximately 4 miles of the SH 45 Southwest Corridor, from Loop 1 to FM 1626).

12. Approve the submission of project applications to the Capital Area Metropolitan Planning
Organization (CAMPO) for its consideration in response to a CAMPO call for projects to be
funded from 2011 — 2014 Metro Mobility and Rehabilitation dollars allocated to the
region.

13. Authorize a procurement process for proposals to be a sponsor of the HERO program.

14. Authorize initiation of a process to (i) procure consultants to evaluate all project finance
and development options available under state law for CTRMA transportation projects,
including public-private partnerships, design/build, and design/build/finance options; and
(ii) solicit industry input on project finance and development options for specific projects,
including but not limited to the Loop 1/Mopac Improvement Project and the 183
South/Bergstrom Expressway.

15. Adopt the CTRMA Budget for Fiscal Year 2012.

16. Adopt a resolution expressing intent to finance expenditures to be incurred for project
costs relating to development of the MoPac Improvement Project (approximately 11
miles of the Loop 1 Corridor, from Parmer Lane to César Chavez Street).

17. Adopt a resolution expressing intent to finance expenditures to be incurred for project
costs relating to development of the Bergstrom Expressway Project (approximately 8
miles of the US 183 Corridor, from Springdale Road to Patton Avenue).

18. Adopt a resolution expressing intent to finance expenditures to be incurred for project
costs relating to development of the Oak Hill Expressway Project (at the US 290W / SH 71
interchange in Oak Hill).

19. Adopt a resolution expressing intent to finance expenditures to be incurred for project
costs relating to development of the Manchaca Expressway Project (approximately 4

miles of the SH 45 Southwest Corridor, from Loop 1 to FM 1626).

20. Accept the monthly financial report for May, 2011.

Briefing and discussion on the following; no action proposed:
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21. Report on the CTRMA legislative program for the 82" Legislature and final legislative
action affecting CTRMA.

22. Executive Director’s report.

a. Attorney General’s concurrence with the Comprehensive Development Agreement
with Central Texas Mobility Constructors

b. Union Pacific Railroad and the MoPac Improvement Project

c. Customer Service Update (Oral Presentation).

Executive Session

Under Chapter 551 of the Texas Government Code, the Board may recess into a closed meeting
(an executive session) to deliberate any item on this agenda if the Chairman announces the item
will be deliberated in executive session and identifies the section or sections of Chapter 551 that
authorize meeting in executive session. A final action, decision, or vote on a matter deliberated
in executive session will be made only after the Board reconvenes in an open meeting.

The Board may deliberate the following items in executive session if announced by the
Chairman:

23. Discuss acquisition of one or more parcels or interests in real property needed for the
Manor Expressway Project and related legal issues, as authorized by §551.072
(Deliberation Regarding Real Property; Closed Meeting) and by §551.071 (Consultation
With Attorney).

24. Discuss legal issues relating to legislation enacted by the 82" Texas Legislature that may
affect the Mobility Authority, its operations, or jurisdiction, as authorized by §551.071
(Consultation With Attorney).

25. Discuss legal issues relating to procurement and financing of CTRMA transportation
projects, as authorized by §551.071 (Consultation With Attorney).

26. Discuss legal issues related to claims by or against the Authority, pending or
contemplated litigation, and any related settlement offers, or other matters as authorized

by §551.071 (Consultation With Attorney).

27. Discuss personnel matters as authorized by §551.074 (Personnel Matters).
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Reconvene in Open Session following Executive Session

Discuss, consider, and take appropriate action on the following:

28. Declare a public necessity to acquire one or more of the following described parcels of
land or related property interest for the Manor Expressway Project, and with respect to
those parcels authorize the negotiation and execution of a purchase contract, the
negotiation and execution of a possession and use agreement, or the use of the power of
eminent domain to acquire the parcel for the Manor Expressway Project, as applicable:

A.  Parcel 34 of the Manor Expressway Toll Project, a 0.539 acre parcel of real estate
owned by Paul and Verena DeVooght, located at US Hwy 290E West of Giles Road in
Travis County.

B. Parcel 40 of the Manor Expressway Toll Project, a 0.342 acre parcel of real estate
owned by Lake Investment and Production Company, Ltd., located at the south
corner of Old Manor Road and Johnny Morris Road in Travis County.

C. Parcel 36B of the Manor Expressway Toll Project, a 1.374 acre parcel of real estate
owned by Delfino and Renya Perez, located at 9525 Hwy 290E in Travis County.

D. Parcel 57 of the Manor Expressway Toll Project, a 0.184 acre parcel of real estate
owned by Applied Materials, Inc., located at the northeast corner of US Hwy 290E
and Harris Branch Parkway in Travis County.

E. Parcel 44A of the Manor Expressway Toll Project, a 0.479 acre parcel of real estate
owned by Applied Materials, Inc., located at 9700 US Hwy 290E in Travis County.

F. Parcel 44B of the Manor Expressway Toll Project, a 0.907 acre parcel of real estate
owned by Applied Materials, Inc., located at 9700 US Hwy 290E in Travis County.

G.  Parcel 54 of the Manor Expressway Toll Project, a 0.557 acre parcel of real estate
owned by Agnes Marie Aldridge, located at 9751 US Hwy 290E in Travis County.

H.  Parcel 31 of the Manor Expressway Toll Project, a 2.432 acre parcel of real estate
owned by Robert W. and Janice W. Jenkins, located at 9475 US Hwy 290E in Travis
County.

Parcel 35 of the Manor Expressway Toll Project, a 1.31 acre parcel of real estate
owned by Arturo Diaz, located at US Hwy 290E West of Giles Road in Travis County.
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Parcel 44C of the Manor Expressway Toll Project, a 0.079 acre parcel of real estate
owned by Applied Materials, Inc., located at 9700 US Hwy 290E in Travis County.

Parcel 47A of the Manor Expressway Toll Project, a 0.602 acre parcel of real estate
owned by Kerry S. Yom, located at the south line of Hwy 290E, east of Crofford Lane
in Travis County.

Parcel 47B of the Manor Expressway Toll Project, a 0.560 acre parcel of real estate
owned by The Yom Family Trust, Kerry S. Yom and Sun Y. Yom, located at the south
line of Hwy 290E, east of Crofford Lane in Travis County.

Parcel 28 of the Manor Expressway Toll Project, a 2.610 acre parcel of real estate
owned by TX Old Manor Housing, L.P., located at 9345 US Hwy 290E in Travis
County.

Parcel 32 of the Manor Expressway Toll Project, a 1.468 acre parcel of real estate
owned by Bobby Joe and Deanne Barnett, located at 9493 Hwy 290E in Travis
County.

Parcel 46 of the Manor Expressway Toll Project, a 1.528 acre parcel of real estate
owned by Duff RE Austin, LP, located at 9665 Hwy 290E in Travis County.

Parcel 48 of the Manor Expressway Toll Project, a 0.747 acre parcel of real estate
owned by Sovran Acquisition LP, located at 9717 Hwy 290E in Travis County.

Parcel 41 of the Manor Expressway Toll Project, a 0.505 acre parcel of real estate
owned by Hardin Interests, Inc., located at the west line of Johnny Morris Road,
South of US Hwy 290E in Travis County.

Parcel 42 of the Manor Expressway Toll Project, a 4.709 acre parcel of real estate
owned by H. Dalton Wallace, located southeast corner of Johnny Morris Road and
US Hwy 290E in Travis County.

Parcel 45 of the Manor Expressway Toll Project, 1.464 acre parcel of real estate
owned by Day Life Corporation, located at 9808 Crofford Lane in Travis County.

Parcel 49A of the Manor Expressway Toll Project, a 0.598 acre parcel of real estate
owned by River City Rolloffs, Inc., located at 9721 US Hwy 290E in Travis County.

Parcel 49B & 49B(E) of the Manor Expressway Toll Project, a 0.011 acre parcel of

real estate and a 0.022 acre parcel of easement owned by River City Rolloffs, Inc.,
located at 9741 US Hwy 290E in Travis County.
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BB.

CC.

DD.

EE.

FF.
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Parcel 50A and 50A (E) of the Manor Expressway Toll Project, a 1.837 acre parcel of
real estate and a 0.037 acre drainage easement owned by Robert Hurst Rental
Company, located at 9741 US Hwy 290E in Travis County.

Parcel 50B of the Manor Expressway Toll Project, a 0.341 acre parcel of real estate
owned by Robert Hurst and Janet Lockwood, located at 9741 US Hwy 290E in Travis
County.

Parcel 59 of the Manor Expressway Toll Project, a 0.043 acre parcel of real estate
owned by Lone Star Gas Company, located at the south line of US Hwy 290E,
between SH 130 and Parmer Lane (Boyce Lane) in Travis County.

Parcel 29 of the Manor Expressway Toll Project, a 9.108 acre parcel of real estate
owned by JMTCV Ltd., located at US Hwy 290E between Ferguson Cutoff and
Johnny Morris Road in Travis County.

Parcel 37 of the Manor Expressway Toll Project, a 2.030 acre parcel of real estate
owned by Scott William Elder, located at 9577 US Hwy 290E in Travis County.

Parcel 8 of the Manor Expressway Toll Project, a 2.175 acre parcel of real estate and
0.186 acre Drainage Easement owned by Fred Morse and Scott Morse, Co-
Independent Executors of the Estate of Frederic Clarke Morse, Sr. and JPMorgan
Chase Bank, Trustee of the Frederic Clarke Morse, Jr. Exempt Family Trust, located
at East Corner of US 183 and US Hwy 290E in Travis County.

Parcel 58 of the Manor Expressway Toll Project, a 1.112 acre parcel of real estate
owned by the Butler Family Partnership, Ltd., located at the southeast corner of US
Hwy 290E and Parmer Lane in Travis County.

Parcel 60 of the Manor Expressway Toll Project, a 0.345 acre parcel of real estate
owned by the Butler Family Partnership, Ltd., located at the southeast corner of US
Hwy 290E and Parmer Lane in Travis County.

Parcel 61 of the Manor Expressway Toll Project, a 14.084 acre parcel of real estate
owned by the Butler Family Partnership, Ltd., located at the northeast corner of US
Hwy 290E and Parmer Lane in Travis County.

Parcel 113 of the Manor Expressway Toll Project, a 0.027 acre parcel of real estate
owned by the Butler Family Partnership, Ltd., located at the northwest corner of US
Hwy 290E and Parmer Lane in Travis County.

Parcel 39 of the Manor Expressway Toll Project, a 0.999 acre parcel of real estate

owned by the City of Austin, located at the SW corner of 290E and Johnny Morris
Road in Travis County.
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GG. Parcel 22AC of the Manor Expressway Toll Project, a release and relinquishment of
access rights to US Hwy 290E owned by Wayne Allen Barbee, located at US Hwy
290E, West of Chimney Hill Blvd in Travis County.

HH. Parcel 44D (AC) of the Manor Expressway Toll Project, a release and relinquishment
of access rights to US Hwy 290E owned by Applied Materials, Inc., located at 9700
US Hwy 290E in Travis County.

Il. Parcel 13AC of the Manor Expressway Toll Project, a release and relinquishment of
access rights to US Hwy 290E owned by Raymond D. and Elda Raschke, located at
9470 US Hwy 290E in Travis County.

JJ. Parcel 21AC of the Manor Expressway Toll Project, a release and relinquishment of
access rights to US Hwy 290E owned by Jimmy Nassour, Trustee and Salim Haddad,
Trustee, located at 9230 US Hwy 290E in Travis County.

KK. Parcel 30AC of the Manor Expressway Toll Project, a release and relinquishment of
access rights to US Hwy 290E owned by 290 Jones Investments, Inc, located west of
Johnny Morris Road on the north side of US Hwy 290E in Travis County.

LL.  Parcel 33AC of the Manor Expressway Toll Project, a release and relinquishment of
access rights to US Hwy 290E owned by Joe T. Robertson, located at 9500 US Hwy
290E in Travis County.

MM. Parcel 111AC of the Manor Expressway Toll Project, a release and relinquishment of
access rights to US Hwy 290E owned by SCC East Bourne Manor LP, located at the
southeast corner of US Hwy 290E and SH130 in Travis County.

NN. Parcel 112AC of the Manor Expressway Toll Project, a release and relinquishment of

access rights to US Hwy 290E owned by Austin HB Residential, located at the
northeast corner of US Hwy 290E and SH130 in Travis County.

29. Adjourn Meeting.

NOTES

Open Comment Period for Public Comment — At the beginning of the meeting, the Board
provides a period of up to one hour for public comment on any matter subject to CTRMA’s
jurisdiction. Each speaker is allowed a maximum of three minutes. A person who wishes to
address the Board should sign the speaker registration sheet before the beginning of the open
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comment period. If the speaker’s topic is not listed on this agenda, the Board may not
deliberate the topic or question the speaker during the open comment period, but may direct
staff to investigate the subject further or propose that an item be placed on a subsequent
agenda for deliberation and possible action by the Board. The Board may not act on an item
that is not listed on this agenda.

Public Comment on Agenda ltems — A member of the public may offer comments on a specific
agenda item in open session if he or she signs the speaker registration sheet for that item
before the Board’s consideration of the item. The Chairman may limit the amount of time
allowed for each speaker. Public comment unrelated to a specific agenda item must be offered
during the open comment period.

Meeting Procedures — The order and numbering of agenda items are for ease of reference only.
After the meeting is convened, the Chairman may rearrange the order in which agenda items
are considered. The Board may consider items listed on the agenda in any order and at any
time during the meeting.

Persons with disabilities who plan to attend this meeting and who may need auxiliary aids or
services, such as an interpreter for persons who are deaf or hearing impaired, and readers of
large print or Braille, are requested to contact Jennifer Guernica at (512) 996-9778 at least two
working days before the meeting so that appropriate arrangements can be made.
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JUNE 29, 2011 CTRMA BOARD OF DIRECTORS MEETING
Summary Sheet

AGENDA ITEM#1

Welcome, Opening Remarks and Board Member Comments

Board Action: NO



JUNE 29, 2011 CTRMA BOARD OF DIRECTORS MEETING
Summary Sheet

AGENDA ITEM # 2

Open Comment Period for Public Comment — At the beginning of the meeting, the
Board provides a period of up to one hour for public comment on any matter subject to
CTRMA’s jurisdiction. Each speaker is allowed a maximum of three minutes. A person
who wishes to address the Board should sign the speaker registration sheet before the
beginning of the open comment period. If the speaker’s topic is not listed on this agenda,
the Board may not deliberate the topic or question the speaker during the open comment
period, but may direct staff to investigate the subject further or propose that an item be
placed on a subsequent agenda for deliberation and possible action by the Board. The
Board may not act on an item that is not listed on this agenda.

Public Comment on Agenda Items — A member of the public may offer comments on a
specific agenda item in open session if he or she signs the speaker registration sheet for
that item before the Board’s consideration of the item. The Chairman may limit the
amount of time allowed for each speaker. Public comment unrelated to a specific agenda
item must be offered during the open comment period.

Board Action: NO



JUNE 29, 2011 CTRMA BOARD OF DIRECTORS MEETING
Summary Sheet

AGENDA ITEM # 3

Approve the minutes for the May 25, 2011 General Board Meeting and June 10,
2011 Special Board Meeting.

Department: Law
Board Action: YES (by motion)
Description of Matter:

The minutes for the May 25, 2011 General Board Meeting and minutes for the
June 10, 2011 Special Board Meeting require approval by the Board.

Attached Document: Draft Minutes May 25, 2011 General Board Meeting
Draft Minutes June 10, 2011 Special Board Meeting

Contact for further information:

Andrew Martin, General Counsel



MINUTES FOR
General Meeting of the Board of Directors
of the
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

Wednesday, May 25, 2011
9:30 A.M.

The meeting was held at 301 Congress Avenue, Suite 360, Austin, Texas 78701.
Notice of the meeting was posted May 20, 2011 at the County Courthouses of
Williamson and Travis Counties, with the Secretary of State, on the CTRMA
website, and on the bulletin board in the lobby of CTRMA’s offices at Suite 650,
301 Congress Avenue, Austin, Texas.

Welcome and Opening Remarks by Chairman Ray A. Wilkerson

Chairman Wilkerson called the meeting to order at 9:30 a.m. and called the roll. Board
Members present at the time the meeting was called to order were Chairman Ray
Wilkerson, Vice-Chairman Jim Mills, Mr. Henry Gilmore, Ms. Nikelle Meade, Mr. David
Singleton, Mr. Bob Bennett, and Mr. Charles Heimsath.

Open Comment Period
No public comments were offered.
Approval of Minutes of April 27, 2011 General Board Meeting

Chairman Ray Wilkerson presented the minutes from the April 27, 2011 Board Meeting for
review by the Board. Mr. Jim Mills moved for approval of the minutes. Mr. Charles
Heimsath seconded the motion. The motion carried unanimously 7-0, and the minutes for
the April 27, 2011 General Board Meeting were approved as drafted.

Approve a Change Order #2 for additional pavement and signal work on the construction
contract with Webber LLC for the Manor Expressway Direct Connectors at US 183 Project.

Mr. Eric Ploch of Atkins presented this item. Change Order #2 would allow for additional
pavement and signal work on the Webber LLC construction contract for the Manor
Expressway Direct Connectors at US 183 Project. An additional left turn is needed at
Turscanny Way as well as re-striping and underdrains on the northbound side of the 183
frontage road. The Change Order #2 would add an additional $265,000.00 to the total
project costs and twenty additional working days.

Mr. Bob Bennett moved for approval of the resolution. Mr. Charles Heimsath seconded

the motion. The motion carried unanimously 7-0, and the resolution was approved as
drafted.

Page 1 0of 5



Approve a supplement to Atkins’ Work Authorization #2 concerning general engineering
consultant services for the Bergstrom Expressway Project (US183S).

Mr. Wes Burford presented this item seeking Board approval for a supplement to Atkin’s
Work Authorization #2 concerning general engineering consultant services for the
Bergstrom Expressway Project (US 183S). The supplemental work authorization will provide
services to complete the US 183S environmental document. Currently, proposed legislation
would allow the Mobility Authority some additional financing options once the
environmental process is cleared, however, the project must be ready for construction in
order to use the additional financing options. The supplement to Work Authorization #2
would also allow more Mobility Authority involvement in completing the environmental
process.

Mr. Charles Heimsath moved for approval of the resolution. Ms. Nikelle Meade seconded
the motion. The motion carried unanimously 7-0, and the resolution was approved as
drafted.

Approve an extension and revision to the scope of services for the contract with Stantec
Consulting Services, Inc., for traffic and revenue engineering services.

Mr. Bill Chapman presented this item requesting Board approval of an extension and
revision to the Stantec Consulting Services, Inc. contract. The contract ends in June, 2011
and will need to be extended in order to allow Stantec to continue their work on 183A and
other T&R studies as needed.

Mr. Jim Mills moved for approval, and Mr. Bob Bennett seconded the motion. The motion
carried unanimously 7-0, and the Board approved an extension and revision to the scope of
services for the contract with Stantec Consulting Services, Inc.

Accept the monthly financial report for April, 2011.

Mr. Bill Chapman presented this item. The Moody’s report was handed out to the Board,
and Mr. Chapman provided a brief summary. A special called Board Meeting is set for June
10" for Board members to accept pricing from the bond underwriters.

Mr. Bob Bennett moved for approval of the monthly financial report for April, 2011. Mr.

Henry Gilmore seconded the motion. The motion carried unanimously 7-0, and the
resolution was approved as drafted.
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Briefing and discussion on the following; no action proposed:

8.

Briefing and update on the draft budget for Fiscal Year 2012.

Ms. Cindy Demers presented this item and briefly explained the draft budget for Fiscal Year
2012, including a summary of each department’s budget for Fiscal year 2012. Ms. Demers
stated that the budget will continue to be refined and a 3" and final draft will be presented
for approval at the June 29, 2011 General Board Meeting.

Executive Director’s report.

Mr. Mike Heiligenstein presented this item. He explained that answers to comments and
guestions received at the Manor Expressway public hearing held at the April 27, 2011
Board Meeting have been posted on the CTRMA website, and were provided by email to
the speakers who provided an email address.

TxDOT has issued an RFP for innovative uses of highway ROW and the Freight Shuttle
Program is considering a response.

The 183 North Managed Lanes are in the long-term CAMPO plans. CTRMA staff would like
to begin discussions with Travis and Williamson counties in order to establish a platform to
begin work on the 183 North Managed Lanes.

The 183A Shared Use Path is on schedule, and is only lacking a railroad crossing which
invlolves Capital Metro. A ribbon-cutting will be planned in the next 30-60 days.

Executive Session Pursuant to Government Code, Chapter 551

10.

11.

12.

Chairman Wilkerson announced in open session at 10:37 a.m. that the Board would recess
the open meeting and would reconvene in Executive Session to deliberate the following
items:

Discussion of the acquisition of one or more parcels or interests in real property needed
for the Manor Expressway Project and related legal issues, pursuant to §551.072
(Deliberation Regarding Real Property; Closed Meeting) and §551.071 (Consultation with
Attorney).

Discussion of legal issues relating to legislation proposed to the 82" Texas Legislature
that may affect the Mobility Authority, its operations, or jurisdiction, as authorized by

§551.071 (Consultation with Attorney).

Discussion of legal issues relating to procurement and financing of CTRMA transportation
projects, as authorized by §551.071 (Consultation with Attorney).
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13.

14.

15.

16.

Discussion of legal issues related to claims by or against the Authority, pending or
contemplated litigation, and any related settlement offers, or other matters as
authorized by §551.071 (Consultation with Attorney).

Discussion of personnel matters as authorized by §551.071 (Consultation with Attorney).

The Board reconvened in open meeting at 11:28 a.m., and Chairman Wilkerson announced
that there was no action taken in Executive Session.

Consider and revise the CTRMA legislative program for the 82" Legislature if that action
is necessary or desirable.

Mr. Brian Cassidy presented this item. The Primacy Bill has passed both the House and
Senate, and will be sent to the Governor for signature. The extension of our CDA authority
now includes a design-build and design-build-finance structure that will authorize the
Mobility Authority to use those design-build and design-build-finance outside of the CDA
context. These documents will no longer carry some of the extra procedural requirements
that can lengthen the approval process. The RMA Clean-up Bill (House Bill 1112) will add
parking structures, improved financing, and will allow the Mobility Authority the same toll
enforcement tools as TxDOT, NTTA, and Harris County Toll Road Authority. HB 1112 has
passed both the House and Senate, and is on its way to the Governor for signature.
Transportation Reinvestment Zones help generate local funding for projects, and that bill
will greatly expand the scope of projects for which it can be used. A corresponding
constitutional amendment has passed both the House and Senate, and will be placed
before the voters in November.

No action was taken on this item.

Declare a public necessity to acquire one or more of the following described parcels of
land for the Manor Expressway Project, and with respect to those parcels, authorize the
negotiation and execution of a purchase contract, the negotiation and execution of a
possession and use agreement, or the use of the power of eminent domain to acquire the
parcel for the Manor Expressway Project, as applicable.

Ms. Nikelle Meade made a motion, seconded by Mr. Charles Heimsath, to adopt the staff
recommended resolution for each parcel listed below to authorize negotiation and
execution of a purchase contract, the negotiation and execution of a possession and use
agreement, or the use of the power of eminent domain to acquire each of the following
identified parcels: 16(A), 16(B), 16(C), 16(D), 16(G), 16(H), 16(l), 16(J), 16(K), and 16(L). The
motion carried unanimously, 7-0, and separate resolutions authorizing the action specified
by the motion were approved for each parcel as drafted.

A. Parcel 56A of the Manor Expressway Toll Project, a 1.466 acre parcel of real estate

owned by the Morris and Elaine Shapiro 1987 Family Trust, located at SWC of US Hwy 290E
and FM 3177 west of Decker Lane in Travis County.
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B. Parcel 56B of the Manor Expressway Toll Project, a 2.567 acre parcel of real estate
owned by the Morris and Elaine Shapiro 1987 Family Trust, located at SEC of US Hwy 290E
and FM 3177 west of Decker Lane in Travis County.

C. Parcel 47A of the Manor Expressway Toll Project, a 0.602 acre parcel of real estate
owned by Kerry S. Yom, located at the south line of Hwy 290E, east of Crofford Lane in
Travis County.

D. Parcel 47B of the Manor Expressway Toll Project, a 0.560 acre parcel of real estate
owned by The Yom Family Trust, Kerry S. Yom and Sun Y. Yom, located at the south line of
Hwy 290E, east of Crofford Lane in Travis County.

G. Parcel 36B of the Manor Expressway Toll Project, a 1.374 acre parcel of real estate
owned by Delfino and Renya Perez, located at 9525 Hwy 290E in Travis County.

H. Parcel 31 of the Manor Expressway Toll Project, a 2.432 acre parcel of real estate
owned by Robert W. and Janice W. Jenkins, located at 9475 US Hwy 290E in Travis County.

I. Parcel 28 of the Manor Expressway Toll Project, a 2.610 acre parcel of real estate owned
by TX Old Manor Housing, L.P., located at 9345 US Hwy 290E in Travis County.

J. Parcel 32 of the Manor Expressway Toll Project, a 1.468 acre parcel of real estate owned
by Bobby Joe and Deanne Barnett, located at 9493 Hwy 290E in Travis County.

K. Parcel 46 of the Manor Expressway Toll Project, a 1.528 acre parcel of real estate owned
by Duff RE Austin, LP, located at 9665 Hwy 290E in Travis County.

L. Parcel 48 of the Manor Expressway Toll Project, a 0.747 acre parcel of real estate owned
by Sovran Acquisition LP, located at 9717 Hwy 290E in Travis County.

17. Adjourn Meeting.

Chairman Wilkerson declared the meeting adjourned by unanimous consent at 11:46 a.m.
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MINUTES FOR
Special Meeting of the Board of Directors
of the
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

Friday, June 10, 2011
9:00 A.M.

The meeting was held at 301 Congress Avenue, Suite 650, Austin, Texas 78701.
On May 7, 2011, notice of the meeting was posted at the Williamson County
Courthouse, Travis County Courthouse, with the Secretary of State, on the
CTRMA website, and on the bulletin board in the lobby of CTRMA’s offices at
Suite 650, 301 Congress Avenue, Austin, Texas.

1. Welcome and Opening Remarks by Chairman Ray A. Wilkerson
Chairman Ray Wilkerson called the meeting to order at 9:03 a.m. and called the roll. Board
Members present at the meeting were Mr. Jim Mills, Mr. Henry Gilmore, and Mr. Bob
Bennett.
Mr. Charles Heimsath joined the meeting at 9:06 a.m., and Ms. Nikelle Meade joined the
meeting at 9:12 a.m.

2. Open Comment Period

There were no public comments.

Discuss, consider, and take appropriate action on the following:

3. Adopt a resolution authorizing the issuance, sale and delivery of Central Texas Regional
Mobility Authority Senior Lien Revenue Bonds, Series 2011 (the “Series 2011 Senior Lien
Bonds”), and Central Texas Regional Mobility Authority Subordinate Lien Revenue Bonds,
Series 2011 (the “Series 2011 Subordinate Lien Bonds”), in one or more series; approving
the form of, and authorizing the execution and delivery of, the Eighth Supplemental Trust
Indenture and the Ninth Supplemental Trust Indenture; authorizing the execution and
delivery of a purchase agreement for the Series 2011 Senior Lien Bonds and the Series
2011 Subordinate Lien Bonds; approving the preparation of an Official statement in
connection with the offering and sale of such bonds; authorizing the execution and
delivery of documents and instruments in connection with the foregoing; and enacting
other provisions relating to the subject.

Mr. Bill Chapman presented this item. He reviewed the pricing of the bonds from June 9,

2011. The senior lien total was $305,929,944, and the sub lien total was $70,000,000 with a
total of $375,929,944.
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Mr. Henry Gilmore moved for approval of the resolution, and Mr. Charles Heimsath
seconded the motion. The motion carried unanimously, 6-0, and the resolution was
approved as drafted.

Briefing and discussion on the following:

4. Consider and revise the CTRMA legislative program for the 82" Legislature if that action is
necessary or desirable.

Mr. Brian Cassidy presented this item. The Sunset Bill, Primacy Bill, RMA Clarification Bill,

Concession Bills, Transportation Reinvestment Zones Bill, and the Environmental
Streamline bill all passed the legislature and are awaiting the Governor’s signature.

No action was taken on this item.

5. Adjourn Meeting

Chairman Wilkerson declared the meeting adjourned by unanimous consent at 9:20 a.m.
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JUNE 29, 2011 CTRMA BOARD OF DIRECTORS MEETING
Summary Sheet

AGENDA ITEM # 4

Approve an amendment to the GEC Master Contract with HNTB Corporation to
authorize an appropriate negotiated profit rate for each separate work
authorization.

Department: Engineering

Associated Costs: Various

Funding Source: Various

Board Action Required: Yes

Description of Matter:

On December 23, 2009, the CTRMA entered into Agreements for General Consulting
Civil Engineering Services with HNTB Corporation. The terms of the original agreement
specified a profit margin of 1.12 (12% Profit) on all work authorizations. This
Amendment No. 1 will provide a profit range of 1.08 (8% Profit) to 1.12 (12% Profit)
predicated on the complexity of each specific assignment. The profit margin will be
negotiated for each Work Authorization.

Attached documentation for reference:
Draft Resolution, including Amendment No. 1 to GEC Master Contract
Contact for further information:

Wesley M. Burford, P.E., Director of Engineering



FIRST AMENDMENT TO
AGREEMENT FOR GENERAL CONSULTING CIVIL ENGINEERING SERVICES
BETWEEN
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY
AND
HNTB CORPORATION

This First Amendment to the Agreement for General Consulting and Civil Engineering
Services between Central Texas Regional Mobility Authority (‘CTRMA”) and HNTB
Corporation (the “GEC”) is made for the purpose of modifying Section 4 of the Agreement
for General Consulting and Civil Engineering Services between CTRMA and GEC dated
December 23, 2009.

Section 4a and 4b are deleted in their entirety and hereby replaced with the following:

4. COMPENSATION.

a. BASIS FOR COMPENSATION. Subiject to the terms of a Work Authorization

issued pursuant to Section 14 below, the Authority agrees to pay, and the GEC
agrees to accept as full and sufficient compensation and reimbursement for the
performance of all Services as set forth in this Agreement, hourly rates for the staff
working on the assignment computed as follows:
Direct Labor Cost x (1.0 + OH Rate) x Profit

where Direct Labor Cost equals salary divided by 2080; OH Rate equals the GEC’s
most recent auditable overhead rate under 48 C.F.R. Part 31, Federal Acquisition
Regulations (FAR 31); and Profit ranges from 1.08 (8% Profit) to 1.12 (12% Profit).
The Profit amount will be negotiated for each work authorization predicated on the
complexity of each specific assignment. In general, it is anticipated an 8% Profit
would be applied to assignments that are less complex and more administrative in
nature, while a 12% Profit would be applied to those assignments that are
complex, specialized, and carry increased levels of risk including project specific
assignments for design and oversight. The range of Direct Labor Costs for the

classifications of employees working for the Authority as of the Effective Date of



this Agreement is reflected in Appendix B. Revisions to Direct Labor Cost ranges
for employee classifications and the auditable overhead rate may be proposed no
more frequently than once per calendar year, subject to the approval of the
Executive Director or his designee. No adjustment shall be made to the specified
negotiated Profit for each work authorization. The first adjustment to the auditable
overhead rate shall be considered no earlier than January, 2011. All adjustments
shall be agreed to by the parties prior to implementation, and the Authority shall
have the right to review and/or audit the GEC’s Direct Labor Costs and auditable
overhead rates upon written request. Once approved, the Direct Labor Costs and
auditable overhead rate will be used going forward until the next annual adjustment
is approved. Changes to the auditable overhead rate will not be applied
retroactively to Direct Labor Costs incurred in the previous year. During the term of
this Agreement the GEC shall provide to the Executive Director or his designee,
prior to requesting any adjustment to its auditable overhead rate, a copy of the
report establishing a new FAR rate for the GEC.

In the event that GEC employees or subconsultants work a substantial
portion of time in facilities owned or leased by the Authority as provided in Section
12 herein, the auditable overhead rate will be adjusted downward to reflect the
Authority’s burden of overhead associated with such employees or subconsultants.
Any such adjustments will be agreed upon by the Authority and the GEC, effective
as of such time as the GEC employees or subconsultants begin working in facilities
owned or leased by the Authority.

The payment of the hourly rates and allowed costs shall constitute full
payment for all Services, liaisons, products, materials, and equipment required to
deliver the Services.

b. COMPUTATION AND ADJUSTMENT OF THE AUDITABLE OVERHEAD RATE. The

applicable compensation formula for this Agreement (identified in paragraph 4.a



above) will utilize the GEC’s auditable overhead rate as allowed under the
provisions of FAR 31, unless the Authority and GEC have negotiated a reduced
overhead rate for co-located staff or CE&I services, as well as the negotiated Profit
for each work authorization. The GEC represents that at all times, subject to the
limitations on timing and approval in subsection 4.a., throughout the term of this
Agreement that it shall not use an auditable overhead rate that exceeds the rate
determined in accordance with FAR 31 (or successor regulations); that the Direct
Labor Costs shall not exceed the ranges reflected in Appendix B and shall be
based on actual salary amounts for the individuals performing the work; and that,
except as previously described in writing, the auditable overhead rate and
negotiated Profit for each work authorization used under this Agreement shall not
exceed the auditable overhead rate and negotiated Profit for similar work
authorizations utilized by the GEC in its agreement(s) with, or subcontracts for,
GEC work for other Toll Road Authorities or any other Regional Mobility Authority

in the State of Texas.

Effective Date of Amendments: These amendments shall be effective as of July 1%,

2011.

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

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

Authority: GEC:
CENTRAL TEXAS REGIONAL HNTB Corporation
MOBILITY AUTHORITY
By: By:
Name: Name:
Title: Title:
Date: Date:




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

RESOLUTION NO. 11-____

APPROVE AN AMENDMENT TO THE GEC MASTER CONTRACT WITH
HNTB CORPORATION TO AUTHORIZE AN APPROPRIATE NEGOTIATED
PROFIT RATE FOR EACH SEPARATE WORK AUTHORIZATION.

WHEREAS, HNTB Corporation (“HNTB”) serves as a general engineering consultant to the
Central Texas Regional Mobility Authority (“CTRMA”) under the Agreement for General
Consulting Civil Engineering Services effective January 1, 2010 (the “Agreement”); and

WHEREAS, HNTB and the Executive Director have discussed and agreed to a proposed
amendment to the Agreement, a copy of which is attached and incorporated into this resolution
as Attachment A, to reduce future compensation paid to HNTB by providing for a variable profit
margin, within a defined range, to be negotiated and established for each future work
authorization based on the complexity and risk of the service provided by HNTB under that work
authorization; and

WHEREAS, the Executive Director recommends approval of the proposed amendment.

NOW THEREFORE, BE IT RESOLVED that the Board of Directors approves the proposed
First Amendment to Agreement for General Consulting Civil Engineering Services between
Central Texas Regional Mobility Authority and HNTB Corporation (the “First Amendment”) in
the form or substantially the same form as Attachment A; and

BE IT FURTHER RESOLVED that the First Amendment, as approved, may be finalized and
executed by the Executive Director on behalf of CTRMA.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 29"
day of June, 2011.

Submitted and reviewed by: Approved:

Andrew Martin Ray A. Wilkerson

General Counsel for the Central Chairman, Board of Directors
Texas Regional Mobility Authority Resolution Number: 11-

Date Passed: 6/29/11
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ATTACHMENT “A” TO RESOLUTION 11-

FIRST AMENDMENT TO AGREEMENT FOR
GENERAL CONSULTING CIVIL ENGINEERING SERVICES
BETWEEN CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY
AND HNTB CORPORATION

[on the following 3 pages]
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JUNE 29, 2011 CTRMA BOARD OF DIRECTORS MEETING
Summary Sheet

AGENDA ITEM #5

Approve an amendment to the GEC Master Contract with Atkins North America,
Inc., to authorize an appropriate negotiated profit rate for each separate work
authorization.

Department: Engineering

Associated Costs: Various

Funding Source: Various

Board Action Required: Yes

Description of Matter:

On January 4, 2010, the CTRMA entered into an Agreement for General Consulting Civil
Engineering Services with Atkins North America, Inc. (Formerly Post, Buckley, Schuh &
Jernigan, Inc.). The terms of the original agreement specified a profit margin of 1.12
(12% Profit) on all work authorizations. This Amendment No. 1 will provide a profit
range of 1.08 (8% Profit) to 1.12 (12% Profit) predicated on the complexity of each
specific assignment. The profit margin will be negotiated for each Work Authorization.

Attached documentation for reference:
Draft Resolution, including proposed Amendment No. 1 to GEC Master Contract

Contact for further information:

Wesley M. Burford, P.E., Director of Engineering



FIRST AMENDMENT TO
AGREEMENT FOR GENERAL CONSULTING CIVIL ENGINEERING SERVICES

BETWEEN

CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY
AND
ATKINS NORTH AMERICA, INC.

This First Amendment to the Agreement for General Consulting Civil Engineering Services between
the Central Texas Regional Mobility Authority (Authority) and Atkins North America, Inc. (formerly
Post, Buckley, Schuh & Jernigan, Inc.) (GEC) is made for the purpose of modifying Section 4 of the
Agreement for General Consulting Civil Engineering Services (Agreement) between CTRMA and GEC
dated January 4, 2010.

Section 4a and 4b are deleted in their entirety and hereby replaced with the following:

4. COMPENSATION.

a. BASIS FOR COMPENSATION. Subject to the terms of a Work Authorization

issued pursuant to Section 14 below, the Authority agrees to pay, and the GEC agrees
to accept as full and sufficient compensation and reimbursement for the performance of
all Services as set forth in this Agreement, hourly rates for the staff working on the
assignment computed as follows:
Direct Labor Cost x (1.0 + OH Rate) x Profit

where Direct Labor Cost equals salary divided by 2080; OH Rate equals the GEC’s
most recent auditable overhead rate under 48 C.F.R. Part 31, Federal Acquisition
Regulations (FAR 31); and Profit ranges from 1.08 (8% Profit) to 1.12 (12% Profit).
The Profit amount will be negotiated for each work authorization predicated on the
complexity of each specific assignment. In general, it is anticipated an 8% Profit would
be applied to assignments that are less complex and more administrative in nature,
while a 12% Profit would be applied to those assignments that are complex,
specialized, and carry increased levels of risk including project specific assignments for
design and oversight. The range of Direct Labor Costs for the classifications of
employees working for the Authority as of the Effective Date of this Agreement is

reflected in Appendix B. Revisions to Direct Labor Cost ranges for employee
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classifications and the auditable overhead rate may be proposed no more frequently
than once per calendar year, subject to the approval of the Executive Director or his
designee. No adjustment shall be made to the specified negotiated Profit for each work
authorization. The first adjustment to the auditable overhead rate shall be considered
no earlier than January, 2011. All adjustments shall be agreed to by the parties prior to
implementation, and the Authority shall have the right to review and/or audit the GEC’s
Direct Labor Costs and auditable overhead rates upon written request. Once approved,
the Direct Labor Costs and auditable overhead rate will be used going forward until the
next annual adjustment is approved. Changes to the auditable overhead rate will not be
applied retroactively to Direct Labor Costs incurred in the previous year. During the
term of this Agreement the GEC shall provide to the Executive Director or his
designee, prior to requesting any adjustment to its auditable overhead rate, a copy of the
report establishing a new FAR rate for the GEC.

In the event that GEC employees or subconsultants work a substantial portion of
time in facilities owned or leased by the Authority as provided in Section 12 herein, the
auditable overhead rate will be adjusted downward to reflect the Authority’s burden of
overhead associated with such employees or subconsultants. Any such adjustments
will be agreed upon by the Authority and the GEC, effective as of such time as the
GEC employees or subconsultants begin working in facilities owned or leased by the
Authority.

The payment of the hourly rates and allowed costs shall constitute full payment
for all Services, liaisons, products, materials, and equipment required to deliver the
Services.

b. COMPUTATION AND ADJUSTMENT OF THE AUDITABLE OVERHEAD RATE. The

applicable compensation formula for this Agreement (identified in paragraph 4.a

above) will utilize the GEC’s auditable overhead rate as allowed under the provisions

First Amendment Page 2 of 3
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of FAR 31, unless the Authority and GEC have negotiated a reduced overhead rate for
co-located staff or CE&I services, as well as the negotiated Profit for each work
authorization. The GEC represents that at all times, subject to the limitations on timing
and approval in subsection 4.a., throughout the term of this Agreement that it shall not
use an auditable overhead rate that exceeds the rate determined in accordance with
FAR 31 (or successor regulations); that the Direct Labor Costs shall not exceed the
ranges reflected in Appendix B and shall be based on actual salary amounts for the
individuals performing the work; and that, except as previously described in writing,
the auditable overhead rate and negotiated Profit for each work authorization used
under this Agreement shall not exceed the auditable overhead rate and negotiated
Profit for similar work authorizations utilized by the GEC in its agreement(s) with, or
subcontracts for, GEC work for other Toll Road Authorities or any other Regional

Mobility Authority in the State of Texas.

Effective Date of Amendments: These amendments shall be effective as of July 1%, 2011.

Except

to the extent expressly modified herein, all terms and conditions of the Agreement shall

continue in full force and effect.

By their signatures below, the parties of the Agreement evidence their agreement to these amendments

set forth above.

Authority: GEC:
CENTRAL TEXAS REGIONAL ATKINS NORTH AMERICA, INC.
MOBILITY AUTHORITY
By: By:
Name: Name:
Title: Title:
Date: Date:
First Amendment Page 3 of 3
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GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 11-____

APPROVE AN AMENDMENT TO THE GEC MASTER CONTRACT WITH
ATKINS NORTH AMERICA, INC. TO AUTHORIZE AN APPROPRIATE
NEGOTIATED PROFIT RATE FOR EACH SEPARATE WORK AUTHORIZATION.

WHEREAS, Atkins North America, Inc. (“Atkins”), as successor entity to Post, Buckley, Schuh
& Jernigan, Inc. (d/b/a PBS&J), serves as a general engineering consultant to the Central Texas
Regional Mobility Authority (“CTRMA”) under the Agreement for General Consulting Civil
Engineering Services effective January 1, 2010 (the “Agreement”); and

WHEREAS, HNTB and the Executive Director have discussed and agreed to a proposed
amendment to the Agreement, a copy of which is attached and incorporated into this resolution
as Attachment A, to reduce future compensation paid to Atkins by providing for a variable profit
margin, within a defined range, to be negotiated and established for each future work
authorization based on the complexity and risk of the service provided by Atkins under that work
authorization; and

WHEREAS, the Executive Director recommends approval of the proposed amendment.

NOW THEREFORE, BE IT RESOLVED that the Board of Directors approves the proposed
First Amendment to Agreement for General Consulting Civil Engineering Services between
Central Texas Regional Mobility Authority and Atkins Corporation (the “First Amendment”) in
the form or substantially the same form as Attachment A; and

BE IT FURTHER RESOLVED that the First Amendment, as approved, may be finalized and
executed by the Executive Director on behalf of CTRMA.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 29™
day of June, 2011.

Submitted and reviewed by: Approved:

Andrew Martin Ray A. Wilkerson

General Counsel for the Central Chairman, Board of Directors
Texas Regional Mobility Authority Resolution Number: 11-

Date Passed: 6/29/11
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ATTACHMENT “A” TO RESOLUTION 11-

FIRST AMENDMENT TO AGREEMENT FOR
GENERAL CONSULTING CIVIL ENGINEERING SERVICES
BETWEEN CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY
AND ATKINS NORTH AMERICA, INC.

[on the following 3 pages]
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JUNE 29, 2011 CTRMA BOARD OF DIRECTORS MEETING
Summary Sheet

AGENDA ITEM #6

Approve a work authorization for FY 2012 under the GEC Master Contract with
Atkins North America, Inc., relating to trust indenture obligations, toll operations
and maintenance, roadway operations and maintenance, technology systems
support, financial planning support, and general program support.

Department: Engineering
Associated Costs: $594,508
Funding Source: General Fund
Board Action Required: YES

Description of Matter:

The GEC will provide those General Engineering Consultant services related to the
specific obligations of the Trust Indenture, as well as perform general engineering
assistance, assistance in administration and management of operations and maintenance
contracts, project engineering feasibility services, assistance with technology systems and
communications network management, general program development, special
activities/tasks, and additional activities as specifically requested by the Authority.

Attached documentation for reference:
Draft Resolution, including proposed Work Authorization No. 8

Contact for further information:
Wesley M. Burford, P.E., Director of Engineering



Atkins Exhibit D Work Authorization No. 8

EXHIBITD
WORK AUTHORIZATION

Work Authorization No. 8

This Work Authorization is made as of this 29" day of June, 2011, under the terms and
conditions established in the AGREEMENT FOR GENERAL CONSULTING
ENGINEERING SERVICES, dated as of January 4™, 2010 (the Agreement), between
the Central Texas Regional Mobility Authority (Authority) and Atkins North
America, Inc. (formerly Post, Buckley, Schuh & Jernigan, inc.) (GEC). This Work
Authorization is made for the following purpose, consistent with the services defined in
the Agreement:

General Engineering Consultant Operations [FY 2012]

Section A. - Scope of Services
A.1l. GEC shall perform the following Services:

Please reference Attachment A — Services to be Provided by the GEC

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

Not applicable.

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

Please reference Attachment A = Services to be Provided by the GEC

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

Services defined herein are expected to be substantially complete by June 30,
2012. This Work Authorization will not expire until all tasks associated with the
Scope of Services are complete.

Section C. - Compensation
C.1. Inreturn for the performance of the foregoing obligations, the Authority shall
pay to the GEC the amount not to exceed $594,508.00, based on Attachment B -Fee
Estimate. Compensation for Direct Expenses under this Work Authorization which
are incurred as part of normal business operations (i.e., internal document
reproduction, internal plotting, travel and parking associated with local meetings, etc.)
will be reimbursed on a Lump-Sum basis in the amount of $6,480.00 (with $540.00 to
be invoiced monthly based on an assumed twelve month Work Authorization
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Atkins Exhibit D Work Authorization No. 8

duration). Compensation shall be in accordance with the Agreement.

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

Section D. - Authority’s Responsibilities
The Authority shall perform and/or provide the following in a timely manner so as not to
delay the Services of the GEC. Unless otherwise provided in this Work Authorization,
the Authority shall bear all costs incident to compliance with the following:

Please reference Attachment A — Services to be Provided by the GEC
Section E. - Other Provisions
The parties agree to the following provisions with respect to this specific Work

Authorization:

Not applicable.

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

Authority: Central Texas Regional Mobility GEC: Atkins North America, Inc.
Authority
By: Mike Heiligenstein By:
Signature: Signature:
Title: Executive Director Title:
Date: Date:
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CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

WORK AUTHORIZATION NO. 8
ATKINS

ATTACHMENT A
SERVICES TO BE PROVIDED BY GEC

GENERAL

This scope of services includes professional services and associated deliverables required by the Central
Texas Regional Mobility Authority (the Authority) through June 30, 2012.

The services to be performed by Atkins as the Authority’s General Engineering Consultant (the GEC)
will include, but not be limited to, those services required to assist the Authority in financial planning
support, toll operations and maintenance support, contract procurement and management support,
technology support, general program support, trust indenture support; roadway operations and
maintenance support, and any additional activities as requested.

The tasks in this scope of services will not be performed or the funds utilized until directed by the
Authority.

1.0 TRUST INDENTURE SUPPORT

The GEC shall provide Trust Indenture Support, as specifically requested by the Authority. Tasks
under this heading include, but are not limited to, the following:

1.1 Prepare quarterly progress reports in connection with the. Authority’s construction of a
project, including current projections with respect to: date on which such Project will be
opened for traffic, unless such Project shall have been opened for traffic prior to the date of
such report; date on which the construction of such Project will be completed; cost of such
Project; and amount of funds required each six (6) months during the remaining estimated
period of construction to pay the costs of the Project exclusive of funds provided for
construction contingencies, and accompanied by a progress schedule for such construction,
and further including, as to construction, comparisons between the actual times elapsed and
the actual costs; and the original estimates of such times and costs, all as more specifically
described in<the Trust Agreements. Schedules and projects of the cost to complete may be
provided by others.

1.2 Provide bond support services to the Authority, as requested, generally including the
following efforts:

1.2.1 In connection with all items payable on account of all obligations incurred for
construction or engineering work (other than that performed by the GEC) and for
acquisition of materials, equipment or supplies (other than for administrative office
purposes) and for labor hired by the Authority to do construction work, and with
respect to all items of payment to be made in reimbursing utility, railroad companies
or others for obligations incurred by them pursuant to agreement with the Authority,
provide a statement signed by the GEC and attached to or made a part of such
requisition, certifying that each such obligation has been properly incurred and is
then due and unpaid, that such obligation is a proper charge against the "Construction
Fund" or similar term, as defined in the Trust Agreements, and that, insofar as such
obligation was incurred for work, materials, equipment or supplies, such work was
actually performed, or such materials, equipment or supplies were actually installed,
or delivered at the site of the work for that purpose, or delivered for storage or
fabrication at a place or places approved by the GEC, all as more specifically
described in the Trust Agreements.

June 29, 2011
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1.2.2 Review and provide appropriate comments regarding the Authority's Annual
Operating Budget prepared by the Authority, all as more specifically described in the
Trust Agreements.

1.2.3 Review and provide appropriate comments regarding the Authority's Annual
Maintenance Budget prepared by the Authority, all as more specifically described in
the Trust Agreements.

1.2.4  In connection with any notices, reports, or other instruments provided to the GEC by
the Authority, the Trustee or others pursuant to the Trust Agreement, review such
notices and promptly provide the Authority with review comments.

2.0 FINANCIAL PLANNING SUPPORT
2.1 Operations, Maintenance, and Renewal & Replacement Estimate Updates

2.1.1 Develop and/or maintain operations estimates using either a Sketch Level approach
(i.e., an assumed per transaction cost based on-average operations costs of similar toll
systems) or a Level 1 approach (ie., estimate actual quantities. for the various
elements of the toll operations and applying“anticipated unit prices-to same to
develop an opening year cost which can be escalated over time).

2.1.2 Develop and/or maintain annual/routine maintenance estimates using either a Sketch
Level approach (i.e., an estimated per centerline mile cost based on the facility type
which considers the number of lanes, pavement material, and location) or a Level 1
approach (i.e., estimate actual quantities for the various elements of the maintenance
efforts and applying anticipated unit prices to same to develop an opening year cost
which can be escalated overtime).

2.1.3 Develop and/or maintain renewal ‘& replacement budget estimates (also known as
periodic/non-routine maintenance estimates) using either a Sketch Level approach
(i.e.,~an estimated per lane-mile cost based on renewal & replacement budgets
utilized on similar facilities) or a Level 1 approach (i.e., includes the identification of
a long-term, periodic maintenance schedule, estimation of quantities for the
associated elements, and. inflated prices of same to assess the overall cost
requirements of the system in the target years).

2.2« Project Cost Estimate Updates

As directed by the Authority, the GEC will provide total project cost estimate updates for the
corridors. The GEC will prepare an estimate of probable construction costs which will
include quantity/cost estimates for major components of work such as; roadway paving,
roadway. earthwork, roadway drainage, bridge structures, retaining walls, other structures,
signing and marking, lighting, signalization and toll collection systems. The estimate of
probable construction costs will be used to estimate total project costs that will also include
preliminary engineering, final engineering, right-of-way (ROW) acquisition, environmental
compliance/mitigation, construction, utility relocation, construction engineering and
inspection (CEI), and appropriate contingencies.

2.3 Toll Feasibility Analysis Updates

The GEC will assist the Authority in updating toll feasibility analyses which includes the
incorporation of traffic and revenue forecast updates (by others); operations, maintenance,
and renewal & replacement estimates; and total project cost estimates to determine the
financial feasibility of the corridors.

2.4 Financial Advisor Support/Financial Plan Development

CTRMA GEC PBS&J Work Authorization No. 8 June 29, 2011
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The GEC will provide financial advisor support necessary for the Authority to conduct
financial programming of their system. This will include the development of cash flow
analyses which contemplate implementation costs and schedules. The GEC will also assist in
the identification of priorities to support the determination of alternate program deliver
scenarios. The tasks will include:

2.4.1 Develop/refine project costs based upon alternative project approaches.

2.4.2 Assess funding sources such as state funds, federal formula funds, federal
discretionary funds, and tolls.

2.4.3 Assess financing techniques such as State Infrastructure Banks, the Transportation
Infrastructure Finance and Innovation Act (TIFIA),~Advanced Construction, Toll
Revenue Bonds, State Cash Flow Bonds, other state‘bonds.

2.4.4 Develop and recommend revenue shortfall mitigation strategies to minimize impacts
on scheduled project delivery and prepare a summary of significant cost increases or
reductions that will affect the cost of the project.

2.45 Develop a Funding Contingency Plan-should funding for the project as a whole not
be available/provided and determine the impact of various design approaches on
estimated project costs and project design life. The GEC will:

2451 Develop a list of “reasonable™ design options for consideration such as
lane reductions, interchange and ramp reductions, frontage road
elimination.and pavement structure modifications.

2452 Meet with the Authority to get concurrence regarding design options
prior to additional analysis.

2453 Analyze and document the financial implications of the various design
options considered and include such things as project cost, schedule
impact, local economic impact, length of useful life, and impact on
financing options.

3.0 TOLL OPERATIONS AND MAINTENANCE SUPPORT

The GEC shall provide Toll Operations and.Maintenance Support, as specifically requested by the
Authority, to ensure that the appropriate entities, contracts, and management processes are in-place
to operate and maintain the Authority’s toll collection and management facilities consistent with
their policies and associated requirements. Tasks under this heading include, but are not limited to,
the following:

3.1

Working at the direction of the Authority's Director of Operations, the GEC will assist in the
implementation, development, and management of activities related to a Toll Operations and
Maintenance Plan for the Authority's System, including toll collection operations, toll system
support, toll. system maintenance, traffic control, traffic enforcement, and incident
management. The basic tasks of the Toll Operations and Maintenance Support include, but
are not limited to, the following:

3.1.1 Assist the Authority in the procurement, administration and management of contract
toll operations and maintenance service activities and agreements/contracts, as
requested by the Authority; and

3.1.2 Prepare updates to the Toll Operations and Maintenance Plan for the Authority's
System as development and implementation of additional projects occur, as requested
by the Authority.

CTRMA GEC PBS&J Work Authorization No. 8 June 29, 2011
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3.2 Support the Authority in the identification and development of best business practices,
Business Rules, Policies, Procedures and programmatic approaches, as requested by the

Authority.
40 ROADWAY OPERATIONS AND MAINTENANCE SUPPORT

The GEC shall provide Roadway Operations and Maintenance Support, as specifically requested by

the Authority, to ensure that the appropriate entities, contracts, and management processes are in-

place to operate and maintain the Authority’s roadway facilities consistent with their policies and
associated requirements. Tasks under this heading include, but are not limited to, the following:

4.1 Working at the direction of the Authority's Director of Engineering, the GEC will assist in the
development of a procurement, contracting, and oversight‘-management plan related to the
operation and maintenance of the roadway elements of the Manor Expressway Phases | and 11
[corridor from US 183 to east of SH 130].

4.2 Prepare updates to the procurement, contracting, and oversight management plan related to
the operation and maintenance of the roadway elements of the Manor Expressway Phases |
and Il [corridor from US 183 to east of SH 130].

50 CONTRACT PROCUREMENT AND MANAGEMENT SUPPORT
The GEC shall provide support for the acquisition by the Authority of (1) professional services as
defined in Section 2254.001 of the‘Texas Government Code, or any successor statute thereto,
relative to the acquisition of architecture, professional engineering, and land surveying; (2) real
estate appraisal, negotiation and other right-of-way services; (3) planning services; (4) other
contractual services in support of the development of future projects; and (5) procurement of goods
and other services from vendors. The basic tasks of the Contract Procurement and Management

Support include, but are-not limited to, the following:

5.1 Preparation .of Scope of Services/Contract Documents and special contract provisions,
including.initial draft, revisions and finalized versions;

5.2 Assistance with Request for-Qualifications/Proposal(s)/Scope packages and solicitation of
proposals/bids, including advertising;

5.3 < Preparation of estimated staffing requirements and estimates of costs for proposed services;

5.4 . Preparation of milestone  schedules of overall time relationships authorized for the
performance of services and coordination between various entities that are to be involved in a
project;

5.5 Assistance in proposal/bid review, interviewing, evaluations, recommendation/selection, and
negotiations, as requested;

5.6  Assistance to the Authority in fee negotiations with selected consultants/vendors, including
evaluating fee proposals;

5.7 Preparation of contractual documents; obtaining TXDOT and FHWA approvals, as
appropriate, including contract administration;

5.8 Preparation of purchase order documents and administration;

5.9 Preparation of Notice-to-Proceed materials;

5.10 Reviewing and determining the validity of consultant/vendor claims for extra work, extension
of time for performance of services and other claims;

CTRMA GEC PBS&J Work Authorization No. 8 June 29, 2011
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511

5.12
5.13

5.14

Preparation, issuance and processing of Requests for Qualifications/Proposal(s) for
Supplemental Services/Supplemental Agreements/Change Orders to obtain the Authority's
internal approvals;

Reviewing, evaluating and approving consultants'/vendors' request for payment;

Monitoring consultant/vendor performance of services to establish adequacy relative to
contract intent; and

Preparation of consultant termination agreements or certificates of completion and obtaining
release and waiver of liens and claims.

6.0 TECHNOLOGY SUPPORT

The GEC will assist the Authority, as specifically requested, with general technology support and
assistance. Technology Support basic tasks include, but are not limited to, the following:

6.1

6.2

6.3

Support the development, implementation, maintenance; and utilization of the Authority’s
Electronic Document Management System (EDMS).

Support the development, implementation, maintenance, and utilization of the Authority's
Web-based Program Summary Reporting Tool (or “Dashboard).

Support other Authority technology initiatives, as requested.

7.0 GENERAL PROGRAM SUPPORT

The GEC shall provide General Program Support;.as specifically requested by the Authority. Tasks
included under this heading include, but are not limited. to, the following:

7.1

7.2

7.3

7.4

7.5

Attendance at Authority Meetings

7.1.1 GEC's-Project Manager or designated alternate will attend all Board of Directors'
Meetings and will present agenda items related to the GEC’s activities as directed by
the "Authority. The Project Manager or designated alternate will be available to
respond to questions.that may be asked by the Board.

7.1.2° Attendance at regularly scheduled and special staff meetings, as requested by the
Authority.

7.1.3 Attendance at regularly” scheduled project status review meetings, including
preparation of action items, budget status updates, and reporting documentation as
may be requested by the Authority.

Represent the Authority at regional task teams meetings; Authority technical, staff, and legal
counsel meetings; ‘meetings with underwriters and rating agencies; agency coordination
meetings; Technical Work Group meetings with TXDOT and/or other parties; and Capitol
Area Metropolitan Planning Organization (CAMPO) meetings; and other meetings of
governmental or quasi-governmental bodies, as specifically requested by the Authority.

Provide Authority personnel with design, drafting, and technology resources and support, as
requested.

Review and comment, as requested, on Studies, Reports, Construction Documents, Permit
Applications, and Environmental Documents for projects which may, as determined by
Authority, affect the Authority's System.

Provide general support, on the Authority’s behalf, related to the preparation and
coordination of studies and reports, as requested.

CTRMA GEC PBS&J Work Authorization No. 8 June 29, 2011
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7.6 Provide general support related to the Authority’s coordination efforts with other Agencies
that are associated with the Authority’s projects, efforts and operations, as requested.

7.7 Provide general support related to the Authority’s public information and communications
efforts, as requested.

7.8 Provide general support related to the Authority’s identification, development, and
implementation of new Authority initiatives and policies, as requested.

7.8.1 Review and provide appropriate comments regarding the Authority's Annual
Maintenance Budget prepared by the Authority, all as maore specifically described in
the Trust Agreements.

7.8.2 In connection with any notices, reports, or other instruments provided to the GEC by
the Authority, the Trustee or others pursuant to the Trust Agreement, review such
notices and promptly provide the Authority with review comments.

CTRMA GEC PBS&J Work Authorization No. 8 June 29, 2011
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Attachment B - Fee Estimate
Summary

CTRMA General Engineering Consultant
Atkins - Man-hour Breakdown & Fee Estimate

General Engineering Consultant Operations [FY 2012]

ATKINS WORK AUTHORIZATION #8

GENERAL ENGINEERING CONSULTANT OPERATIONS [FY 2012]

TASK

1.0 - Trust Indenture Support

2.0 - Financial Planning Support

3.0 - Toll Operations & Maintenance Support

4.0 - Roadway Operations & Maintenance Support
5.0 - Contract Procurement & Management Support
6.0 - Technology Support

7.0 - General Program Support

Page 1 of 8

SUBTOTAL SUBTOTAL TOTAL
Labor +
Overhead + Direct
Profit Expenses
$ 31,327 $ 200 $ 31,527
$ 87621 $ 400 $ 88,021
$ 27,794 % 200 $ 27,994
$ 27558 $ 200 $ 27,758
$ 65598 $ 680 $ 66,278
$ 133,081 $ 1,300 $ 134,381
$ 215049 $ 3,500 $ 218,549
TOTALS $ 588,028 $ 6,480 $ 594,508

June 29, 2011



Attachment B - Fee Estimate

CTRMA General Engineering Consultant
Atkins - Man-hour Breakdown & Fee Estimate
General Engineering Consultant Operations [FY 2012]

ATKINS WORK AUTHORIZATION #8

GENERAL ENGINEERING CONSULTANT OPERATIONS [FY 2012]

1.0 - Trust Indenture Support

A B Cc D E F TOTAL
(Estimated Average Labor Rates) $ 70.00 $ 60.00 $ 50.00 $ 40.00 $ 30.00 $ 20.00 HRS
TASK / WORK DESCRIPTION
1.1 Quarterly Progress Reports 48 60 24 132
1.2 Bond Support Services 0
1.2.1 GEC Certifications 8 8 16
1.2.2  Authority's Annual Operating Budget Review & Comment 4 4
1.2.3 Authority's Annual Maintenance Budget Review & Comment 4 4
1.2.4 Authority Notices/Reports/Other Instruments Review & Comment 16 8 24
TOTAL DIRECT LABOR 80 68 0 0 32 0 180
| % Total by Classification 44.44% 37.78% 0.00% 0.00% 17.78% 0.00%
Labor Costs $ 5,600 $ 4,080 $ - $ - $ 960 $ - $ 10,640
Overhead Costs 167.66% $ 9,389 $ 6,841 $ - $ - $ 1610 $ - $ 17,839
Profit 10.00% $ 1,499 $ 1,092 $ - $ - $ 257 $ - $ 2,848
Total Loaded Labor $ 16,488 $ 12,013 $ - $ - $ 2826 $ - $31,327
Direct Expenses
Plotting and Reproduction $ 200
Mail and Deliveries $ -
Misc Expenses $ -
Travel and Field Expenses $ -
Total Direct Expenses $ 200
Total $ 31,527

Page 2 of 8
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Attachment B - Fee Estimate

CTRMA General Engineering Consultant
Atkins - Man-hour Breakdown & Fee Estimate
General Engineering Consultant Operations [FY 2012]

ATKINS WORK AUTHORIZATION #8

GENERAL ENGINEERING CONSULTANT OPERATIONS [FY 2012]

2.0 - Financial Planning Support

A B Cc D TOTAL
(Estimated Average Labor Rates) $ 70.00 $ 60.00 $ 50.00 $ 40.00 $ 30.00 $ 20.00 HRS
TASK / WORK DESCRIPTION
2.1 Operations, Maintenace, and Renewal & Replacement Estimate Updates 0
2.1.1 Operations Estimates 8 24 40 72
2.1.2  Maintenance [annual / routine] Estimates 8 24 40 72
2.1.3 Renewal & Replacement Budget Estimates 8 24 40 72
2.2 Project Cost Estimate Updates 8 24 40 80 152
2.3 Toll Feasibility Analysis Updates 8 40 48
2.4 Financial Advisor Support / Financial Plan Development 0
2.4.1 Alternate Project Approach Cost Estimates 8 40 48
2.4.2  Assessment of Funding Sources 16 16
2.4.3 Assessment of Financing Techniques 16 16
2.4.4 Recommend Revenue Shortfall Mitigation Strategies 8 24 32
2.45 Develop Funding Contingency Plan 8 24 32
TOTAL DIRECT LABOR 96 184 80 200 0 0 560
| % Total by Classification 17.14% 32.86% 14.29% 35.71% 0.00% 0.00%
Labor Costs $ 6,720 $ 11,040 $ 4,000 $ 8,000 $ - $ - $ 29,760
Overhead Costs 167.66% $ 11,267 $ 18,510 $ 6,706 $ 13,413  $ - $ - $ 49,896
Profit 10.00% $ 1,799 $ 2,955 $ 1,071 $ 2,141 $ - $ - 3$ 7,966
Total Loaded Labor $ 19,785 $ 32,505 $ 11,777 $ 23554 % - $ - $87,621
Direct Expenses
Plotting and Reproduction $ 200
Mail and Deliveries $ -
Misc Expenses $ -
Travel and Field Expenses 3$ 200
Total Direct Expenses $ 400
Total $ 88,021

Page 3 of 8
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Attachment B - Fee Estimate

CTRMA General Engineering Consultant
Atkins - Man-hour Breakdown & Fee Estimate
General Engineering Consultant Operations [FY 2012]

ATKINS WORK AUTHORIZATION #8
GENERAL ENGINEERING CONSULTANT OPERATIONS [FY 2012]

3.0 - Toll Operations & Maintenance Support

A B Cc E F TOTAL
(Estimated Average Labor Rates) $ 70.00 $ 60.00 $ 50.00 $ 40.00 $ 30.00 $ 20.00 HRS
TASK / WORK DESCRIPTION
3.1 Operations Plan Support 0
3.1.1 Procurement & Contract Management Support 40 40 40 120
3.1.2 Plan Update Support 40 40
3.2 Best Business Practices / Policies Support 24 24
TOTAL DIRECT LABOR 0 104 40 40 0 184
| % Total by Classification 0.00% 56.52% 21.74% 0.00% 21.74% 0.00%
Labor Costs $ - $ 6,240 $ 2,000 $ - $ 1,200 $ - $ 9,440
Overhead Costs 167.66% $ - $ 10,462 $ 3,353 $ - $ 2,012 % - $ 15,827
Profit 10.00% $ - 3 1670 $ 535 $ - $ 321§ - 3$ 2,527
Total Loaded Labor $ - $ 18,372 $ 5889 $ - $ 3533 $ - $27,794
Direct Expenses
Plotting and Reproduction $ -
Mail and Deliveries $ -
Misc Expenses $ -
Travel and Field Expenses 3$ 200
Total Direct Expenses $ 200
Total $ 27,994

Page 4 of 8
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Attachment B - Fee Estimate

CTRMA General Engineering Consultant
Atkins - Man-hour Breakdown & Fee Estimate
General Engineering Consultant Operations [FY 2012]

ATKINS WORK AUTHORIZATION #8
GENERAL ENGINEERING CONSULTANT OPERATIONS [FY 2012]

4.0 - Roadway Operations & Maintenance Support

A B D F TOTAL
(Estimated Average Labor Rates) $ 70.00 $ 60.00 $ 50.00 $ 40.00 $ 30.00 $ 20.00 HRS
TASK / WORK DESCRIPTION
4.1 Roadway O&M Mgmt Plan for Manor Expwy - Development 40 40 40 120
4.2 Roadway O&M Mgmt Plan for Manor Expwy - Updates 16 40 56
TOTAL DIRECT LABOR 40 56 0 80 0 0 176
| % Total by Classification 22.73% 31.82% 0.00% 45.45% 0.00% 0.00%
Labor Costs $ 2,800 $ 3360 $ - $ 3200 $ - $ - $ 9,360
Overhead Costs 167.66% $ 4694 $ 5,633 $ - $ 5365 $ - $ - $ 15,693
Profit 10.00% $ 749 $ 899 $ - $ 857 $ - $ - 3$ 2,505
Total Loaded Labor $ 8,244 % 9,893 $ - $ 9,422 % - $ - $27,558
Direct Expenses
Plotting and Reproduction $ -
Mail and Deliveries $ -
Misc Expenses $ -
Travel and Field Expenses 3$ 200
Total Direct Expenses $ 200
Total $ 27,758

Page 5 of 8
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Attachment B - Fee Estimate

CTRMA General Engineering Consultant
Atkins - Man-hour Breakdown & Fee Estimate
General Engineering Consultant Operations [FY 2012]

ATKINS WORK AUTHORIZATION #8

GENERAL ENGINEERING CONSULTANT OPERATIONS [FY 2012]

5.0 - Contract Procurement & Management Support

A B Cc D E F TOTAL
(Estimated Average Labor Rates) $ 70.00 $ 60.00 $ 50.00 $ 40.00 $ 30.00 $ 20.00 HRS
TASK / WORK DESCRIPTION
5.1 Preparation of Scope of Services / Contract Documents 16 40 24 80
5.2 Assistance with Requests for Qualifactions / Proposals 16 40 56
5.3 Preparation of Staffing Requirements and Estimates 16 16
5.4 Preparation of Milestone Schedules 16 16
5.5 Asistance with Proposal / Bid Reviews 24 40 64
5.6 Assistance with Fee Negotiations 24 40 64
5.7 Preparation of Contract Documents / Contract Administration 16 24 40
5.8 Preparation of Purchase Order Documents 16 16
5.9 Preparation of Notice to Proceed Materials 8 8
5.10 Review Claims for Extra Work / Time Extensions 16 16
5.11 Preparation of Scope / Contract Documents for Supplemental Services 16 12 28
5.12 Review Consultants' / Vendors' Requests for Payment 16 16
5.13 Monitoring Consultant / Vendor Performance 16 16
5.14 Preparation of Contract Closeout Documentation 8 8
TOTAL DIRECT LABOR 0 128 256 0 60 0 444
| % Total by Classification 0.00% 28.83% 57.66% 0.00% 13.51% 0.00%
Labor Costs $ - $ 7,680 $ 12,800 $ - $ 1,800 $ - $ 22,280
Overhead Costs 167.66% $ - $ 12,876 $ 21,460 $ - $ 3,018 $ - $ 37,355
Profit 10.00% $ - 3 2,056 $ 3426 $ - $ 482 $ - 3$ 5,963
Total Loaded Labor $ - $ 22,612 % 37,687 % - $ 5300 $ - $65,598
Direct Expenses
Plotting and Reproduction $ 300
Mail and Deliveries $ 80
Misc Expenses $ -
Travel and Field Expenses 3$ 300
Total Direct Expenses $ 680
Total $ 66,278

Page 6 of 8
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CTRMA General Engineering Consultant
Atkins - Man-hour Breakdown & Fee Estimate
General Engineering Consultant Operations [FY 2012]

Attachment B - Fee Estimate

ATKINS WORK AUTHORIZATION #8

GENERAL ENGINEERING CONSULTANT OPERATIONS [FY 2012]

6.0 - Technology Support

TASK /WORK DESCRIPTION

Page 7 of 8

A B Cc D E F TOTAL
(Estimated Average Labor Rates) $ 70.00 $ 60.00 $ 50.00 $ 40.00 $ 30.00 $ 20.00 HRS
6.1 Electronic Document Management System (EDMS) Support 80 240 240 560
6.2 Web-based Program Support Reporting Toll / "Dashboard" Support 80 40 80 80 120 400
6.3 Other Technology Initiatives Support 40 40 80 120 120 400
TOTAL DIRECT LABOR 0 200 80 160 440 480 1360
% Total by Classification 0.00% 14.71% 5.88% 11.76% 32.35% 35.29%
Labor Costs $ - $ 12,000 $ 4,000 $ 6,400 $ 13,200 $ 9,600 $ 45,200
Overhead Costs 167.66% $ - $ 20,119 $ 6,706 $ 10,730 $ 22,131 % 16,095 $ 75,782
Profit 10.00% $ - 3 3212 $ 1,071 $ 1,713 $ 3,533 $ 2570 $ 12,098
Total Loaded Labor $ - $ 35331 $ 11,777 $ 18,843 $ 38,864 $ 28,265 $133,081
Direct Expenses
Plotting and Reproduction $ 200
Mail and Deliveries $ 100
Misc Expenses $ -
Travel and Field Expenses $ 1,000
Total Direct Expenses $ 1,300
Total $ 134,381

June 29, 2011



Attachment B - Fee Estimate

CTRMA General Engineering Consultant
Atkins - Man-hour Breakdown & Fee Estimate
General Engineering Consultant Operations [FY 2012]

ATKINS WORK AUTHORIZATION #8
GENERAL ENGINEERING CONSULTANT OPERATIONS [FY 2012]

7.0 - General Program Support

A B Cc D E TOTAL
(Estimated Average Labor Rates) $ 70.00 $ 60.00 $ 50.00 $ 40.00 $ 30.00 $ 20.00 HRS
TASK / WORK DESCRIPTION
7.1 Attendance at Authority Meetings 120 120 240
7.2 Represent the Authority at Meetings, as requested 120 120 240
7.3 Provide Design / Drafting / Technology Resources, as requested 80 80 80 80 320
7.4 Review of Studies and Reports 80 80 160
7.5 Prepare/Coordinate Studies 0
7.6 Agency Coordination 96 96
7.7 Public Information & Communications Support 40 120 160
7.8 New Initiative / Policy Development Support 24 24 48
TOTAL DIRECT LABOR 400 424 280 80 80 0 1264
| % Total by Classification 31.65% 33.54% 22.15% 6.33% 6.33% 0.00%
Labor Costs $ 28,000 $ 25440 $ 14,000 $ 3,200 $ 2,400 $ - 73,040
Overhead Costs 167.66% $ 46,945 $ 42,653 $ 23472 % 5365 $ 4,024 % - 122,459
Profit 10.00% $ 7494 $ 6,809 $ 3747 $ 857 $ 642 $ - 19,550
Total Loaded Labor $ 82,439 $ 74902 $ 41220 $ 9,422 $ 7,066 $ - $215,049
Direct Expenses
Plotting and Reproduction $ 500
Mail and Deliveries $ 500
Misc Expenses $ 2,000 Includes DSL service for GEC staff on-site at CTRMA offices.
Travel and Field Expenses $ 500
Total Direct Expenses $ 3,500

Total $ 218,549
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GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 11-____

APPROVE A WORK AUTHORIZATION FOR FY 2012 UNDER THE GEC MASTER
CONTRACT WITH ATKINS NORTH AMERICA, INC., RELATING TO TRUST
INDENTURE OBLIGATIONS, TOLL OPERATIONS AND MAINTENANCE,
ROADWAY OPERATIONS AND MAINTENANCE, TECHNOLOGY SYSTEMS
SUPPORT, FINANCIAL PLANNING SUPPORT, AND GENERAL PROGRAM
SUPPORT.

WHEREAS, Atkins North America, Inc. (“Atkins”), as successor entity to Post, Buckley, Schuh
& Jernigan, Inc. (d/b/a PBS&J), serves as a general engineering consultant to the Central Texas
Regional Mobility Authority (“CTRMA”) under the Agreement for General Consulting Civil
Engineering Services effective January 1, 2010 (the “Agreement”); and

WHEREAS, Atkins is authorized to provide general support services for CTRMA operations
pursuant to the Agreement; and

WHEREAS, Atkins and the Executive Director have discussed and agreed to a proposed work
authorization under the Agreement, a copy of which is attached and incorporated into this
resolution as Attachment A, that sets forth a scope of services for the continuation of support
services related to CTRMA operations through June 30, 2012; and

WHEREAS, the Executive Director recommends approval of the proposed work authorization.

NOW THEREFORE, BE IT RESOLVED that the Board of Directors approves the proposed
work authorization in the form or substantially the same form as Attachment A; and

BE IT FURTHER RESOLVED that the work authorization, as approved, may be finalized and
executed by the Executive Director on behalf of CTRMA.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 29™
day of June, 2011.

Submitted and reviewed by: Approved:

Andrew Martin Ray A. Wilkerson

General Counsel for the Central Chairman, Board of Directors
Texas Regional Mobility Authority Resolution Number: 11-

Date Passed: 6/29/11
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ATTACHMENT “A” TO RESOLUTION 11-

PROPOSED WORK AUTHORIZATION NO. 8
WITH ATKINS NORTH AMERICA, INC.

[on the following 16 pages]
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JUNE 29, 2011 CTRMA BOARD OF DIRECTORS MEETING
Summary Sheet

AGENDA ITEM#7

Approve a work authorization for FY 2012 under the GEC Master Contract with
HNTB Corporation relating to trust indenture obligations, toll operations and
maintenance, roadway operations and maintenance, technology systems support,
financial planning support, and general program support.

Department: Engineering
Associated Costs: $1,302,500
Funding Source: General Fund
Board Action Required: YES

Description of Matter:

The GEC will provide those General Engineering Consultant services related to the
specific obligations of the Trust Indenture, as well as perform general engineering
assistance, assistance in administration and management of operations and maintenance
contracts, project engineering feasibility services, assistance with technology systems and
communications network management, general program development, special
activities/tasks, and additional activities as specifically requested by the Authority.

Attached documentation for reference:
Draft Resolution, including proposed Work Authorization No. 9

Contact for further information:
Wesley M. Burford, P.E., Director of Engineering



Attachment A HNTB Project No. 46837
Work Authorization No. 9.0

CENTRAL TEXAS RMA

ATTACHMENT A - SCOPE OF SERVICES

WORK AUTHORIZATION NO. 9

SERVICES TO BE PROVIDED BY THE GENERAL ENGINEERING CONSULTANT
(GEC)

General

This scope of services includes professional services and associated deliverables required by
the Authority from July 1, 2011 through June 30, 2012.

The services to be performed by the GEC will include, but not be limited to, those services
required to assist the Central Texas Regional Mobility Authority (the Authority) in meeting the
Trust Indenture Obligations; general engineering assistance; assistance in managing operations
and maintenance activities; project engineering feasibility services; support in contract
development, review and administration; assistance with technology systems and
communications networks management; general project development services; supporting
public information and community development; special activities/tasks; and any additional
activities as requested.

The tasks in this scope of services will not be performed or the funds utilized until directed by
the Authority.

1) TRUST INDENTURE OBLIGATIONS

The GEC shall serve as the Authority's “General Engineering Consultant” as defined and set
forth in current and future Authority Trust Agreements, performing the responsibilities of the
General Engineering Consultant as assigned by the Trust Indenture, the related Bond
Resolutions and amending and supplemental resolutions thereto. These responsibilities
include, but are not limited to, the following:

a) In connection with the issuance of any “Additional Bonds” under future Authority bond
issues, issue such certificates as are required to be delivered by the Authority’'s GEC,
including a certificate setting forth the GEC’s opinions as to the following for each of the
fiscal years specified in the Trust Agreement ensuing the Estimated Date of Completion,
or in the case of refunding bonds, next ensuing date of said certificate, all as more
specifically described in the Trust Agreements:

1) The aggregate estimated amount of the cost of the acquisition or construction of the
project for which the bonds are to be issued;

2) The estimated date on which said project will be placed in operation (the “Estimated
Date of Completion”);

3) The estimated amount of “Operating Expenses”, as defined in the existing Trust
Agreement.
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Attachment A HNTB Project No. 46837

b)

c)

d)

f)

Work Authorization No. 9.0

In connection with the Authority’s acquisition of toll collection equipment, evaluate, and if
appropriate, issue a written opinion regarding the Authority’s entering into lease-
purchase or lease-rental agreements for the acquisition of such equipment, all as more
specifically described in the Trust Agreements.

In connection with the Authority's acquisition by condemnation, or by a means other than
condemnation, of any real property or other property, provide a signed statement
certifying that in the GEC's opinion the acquisition of such property is necessary or
advisable in connection with the construction, operation or maintenance of the applicable
project, all as more specifically described in the Trust Agreements.

In connection with all items payable on account of all obligations incurred for
construction or engineering work (other than that performed by the GEC) and for
acquisition of materials, equipment or supplies (other than for administrative office
purposes) and for labor hired by the Authority to do construction work, and with respect
to all items of payment to be made in reimbursing utility, railroad companies or others for
obligations incurred by them pursuant to agreement with the Authority, provide a
statement signed by the GEC and attached to or made a part of such requisition,
certifying that each such obligation has been properly incurred and is then due and
unpaid, that such obligation is a proper charge against the “Construction Fund” or similar
term, as defined in the Trust Agreements, and that, insofar as such obligation was
incurred for work, materials, equipment or supplies, such work was actually performed,
or such materials, equipment or supplies were actually installed, or delivered at the site
of the work for that purpose, or delivered for storage or fabrication at a place or places
approved by the GEC, all as more specifically described in the Trust Agreements.

Renewal and Replacement Fund: In conjunction with disbursement of monies held for
the credit of the Renewal and Replacement Fund, review and approve payment of the
cost of repairs or replacements resulting from an emergency caused by some
extraordinary occurrence so characterized by a certificate stating that the monies in the
Reserve Fund and insurance proceeds, if any, available therefore are insufficient to
meet such emergency.

In connection with the Authority's construction of any project, prepare quarterly progress
reports in connection with the construction of that project, and in connection with such
construction including current projections with respect to:

1) the date on which such Project will be opened for traffic, unless such Project shall
have been opened for traffic prior to the date of such report;

2) the date on which the construction of such Project will be completed;
3) the Cost of such Project; and

4) the amount of funds required each six (6) months during the remaining estimated
period of construction to pay the costs of the Project exclusive of funds provided for
construction contingencies, and accompanied by a progress schedule for such
construction, and further including, as to construction, comparisons between the
actual times elapsed and the actual costs, and the original estimates of such times
and costs, all as more specifically described in the Trust Agreements. Schedules
and projects of the cost to complete may be provided by others.
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Attachment A HNTB Project No. 46837

9)

h)

)

k)

Work Authorization No. 9.0

In connection with the completion of a project and the disposition of the balance in the
Construction Fund:

1) Review and approve the certification stating the date of such completion and signed
by the Authority; and

2) lIssue a certificate stating the amount, if any, required in the GEC’s opinion for the
payment of any remaining part of the cost of the project, all as specifically described
in the Trust Agreements.

In connection with the issuance by the Authority’s Traffic Engineers of a certificate
regarding a proposed toll collecting plan and/or schedule of rates, issue a certificate
stating the opinion of the GEC as to the amount of “Operating Expenses” or similar term,
as defined in the Trust Agreements, during any pertinent fiscal year or period, assuming
that the proposed plan for toll collecting facilities or schedule of rates of tolls had been in
effect during such pertinent fiscal year or period, all as more specifically described in the
Trust Agreements.

Reconstruction, Application of Insurance Proceeds; If any material portion of the System
shall be damaged or destroyed, the Authority shall, unless the Authority determines that
it would not be beneficial to the System, as expeditiously as possible, cause the
reconstruction or replacement thereof to be prosecuted continuously and diligently in
accordance with plans and specifications approved by the GEC and the Authority if such
plans and specifications are deemed necessary by such GEC and the Authority.

Review and provide appropriate comments regarding the Authority's Annual Operating
Budget prepared by the Authority, all as more specifically described in the Trust
Agreements.

Review and provide appropriate comments regarding the Authority's Annual
Maintenance Budget prepared by the Authority, all as more specifically described in the
Trust Agreements.

Provide comments regarding the amounts to be established for the Authority's Annual
Capital Budget for the ensuing Fiscal Year. The Annual Capital Budget prepared by the
Authority will detail the Authority’s planned capital expenditures during the ensuing
Fiscal Year and the portion of capital expenditures expected to be funded from the
Renewal and Replacement Fund. The Annual Capital Budget for each Fiscal Year shall
include the expected beginning balance in the Renewal and Replacement Fund, the
amounts to be transferred by the Trustee to the Renewal and Replacement Fund from
the Revenue Fund, the amount of proceeds of Obligations expected to become available
during the Fiscal Year, and the desired year-end balance in the Renewal and
Replacement Fund, and shall be in the amount recommended.

In connection with any notices, reports, or other instruments provided to the GEC by the
Authority, the Trustee or others pursuant to the Trust Agreement, review such notices
and promptly provide the Authority with review comments.

In connection with the drafting of any offering document or document used in connection
with the Authority’s continuing disclosure obligation under the Securities and Exchange
Commission Rule 15¢(2)(12), the GEC will review the sections pertaining to:

1) The description of the GEC,;
2) The status of toll projects; and

3) The status of operation and maintenance of toll projects.
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Attachment A HNTB Project No. 46837

0)

p)

Q)

Work Authorization No. 9.0

Following review of the applicable sections, GEC shall certify as to the correctness of the
statements regarding (1) through (3) above.

The GEC will consent to the Authority’s inclusion, transmittal or other use of any and all
reports submitted to the Authority regarding the construction, operation, or maintenance
of toll projects.

To the extent requested, the GEC will attend and participate in meetings with credit
rating agencies and prospective purchasers, underwriters or insurers of the Authority’s
bonds.

Make a visual inspection of the physical condition of all elements of the System following
the Substantial Completion of the initial Project funded with the Obligations. Bridge
inspections for the National Bridge Inspection Program (NBI), in accordance with
applicable Federal law, will be conducted by TxDOT, and it is anticipated that copies of
all reports will be provided to CTRMA for their files.

1) Obtain and review existing information pertaining to the conditions of the facilities
and prepare a detailed inspection report identifying the conditions encountered.

2) Refine, as appropriate, inspection procedures which shall be subject to review and
approval by the Authority.

3) Establish a detailed schedule for inspection of the facilities subject to the review and
approval of the Authority.

Based on the inspection of the Authority’s System at least once each Fiscal Year and,
on or before the 90th day prior to the end of the Fiscal Year, submit to the Authority a
report setting forth:

1) its findings as to whether the System has been maintained in good repair, working
order and condition;

2) its advice and opinions as to the proper maintenance, repair and operation of the
System during the ensuing Fiscal Year;

3) an estimate of the amount of money necessary for such purposes, including its
opinions as to the total amounts and classifications of items and amounts that should
be provided for in the Annual Operating Budget, the Annual Maintenance Budget
and Annual Capital Budget for the next ensuing Fiscal Year; and

Copies of such reports shall be provided to the Trustee by the Authority.

2) OPERATIONS & MAINTENANCE SUPPORT

a)

Working at the direction of the Authority’s Director of Engineering, assist in the
management and continued development of the roadway and facility maintenance for
the Authority’s System. The basic tasks of the Maintenance Plan include the following:

1) Continue to provide support to the Authority in the oversight, monitoring and
administration of the Interlocal Agreements with TxDOT and local agencies;

2) Review and update estimates of the quantities of the Authority’s System’s basic
features and components as development of the System continues; and

3) Assist the Authority in the procurement, administration and management of
maintenance and operations agreements/contracts as appropriate and as requested
by the Authority.
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Attachment A HNTB Project No. 46837

Work Authorization No. 9.0

b) Working at the direction of the Authority’s Director of Operations, assist in the

management, implementation, and continued development of operations activities and
Operations Plan for the Authority’s System, including toll collection operations, toll
system support, traffic control, traffic enforcement, and incident management. The basic
tasks of the Operations Plan consists of the following:

1) Assist the Authority in the procurement, administration and management of contract
operations service activities and agreements/contracts, as requested; and

2) Prepare updates to the Operations Plan for the Authority’s System as development
and implementation of additional projects occur.

Support the Authority in the identification and development of best business practices,
Business Rules, Policies, Procedures and programmatic approaches, as requested.

3) DRIVEWAY AND UTILITY PERMITS

a)

Assist the Authority in Utility and Driveway Permits application review and administration
activities, including:

1) Review and revise the Permitting Process, including update of application forms,
revisions to the process flow charts, and establishment of Permitting Fee Schedules.

2) Communications to applicants, including transmittal of forms and permitting
requirements.

3) Provide review of permit applications and documentation, including preparation of
requests of additional information and documentation.

4) Prepare opinion for appropriate response to permit application.

5) Follow-up on approved permits, including review of designs, monitoring construction,
and documenting conformance with any and all criteria and standards and any
specific permit requirements.

4) CONTRACT SUPPORT

The GEC shall provide support for the acquisition by the Authority of (1) professional services
as defined in Section 2254.001 of the Texas Government Code, or any successor statute
thereto, relative to the acquisition of architecture, professional engineering, and land surveying;
(2) real estate appraisal, negotiation and other right-of-way services; (3) planning services; (4)
other contractual services in support of the development of future projects; and (5) procurement
of goods and other services from vendors. Contract Support basic tasks include, but are not
limited to, the following:

a)

b)

C)

d)

Preparation of Scope of Services/Contract Documents and special contract provisions;
including initial draft, revisions and finalized versions;

Assistance with Request for Qualifications/Proposal(s)/Scope packages and solicitation
of proposals/bids; including advertising;

Preparation of estimated staffing requirements and estimates of costs for proposed
services;

Preparation of milestone schedules of overall time relationships authorized for the
performance of services and coordination between various entities that are to be
involved in a project;
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Attachment A HNTB Project No. 46837
Work Authorization No. 9.0

e) Assistance in proposal/bid review, interviewing, evaluations, recommendation/selection,
and negotiations, as requested;

f) Assistance to the Authority in fee negotiations with selected consultants/vendors,
including evaluating fee proposals;

g) Preparation of contractual documents; obtaining TxDOT and FHWA approvals, as
appropriate; and contract administration;

h) Preparation of purchase order documents and administration;
i) Preparation of Notice-to-Proceed materials;

J) Reviewing and determining the validity of consultant/vendor claims for extra work,
extension of time for performance of services and other claims;

k) Preparation, issuance and processing of Requests for Qualifications/Proposal(s) for
Supplemental Services/Supplemental Agreements/Change Orders to obtain the
Authority’s internal approvals;

I) Reviewing, evaluating and approving consultants’/vendors’ request for payment;

m) Monitoring consultant/vendor performance of services to establish adequacy relative to
contract intent; and

n) Preparation of consultant termination agreements or certificates of completion and
obtaining release and waiver of liens and claims.

5) TECHNOLOGY AND OPERATIONS OVERSIGHT AND CONSULTING SERVICES

The GEC will assist the Authority, as specifically requested, with general and administrative
oversight, systems monitoring, project management, electronic data management, and general
technology assistance. This includes creating and reviewing various documents, scheduling
and attending all necessary meetings and technical reviews, providing cost control, project
coordination, and providing direct support for reporting. In this regard, the GEC will provide
technology consulting services and assistance in three specific areas, including General
Technology Assistance, GIS, and ITS/Communications.

General Technology Assistance tasks include the following:

a) Review, comment and resolve technical issues; attend technical reviews; attend
coordination meetings; provide software development oversight; provide technical
expertise to review products and progress specific to overall systems development, as
requested by the Authority.

b) Provide general technology assistance, as requested by the Authority.
¢) Support the continuing development of EDMS, as requested by the Authority.

d) Continue to support the development and implementation of the Authority’s System’s
Asset Management Program for the assets located at the 183A Field Operations
Building and the Congress office, as requested by the Authority.

GIS Assistance tasks include the following:

a) GIS Application Maintenance and Support
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Attachment A HNTB Project No. 46837
Work Authorization No. 9.0

GEC will work with CTRMA staff to identify and document potential enhancements, and
to quantify the development effort required to implement each enhancement. GEC wiill
develop only those enhancements approved by CTRMA within the allocation of
development hours provided within this work authorization or any supplemental
agreements to this work authorization.

In addition to developing, testing and deploying new functionality, GEC will maintain and
support the deployed GIS Intranet-based asset inventory map viewer application.
Typical tasks associated with this effort include production environment support, quality
assurance associated with releases of enhancements, installment of software patches,
application performance tuning and minor application modifications such as changing an
asset’s symbol or color within the Intranet application.

ITS/Communications Assistance tasks include the following:

a) The GEC will support the Authority in developing and expanding the toll collection facility
communication network between various toll segments, the Authority’s Administrative
Offices, the Field Operations Building(s), the Customer Service Center (CSC) and the
Violation Processing Center (VPC) as the Toll Road system is developed.

6) PUBLIC INFORMATION AND COMMUNICATIONS SUPPORT

The GEC will provide public information and communications support as requested by the
Authority. The GEC will assist with preparation of informational materials, arrangements for the
public meetings, presentations, and outreach related activities, as requested.

Public Outreach Activities

The GEC will assist with stakeholder meetings and formal presentations at these meetings at
the request of the Authority. The GEC will meet with stakeholders as directed by the Authority.
The stakeholders will include neighborhood associations, business groups, civic organizations,
and area public officials. The specific tasks may include, but not limited to:

a) Preparation of exhibits and audio/visual pieces for community meetings; including
handouts, flyers, maps, posters, and PowerPoint. Preparation of videos and 3D
animation will be completed under a Supplemental Work Authorization.

b) Preparations for community meetings; including facility locations, issue identification,
research, and coordination with the Authority.

c) Attendance at and conducting community and neighborhood meetings; including set up,
on-site assistance and follow-up.

d) Preparation of meeting minutes and meeting summaries of stakeholder meetings.

Contractor Outreach Activities

a) Supporting local contractor outreach activities as requested by the Authority; including
developing meeting and bid notices, and assisting with meeting coordination and
facilitation.

b) Conducting outreach activities as requested by the Authority; including phone calls,
follow-ups, informational research, and interaction with construction industry
organizations and associations.
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Attachment A HNTB Project No. 46837
Work Authorization No. 9.0

7) GENERAL PROGRAM SUPPORT

The GEC shall provide General Program Support, as specifically requested by the Authority.
Tasks included under this heading include, but are not limited to, the following:

a) Attendance at Authority Meetings

1) GEC’s Project Manager or designated alternate will attend all Board of Directors’
Meetings, and a monthly status report of GEC activities will be provided. The Project
Manager or designhated alternate will be available to respond to questions that may
be asked by the Board.

2) Attendance at regularly scheduled and special staff meetings, as requested by the
Authority.

3) Attendance at regularly scheduled project status review meetings, including
preparation of action items, budget status updates, and reporting documentation as
may be requested by the Authority.

b) Project Administration: Provide oversight, administration and support to include, but not
limited to, progress reporting; invoicing; percentage complete graphics; DBE utilization
summaries; and development of Work Authorizations and Supplemental Agreements
including scope of services and fees.

¢) Consult, advise, and render views on general engineering issues which may arise.

d) Represent the Authority at regional task teams meetings; Authority technical, staff, and
legal counsel meetings; meetings with underwriters and rating agencies; agency
coordination meetings; Technical Work Group meetings with TxDOT and/or other
parties; and Capitol Area Metropolitan Planning Organization (CAMPO) meetings; and
other meetings of governmental or quasi-governmental bodies, as specifically requested
by the Authority.

e) Assist the Authority in the development of its Strategic Plan.

f) Support the Authority in the identification and development of best business practices
and programmatic approaches, as requested by the Authority.

g) Provide Authority personnel with design, drafting, and technology skills for assistance,
as requested.

h) Review and comment, as requested, on Studies, Reports, Construction Documents,
Permit Applications, and Environmental Documents for projects which may, as
determined by Authority, affect the Authority’s System.

i) Apprise the Authority’s staff, consultants and/or Board of Directors of recent or
innovative developments, trends or significant issues regarding turnpike design, mobility
solutions, financing or operations that may be applicable to the Authority.

8) PROJECT ENGINEERING FEASIBILITY SERVICES

Concept Reports
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a)

b)

c)

Work Authorization No. 9.0

Concept reports identifying needed improvements and/or repairs will be prepared in a
timely manner. These reports are excellent management tools to assist with the
programming, budgeting and implementation of required improvement or repair projects.
These reports will serve not only to provide upper management with the information
required to make appropriate decisions regarding the proposed improvements or
developing conditions, but they are a very effective tool to precisely define the necessary
scope of the project, thus providing controls for design and construction costs and
controlling the overall budgeting process. It is assumed that no more than three (3)
projects will be identified. Upon request from the Authority, or upon approval of a
Concept Report, the GEC may be directed to proceed with the preparation of the
Preliminary Design and/or Final Design of the project.

Preparation of Concept Reports will include but will not be limited to the following tasks:

1) Prepare Concept Reports identifying proposed improvements or deficient conditions,
and proposing appropriate improvements, repairs or rehabilitation as requested by
the Authority. The reports shall be presented in the following general manner:

Description of general problems and existing conditions.
Outline of the investigations and studies.

e Recommendation required to solve the problem including alternatives
considered.

e Analysis of economic and/or other factors of the alternatives considered.

e Description of the recommended facilities, including basic data and a general
layout drawing showing the relationship of the proposed improvements to the
existing facilities. Recommendations regarding operating and maintenance
procedures.

e Estimates of capital, operating, and maintenance costs of the recommended
facilities. Schedule for the recommended improvements with staged construction
or installation. Conclusions and recommendations.

e Establish additional criteria and standards if necessary for design.

The GEC will meet with the Director of Engineering or the Director of Operations and/or
a representative to review the findings and recommendations of the GEC as set forth in
the Concept Report. The Final Report will be presented to the Authority's Executive
Director.

DELIVERABLES
Deliverables may include, but not be limited to, the following:

Miscellaneous Correspondence

Annual Inspection Report of Conditions

GEC Annual Report

Quarterly Reports for Construction Program

Certification of invoices and progress reports

Reports, exhibits, presentations, and whitepapers as requested
Documents associated with the Authority’s Board meetings
Monthly invoices

Monthly progress reports

Concept Reports (3 Projects)
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Preliminary and Final drafts of proposals, reports, plans and applications
Driveway and Utility Permit reviews

Meeting Minutes and Summaries of Stakeholder Meetings

Public Involvement Information Materials

[ END OF SECTION]
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FY 2012 Operations and Trust Indenture Obligations

ATTACHMENT B

FEE ESTIMATE

CONTRACT NO. 46837
WORK AUTHORIZATION #9

CLASSIFICATION

Group
Director / Sr. Advisor / Public Sr. Public Public Sr. ITS TOTAL
Program | Department Project Project Project/Sr. Resident Sr. Involvement | Involvement | Involvement| Design ITS Design | GIS Team | GIS Analyst | GIS Analyst| Project Admin. HOURS BY
Manager Manager Director Manager | Engineer | Engineer lll | Engineer Il | Engineer | Engineer Inspector | Inspector Il [ Sr. UDLA UPD I Mgr Rep. Rep. Engineer Engineer Leader Il I Analyst Assistant TASK
TASK DESCRIPTION
1.0 TRUST INDENTURE OBLIGATIONS
a. Bond Certifications 2 4 6
b. Evaluation of Toll Collection Equipment Acquisitions 2 4 8 14
C. Evaluation of Property Acquisitions 2 4 4 4 14
d. Invoice/Requisition Certifications 8 8 16
e. Renewal & Replacement Fund Disbursements 2 12 14
f, Preparation of Quarterly Reports 4 4 60 20 88
g. Certification of Disposition of Construction Fund 1 7 8 16
h. Certification of Operating Expenses for Toll Rate Schedule 1 4 4 9
i. Reconstruction/Application of Insurance Proceeds 1 4 8 13
J- Review of Annual Operating Budget 4 4 8 16
K. Review of Annual Maintenance Budget 4 4 8 16
l. Review of Annual Capital Budget/Renewal & Replacement Deposit 1 4 8 13
m. Review notices & reports 4 4 8 16 32
n. Review and Support of Bond Issuance 4 4 8 16
0. Participation in Rating Agency / Insurers Presentations 4 4 8
p. Perform Detailed Annual Inspection 16 8 32 8 64
g. Prepare GEC Annual Report 2 24 8 16 50
SUBTOTAL 46 103 8 56 4 36 84 0 8 0 0 0 0 0 0 0 0 0 0 0 0 0 60 405
2.0 OPERATIONS & MAINTENANCE SUPPORT
Assist in the Management of a Maintenance Plan
a. l. ILA Oversight & Monitoring 80 60 80 40 40 40 40 380
a. 2. Review & Update Estimates and Contract Status 80 80 80 40 40 40 40 40 440
a. 3. Contract Administration 80 80 80 40 96 40 416
Assist in the Management of an Operations Plan
b. 1. Assist in Admin & Mgmt 80 60 48 40 40 268
b. 2. Operations Plan Updates 80 80 16 40 40 256
C. Best Business Practices/Policies Support 80 80 16 40 32 40 288
SUBTOTAL 480 440 32 288 0 240 0 0 0 0 80 80 80 0 0 0 0 0 0 0 0 128 200 2048
3.0 DRIVEWAY AND UTILITY PERMITS
a. 1. Revise Permitting Process 8 24 12 44
a. 2. Applications Processing 12 12 24
a. 3. Review of Permit Applications 12 16 40 68
a. 4. Prepare Permit Application Comments 4 12 16 40 72
a. 5. Permit Monitoring and Administration 4 12 8 16 120 160
SUBTOTAL 16 24 0 60 40 80 0 0 16 120 0 0 0 0 0 0 0 0 0 0 0 0 12 368
4.0 CONTRACT SUPPORT
a. Preparation of Scope of Services / Contract Documents 24 32 32 16 104
b. Assistance with Requests of Qualifications/Proposals 24 32 32 16 8 112
C. Preparation of Staffing Requirements and Estimates 24 32 32 16 8 112
d. Preparation of Milestone Schedules 24 32 32 8 8 104
e. Assistance with Proposals/Bids Reviews 24 32 32 16 16 120
f, Assistance with Fee Negotiations 24 32 32 88
g. Preparation of Contract Documents / Contract Administration 24 32 32 16 104
h. Preparation of Purchase Order Documents 24 32 32 8 4 100
i. Preparation of Notice-to-Proceed materials 24 32 32 16 104
J. Review claims for Extra Work / Time Extensions 24 32 32 8 96
K. Preparation of Requests for Qualifications / Proposals 24 32 32 16 8 8 120
l. Review consultants'/vendors' requests for payment 24 32 32 32 8 128
m. Monitoring consultant/vendor performance 24 32 32 24 24 24 32 8 200
n. Preparation of Contract Closeout Documentation 24 32 32 16 104
SUBTOTAL 336 448 0 448 0 184 24 0 24 24 32 0 0 0 0 24 0 0 0 0 0 0 52 1596
5.0 TECHNOLOGY AND OPERATIONS OVERSIGHT
General Technology Assistance
a. Review / resolution of technical issues/products/developments 8 8 40 48 104
b. Provide General Technology Assistance, as requested 8 8 40 48 104
C. Support Development / Implementation of EDMS 8 8 40 20 76
d. Support Development / Implementation of Asset Mgmt Program 8 16 40 16 80
GIS Assistance
a. GIS Application Maintenance and Support 4 24 200 24 4 256
ITS/ICommunications Assistance
a. Support Development of Communication Network 96 48 144
SUBTOTAL 0 32 4 40 0 0 0 0 0 0 0 0 0 0 0 0 256 180 24 200 24 0 4 764
6.0 PUBLIC INFORMATION AND COMMUNICATIONS SUPPORT
Public Outreach Activities
a. Preparation of Exhibits and Pl Materials 40 120 8 8 40 216
b. Preparations for Community Meetings 8 8 40 56
C. Attendance and assistance at Meetings 8 8 40 56
d. Preparation of Meeting Minutes and Summaries 16 16
Contractor Outreach Activities
a. Assistance and Facilitating Meetings 8 8 24 40
b. Conducting Outreach Activities 8 16 24 8 8 48 112
SUBTOTAL 8 16 0 24 0 0 0 0 0 0 0 40 120 40 40 208 0 0 0 0 0 0 0 496
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FY 2012 Operations and Trust Indenture Obligations

ATTACHMENT B
FEE ESTIMATE

CONTRACT NO. 46837
WORK AUTHORIZATION #9

CLASSIFICATION

MISCELLANEOUS SUBCONSULTANTS

TBD - Fee Included in tasks above

Estimated Subconsultant Fee = $150,000

SUBTOTAL| $ 39,452
TOTAL |HNTB RAW| TOTAL
SUBTOTALS BY TASK HOURS LABOR LOI;AF['):ED

1.0 TRUST INDENTURE OBLIGATIONS 405| $ 22567 | $ 64,579
2.0 OPERATIONS & MAINTENANCE SUPPORT 2,048 $ 126,431 |$ 361,795
3.0 DRIVEWAY AND UTILITY PERMITS 368 $ 17,104 |$ 48,944
4.0 CONTRACT SUPPORT 1,506] $ 103,889 | $ 297,289
5.0 TECHNOLOGY AND OPERATIONS OVERSIGHT 764]$ 34533 |$ 98,819
6.0 PUBLIC INFORMATION AND COMMUNICATIONS SUPPORT 496] $ 16,450 | $ 47,074
7.0 GENERAL PROGRAM SUPPORT 1,128|$ 69,631 | $ 199,255
8.0 PROJECT ENGINEERING FEASIBILITY SERVICES 992|$ 50,773 |$ 145,292
EXPENSES $ 39,452

JOB TOTALS 7.707| $ 441,378 | $ 1,302,500

Page 2 of 2

Group
Director / Sr. Advisor / Public Sr. Public Public Sr. ITS TOTAL
Program | Department Project Project Project/Sr. Resident Sr. Involvement | Involvement | Involvement| Design ITS Design | GIS Team | GIS Analyst | GIS Analyst| Project Admin. HOURS BY
Manager Manager Director Manager | Engineer | Engineer lll | Engineer Il | Engineer | Engineer Inspector | Inspector Il [ Sr. UDLA UPD I Mgr Rep. Rep. Engineer Engineer Leader Il I Analyst Assistant TASK
TASK DESCRIPTION
7.0 GENERAL PROGRAM SUPPORT
a. Attendance at Authority Meetings 32 32 32 32 16 144
b. Project Administration Oversight and Support 32 32 32 16 64 48 224
C. Render Views on General Engineering Issues 24 24 40 16 16 16 16 152
d. Represent the Authority at Meetings, as requested 16 16 16 32 80
e. Assist in the development of the CTRMA's Strategic Plan 16 24 40
f, Support Development of Best Business Practices and Program 16 32 16 8 16 80 168
g. Provide Drafting / Technology Resources, as requested 40 64 48 152
h. Review of Studies and Reports 16 24 24 24 88
i. Recent Innovations in Design/Finance/Transportation 24 24 24 8 80
SUBTOTAL 176 184 120 160 32 16 16 40 0 0 0 80 64 0 0 0 0 0 0 48 0 144 48 1128
8.0 PROJECT ENGINEERING FEASIBILITY SERVICES
a. Prepare Concept Reports (3 Projects) 0
Existing Conditions & Program Requirements 40 48 96 24 208
Identification of Alternatives 48 48 96
Alternatives Evaluation 40 84 192 16 332
Recommended Alternative 40 48 40 128
Concept Estimate 24 40 64
Criteria and Standards 24 24 40 24 112
b. Project Meetings 40 12 52
SUBTOTAL 184 0 0 288 0 0 456 64 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 992
TOTAL HOURS 1,246 1,247 164 1,364 76 556 580 104 48 144 112 200 264 40 40 232 256 180 24 248 24 272 376 7,797
BASERATE| $ 97.79|$ 7546 | $ 10995($% 5330($ 4667 (% 4264($ 3380|$ 3150|% 5124|3% 3450|% 2490|% 5135|% 2650(% 4230($ 3340($ 2365(% 5575|% 4590|% 4880|3% 26.15|3% 2140|9% 3200|% 24.35
TOTAL LABOR| $ 121,846 [ $ 94,104 | $ 18,031 [ $ 72,703 $ 3547 |$ 23,706 [ $ 19,604 | $ 3,276 | $ 2460 |$ 4968 | 3$ 2789 |$ 10,270 | $ 6,996 | $ 1,692 [ $ 1,336 | $ 5487 | $ 14,272 | $ 8,262 | $ 1,171 | $ 6,485 | $ 514 | $ 8,704 | $ 9,156 | $ 441,378
LABOR BURDEN| $ 226,829 | $ 175,184 | $ 33,566 | $ 135343 ] 9% 6603|% 44,130]|% 36,495| % 6,099 | $ 4579 1% 9,249 | $ 5191 |% 19,119|3% 13,024 | $ 3,150 | $ 2487 1% 10,214|3% 26569|% 15381 | % 2180 |% 12,073 | % 956 | $ 16,203 |$ 17,044 3% 821,670
TOTAL| $ 348,675 | % 269,289 | $ 51,597 [ $ 208,046 |$ 10,150 |$ 67,836 |$ 56,099 | $ 9,375 | $ 7038 | $ 14,217 | $ 7980 |$ 29,390 |$ 20,020 | % 4,842 | % 3823 |$ 15701 |3% 40,841 |3% 23643 | 9% 3352 |$ 18558 | % 1,470 [$ 24,907 [$ 26,200 | $1,263,048
EXPENSES ITEM
MISCELLANEOUS EXPENSES $ 39,452
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GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 11-____

APPROVE A WORK AUTHORIZATION FOR FY 2012 UNDER THE GEC MASTER
CONTRACT WITH HNTB CORPORATION RELATING TO TRUST INDENTURE
OBLIGATIONS, TOLL OPERATIONS AND MAINTENANCE, ROADWAY
OPERATIONS AND MAINTENANCE, TECHNOLOGY SYSTEMS SUPPORT,
FINANCIAL PLANNING SUPPORT, AND GENERAL PROGRAM SUPPORT.

WHEREAS, HNTB Corporation (“HNTB”) serves as a general engineering consultant to the
Central Texas Regional Mobility Authority (“CTRMA”) under the Agreement for General
Consulting Civil Engineering Services effective January 1, 2010 (the “Agreement”); and

WHEREAS, HNTB Is is authorized to provide general support services for CTRMA operations
pursuant to the Agreement; and

WHEREAS, HNTB and the Executive Director have discussed and agreed to a proposed work
authorization under the Agreement, a copy of which is attached and incorporated into this
resolution as Attachment A, that sets forth a scope of services for the continuation of support
services related to CTRMA operations through June 30, 2012; and

WHEREAS, the Executive Director recommends approval of the proposed work authorization.

NOW THEREFORE, BE IT RESOLVED that the Board of Directors approves the proposed
work authorization in the form or substantially the same form as Attachment A; and

BE IT FURTHER RESOLVED that the work authorization, as approved, may be finalized and
executed by the Executive Director on behalf of CTRMA.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 29™
day of June, 2011.

Submitted and reviewed by: Approved:

Andrew Martin Ray A. Wilkerson

General Counsel for the Central Chairman, Board of Directors
Texas Regional Mobility Authority Resolution Number: 11-

Date Passed: 6/29/11
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ATTACHMENT “A” TO RESOLUTION 11-

PROPOSED WORK AUTHORIZATION NO. 9
WITH HNTB CORPORATION

[on the following 12 pages]
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JUNE 29, 2011 CTRMA BOARD OF DIRECTORS MEETING
Summary Sheet

AGENDA ITEM #38

Approve a supplemental work authorization for FY 2012 to Work Authorization
No. 6 under the GEC Master Contract with Atkins North America, Inc., for
continued support relating to project feasibility, initial development of future
projects and support for project activities not associated with any other work
authorization.

Department: Engineering
Associated Costs: $500,000
Funding Source: General Fund
Board Action Required: YES
Description of Matter:
The Board approved Atkin’s Work Authorization No. 6 to provide professional services and
deliverables related to General Project Activities required to assist the Central Texas Regional
Mobility Authority (the Authority) in the study and initial development of Future Projects at
their June 30, 2010 meeting. It is intended that the level of activities under this Work
Authorization will be reviewed and assessed on a yearly basis. This Supplement provides for
continuation of support activities which include, but are not limited to concept reports,
feasibility studies, preliminary engineering, agency coordination, funding applications and
communications support. In addition, this Supplement will provide for support of any new
General Project Activities for FY2012.
Attached documentation for reference:

Draft Supplement Work Authorization No.1 to Work Authorization No. 6

Contact for further information:

Wesley M. Burford, P.E., Director of Engineering



Atkins Exhibit D Supplemental Work Authorization No. 1 to
Work Authorization No. 6

EXHIBITD
WORK AUTHORIZATION

Supplemental Work Authorization No. 1 to
Work Authorization No. 6

This Supplement No. 1 to Work Authorization No. 6 dated June 30", 2010, is made as of this
29" day of June, 2011, under the terms and conditions established in the AGREEMENT FOR
GENERAL CONSULTING ENGINEERING SERVICES, dated as of January 4™, 2010 (the
“Agreement”), between the Central Texas Regional Mobility Authority (“Authority”) and
Atkins North America, Inc. (formerly Post, Buckley, Schuh & Jernigan, Inc.) (“GEC”). This
Supplement is made for the following purpose, consistent with the services defined in the
Agreement:

Activities associated with the Development of Future Projects

The following terms and conditions of Work Authorization No. 6 are hereby amended, as
follows:

Section B. - Schedule

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

Services shall be provided as requested by Authority, from the effective date of this
Supplement through the estimated end date of June 30, 2012.

Section C. - Compensation

C.1. In return for the performance of the foregoing obligations, the Authority authorizes to
the GEC an additional $500,000, based on the Attachment B — Fee Estimate to Work
Authorization 6. This will increase the not to exceed amount for Work Authorization No. 6
from $199,427.00 to $699,427.00. Compensation shall be in accordance with the
Agreement.

The parties agree that GEC shall discontinue Services upon June 30, 2012 or upon reaching
the new not to exceed amount ($699,427.00) specified herein, whichever occurs first. If the
new not to exceed amount is reached before June 30, 2012, a second supplement to Work
Authorization No. 6 will be required in order for services to continue.

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

Authority: GEC:
CENTRAL TEXAS REGIONAL ATKINS NORTH AMERICA, INC.
MOBILITY AUTHORITY
By: By:
Name: Name:
Title: Title:
Date: Date:
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Attachment B - Fee Estimate
Summary

CTRMA General Engineering Consultant
Atkins - Man-hour Breakdown & Fee Estimate
General Project Activities Related to the Development of Future Projects [FY 2012]

ATKINS SUPPLEMENTAL WORK AUTHORIZATION #1 TO WORK AUTHORIZATION #6

ACTIVITIES ASSOCIATED WITH THE DEVELOPMENT OF FUTURE PROJECTS [FY 2012]

TASK SUBTOTAL SUBTOTAL TOTAL
Labor +
Overhead + Direct
Profit Expenses
1.0 - General Project Development Support $ 498,800 $ 1,200 $ 500,000

TOTALS $ 498,800 $ 1,200 $ 500,000
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Attachment B - Fee Estimate

CTRMA General Engineering Consultant
Atkins - Man-hour Breakdown & Fee Estimate
General Project Activities Related to the Development of Future Projects [FY 2012]

ATKINS SUPPLEMENTAL WORK AUTHORIZATION #1 TO WORK AUTHORIZATION #6

ACTIVITIES ASSOCIATED WITH THE DEVELOPMENT OF FUTURE PROJECTS [FY 2012]

1.0 - General Project Development Support

A B Cc D E F TOTAL
(Estimated Average Labor Rates) $ 70.00 $ 60.00 $ 50.00 $ 40.00 $ 30.00 $ 20.00 HRS
TASK / WORK DESCRIPTION
1.1 Project Feasibility Investigation, Analysis & Evaluation 40 80 80 200 400
1.2 NEPA Document Preparations 40 40 80 200 360
1.3 Engineering Design / Technical Support 40 200 240
1.4 Toll Systems Design / Procurement / Implementation Support 80 80
1.5 Utility Coordination 80 80
1.6 Right-of-Way Coordination 80 80
1.7 Cost Estimating & Schedule Development 40 120 160
1.8 Agency Coordination 40 40 80
1.9 Concept Report Development 40 80 200 200 520
1.10 Funding Application Preparation & Administration 40 80 200 320
1.11 Public Information / Communications Support 40 160 200
1.12 Attendance at Meetings, as directed 40 40 80
1.13 Miscellaneous Assignments 40 80 80 200
1.14 Traffic Count Surveys, as directed 78 78
1.15 Report Preparations 35 80 240 355
1.16 Field Visits / Evaluations 40 40 80
TOTAL DIRECT LABOR 355 640 1280 800 238 0 3313
[ % Total by Classification 10.72% 19.32% 38.64% 24.15% 7.18% 0.00%
Labor Costs $ 24,850 $ 38,400 $ 64,000 $ 32,000 $ 7139 $ - 166,389
Overhead Costs 167.66% $ 41,664 $ 64,381 $ 107,302 $ 53,651 $ 11,969 $ - 278,968
Profit 12.00% $ 7,982 $ 12,334 $ 20,556 $ 10,278 $ 2,293 $ - 53,443
Total Loaded Labor $ 74495 $ 115115 $ 191,859 $ 95929 $ 21,402 $ - $498,800
Direct Expenses
Plotting and Reproduction $ 400
Mail and Deliveries $ 400
Misc Expenses $ -
Travel and Field Expenses 3$ 400
Total Direct Expenses $ 1,200

Total $ 500,000
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GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 11-____

APPROVE A SUPPLEMENTAL WORK AUTHORIZATION FOR FY 2012 TO
WORK AUTHORIZATION NO. 6 UNDER THE GEC MASTER CONTRACT
WITH ATKINS NORTH AMERICA, INC., FOR CONTINUED SUPPORT
RELATING TO PROJECT FEASIBILITY, INITIAL DEVELOPMENT OF
FUTURE PROJECTS AND SUPPORT FOR PROJECT ACTIVITIES NOT
ASSOCIATED WITH ANY OTHER WORK AUTHORIZATION.

WHEREAS, Atkins North America, Inc. (“Atkins”), as successor entity to Post, Buckley, Schuh
& Jernigan, Inc. (d/b/a PBS&J), serves as a general engineering consultant to the Central Texas
Regional Mobility Authority (“CTRMA”) under the Agreement for General Consulting Civil
Engineering Services effective January 1, 2010 (the “Agreement”); and

WHEREAS, by Resolution No. 10-60, dated June 30, 2010, the Board of Directors approved
Work Authorization No. 6 under the Agreement for general project activities related to the
development of future CTRMA projects through June 30, 2011; and

WHEREAS, Atkins and the Executive Director have discussed and agreed to a proposed
supplemental work authorization, a copy of which is attached and incorporated into this
resolution as Attachment A, to continue certain support activities provided by Atkins as a general
engineering consultant; and

WHEREAS, the Executive Director recommends approval of the proposed amendment.
NOW THEREFORE, BE IT RESOLVED that the Board of Directors approves the proposed
supplemental work authorization to Work Authorization No. 6, in the form or substantially the

same form as Attachment A; and

BE IT FURTHER RESOLVED that the proposed supplemental work authorization, as approved,
may be finalized and executed by the Executive Director on behalf of CTRMA.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 29™
day of June, 2011.

Submitted and reviewed by: Approved:

Andrew Martin Ray A. Wilkerson

General Counsel for the Central Chairman, Board of Directors
Texas Regional Mobility Authority Resolution Number: 11-

Date Passed: 6/29/11
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ATTACHMENT “A” TO RESOLUTION 11-

PROPOSED SUPPLEMENTAL WORK AUTHORIZATION NO. 1
TO WORK AUTHORIZATION NO. 6

[on the following 3 pages]
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JUNE 29, 2011 CTRMA BOARD OF DIRECTORS MEETING
Summary Sheet

AGENDA ITEM#9

Approve a supplemental work authorization for FY 2012 to Work Authorization
No. 4 under the GEC Master Contract with HNTB Corporation for continued
support relating to project feasibility, initial development of future projects and
support for project activities not associated with any other work authorization.

Department: Engineering

Associated Costs: $500,000
Funding Source: General Fund

Board Action Required: YES

Description of Matter:

The Board approved HNTB Corporation Work Authorization No. 4 to provide professional
services and deliverables related to General Project Activities required to assist the Central
Texas Regional Mobility Authority (the Authority) in the study and initial development of
Future Projects at their December 17, 2009 meeting. It is intended that the level of activities
under this Work Authorization will be reviewed and assessed on a yearly basis. This
Supplement provides for continuation of support of current on-going activities which include
construction document control, landscape design services, HERO Program oversight, and
additional work necessary to address the closeout/warranty items on the original 183A
Project. In addition, this Supplement will provide for support of any new Future Project
Activities for FY2012.

Attached documentation for reference:

Draft Resolution, including proposed Supplement No. 2 to Work Authorization
No. 4

Contact for further information:
Wesley M. Burford, P.E., Director of Engineering



APPENDIX D

WORK AUTHORIZATION SUPPLEMENT

WORK AUTHORIZATION NO. 4.0
SUPPLEMENT NO. 2

This Supplement No. 2 to Work Authorization No. 4.0 dated December 23, 2009, is made as of
this day of , 2011, under the terms and conditions established in the
AGREEMENT FOR GENERAL CONSULTING ENGINEERING SERVICES, dated as of
December 23, 2009 (the “Agreement”), between the Central Texas Regional Mobility Authority
(“Authority”) and HNTB Corporation (“GEC”). This Supplement is made for the following
purpose, consistent with the services defined in the Agreement:

General Project Activities

The following terms and conditions of Work Authorization No. 4.0 are hereby amended, as
follows:

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

Services shall be provided as requested by Authority, from the effective date of this
Supplement through the estimated end date of June 30, 2012.

Section C. - Compensation
C.1. In return for the performance of the foregoing obligations, the Authority authorizes to
the GEC an additional $500,000, based on the Attachment B — Fee Estimate to Work
Authorization 4.0. This will increase the not to exceed amount for Work Authorization No.
4.0 from $688,205 to $1,188,205. Compensation shall be in accordance with the
Agreement.

The parties agree that GEC shall discontinue Services upon June 30, 2012 or upon reaching
the new not to exceed amount ($1,188,205) specified herein, whichever occurs first. If the
new not to exceed amount is reached before June 30, 2012, a third supplement to Work
Authorization No. 4.0 will be required in order for services to continue.

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

Authority: GEC:
CENTRAL TEXAS REGIONAL HNTB Corporation
MOBILITY AUTHORITY
By: By:
Name: Name:
Title: Title:
Date:

Date:




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

RESOLUTION NO. 11-____

APPROVE A SUPPLEMENTAL WORK AUTHORIZATION FOR FY 2012 TO
WORK AUTHORIZATION NO. 4 UNDER THE GEC MASTER CONTRACT
WITH HNTB CORPORATION FOR CONTINUED SUPPORT RELATING TO
PROJECT FEASIBILITY, INITIAL DEVELOPMENT OF FUTURE PROJECTS
AND SUPPORT FOR PROJECT ACTIVITIES NOT ASSOCIATED WITH ANY
OTHER WORK AUTHORIZATION.

WHEREAS, HNTB Corporation (“HNTB”) serves as a general engineering consultant to the
Central Texas Regional Mobility Authority (“CTRMA”) under the Agreement for General
Consulting Civil Engineering Services effective January 1, 2010 (the “Agreement”); and

WHEREAS, by Resolution No. 09-87, dated December 17, 2009, the Board of Directors
approved Work Authorization No. 4 under the Agreement for general project activities related to
the development of future CTRMA projects through June 30, 2011; and

WHEREAS, HNTB and the Executive Director have discussed and agreed to a proposed
supplemental work authorization, a copy of which is attached and incorporated into this
resolution as Attachment A, to continue certain support activities provided by HNTB as a
general engineering consultant; and

WHEREAS, the Executive Director recommends approval of the proposed amendment.
NOW THEREFORE, BE IT RESOLVED that the Board of Directors approves the proposed
supplemental work authorization to Work Authorization No. 4, in the form or substantially the

same form as Attachment A; and

BE IT FURTHER RESOLVED that the proposed supplemental work authorization, as approved,
may be finalized and executed by the Executive Director on behalf of CTRMA.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 29™
day of June, 2011.

Submitted and reviewed by: Approved:

Andrew Martin Ray A. Wilkerson

General Counsel for the Central Chairman, Board of Directors
Texas Regional Mobility Authority Resolution Number: 11-

Date Passed: 6/29/11
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ATTACHMENT “A” TO RESOLUTION 11-

PROPOSED SUPPLEMENTAL WORK AUTHORIZATION NO. 2
TO WORK AUTHORIZATION NO. 4

[on the following 1 page]
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JUNE 29, 2011 CTRMA BOARD OF DIRECTORS MEETING
Summary Sheet

AGENDA ITEM # 10

Approve a work authorization under the GEC Master Contract with Atkins North
America, Inc., for project specific services related to the development of the Oak
Hill Expressway (at the US 290W / SH 71 interchange in Oak Hill).

Department: Engineering

Associated Costs: $750,692

Funding Source: General Fund; Reimbursed with TxDOT Toll Equity Grant
Board Action Required: YES

Description of Matter:

The GEC will perform project management, administrative tasks and program oversight
including: coordination with TXxDOT Austin District, Consultants, Resource Agencies,
TxDOT’s Environmental Affairs Division, and the FHWA as required for permitting,
environmental approval; Schematic Design Review; Context Sensitive Design to include
assistance with the Sustainability Design Competition; Toll Systems/Facilities Design;
public involvement support; and pre-CDA procurement management services support.

Attached documentation for reference:

Draft Resolution, including proposed Work Authorization No. 7

Contact for further information:
Wesley M. Burford, P.E., Director of Engineering



Atkins Exhibit D Work Authorization No. 7

EXHIBITD
WORK AUTHORIZATION

Work Authorization No. 7

This Work Authorization is made as of this 29" day of June, 2011, under the terms and
conditions established in the AGREEMENT FOR GENERAL CONSULTING
ENGINEERING SERVICES, dated as of January 4™, 2010 (the Agreement), between
the Central Texas Regional Mobility Authority (Authority) and Atkins North
America, Inc. (formerly Post, Buckley, Schuh & Jernigan, Inc.) (GEC). This Work
Authorization is made for the following purpose, consistent with the services defined in
the Agreement:

General Engineering Consultant Services Oak Hill Expressway

Section A. - Scope of Services
A.1l. GEC shall perform the following Services:

Please reference Attachment A — Services to be Provided by the GEC

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

Not applicable.

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

Please reference Attachment A = Services to be Provided by the GEC

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

Services defined herein are expected to be substantially complete by June 30,
2013. This Work Authorization will not expire until all tasks associated with the
Scope of Services are complete.

Section C. - Compensation
C.1. Inreturn for the performance of the foregoing obligations, the Authority shall
pay to the GEC the amount not to exceed $750,692.00, based on Attachment B -Fee
Estimate. Compensation shall be in accordance with the Agreement.

C.2. Compensation for Additional Services (if any) shall be paid by the Authority to
the GEC according to the terms of a future Work Authorization.
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Atkins Exhibit D Work Authorization No. 7

Section D. - Authority’s Responsibilities
The Authority shall perform and/or provide the following in a timely manner so as not to
delay the Services of the GEC. Unless otherwise provided in this Work Authorization,
the Authority shall bear all costs incident to compliance with the following:

Please reference Attachment A — Services to be Provided by the GEC
Section E. - Other Provisions
The parties agree to the following provisions with respect to this specific Work

Authorization:

Not applicable.

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

Authority: Central Texas Regional Mobility GEC: Atkins North America, Inc.
Authority
By: Mike Heiligenstein By:
Signature: Signature:
Title: Executive Director Title:
Date: Date:
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CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

WORK AUTHORIZATION NO. 7
ATKINS

ATTACHMENT A
SERVICES TO BE PROVIDED BY GEC

GENERAL

This scope of services includes professional services and associated deliverables required by the Central
Texas Regional Mobility Authority (the Authority) related to the study and development of the US 290
West / SH 71 West Project (the Project). The limits of the Project are from Circle Drive to East of Joe
Tanner for US 290 West and from US 290W through Silvermine Drive for SH 71 West.

The scope of services to be performed by Atkins as the Authority’s General Engineering Consultant (the
GEC) will include, but not be limited to, those professional services required.to.assist the Authority in the
project management and administration, project development, and environmental service efforts related to
the Authority’s development of the Project.

The tasks in this scope of services will not be performed or the funds utilized until directed by the
Authority.

1.0 PROJECT MANAGEMENT & ADMINSTRATION

The GEC will perform project management, administrative.and coordination duties, including
contract administration, project management, reporting; meeting minutes of required meetings and
telephone conversations, and other related administrative tasks (e.g.; direct costs) associated with
the Project, including:

1.1 Coordinate, Procure, and Administer Work Authorizations

Prepare contracts as required hetween ‘the GEC and the Authority and GEC and
subconsultants. The GEC will also assist in the preparation of and/or review of contracts
between the Authority and subconsultants. Monitorand supervise GEC subconsultant
activities, review all-.work products prepared by subconsultant, review and approve
subconsultantprogress reports and invoices.

1.2 Progress Reports and Invoices

Prepare monthly invoices and.progress reports for the work tasks, together with evidence of
services.accomplished during the time period since the previous report. Prepare a detailed
schedule (provide in the Authority approved format) of anticipated monthly invoice billing
linking to the project work authorization tasks. A monthly progress report will be submitted
and will include: activities completed, initiated or ongoing, during the reporting period;
challenges encountered and actions to remedy them; overall status, including a tabulation of
percentage complete by task; updated project schedule; and DBE utilization status.

1.3 Record Keeping and File Management

Maintain records-and files related to the Project throughout the duration of the Services.
Uploading of project files to the Authority’s Electronic Document Management System will
be coordinated with the Authority.

1.4  Correspondence

Prepare written materials, memoranda, letters, survey forms, etc. used to solicit information
or collect data for the project and submit them to the Authority for review and approval prior
to its use or distribution. Copies of relevant outgoing correspondence and incoming
correspondence will be provided to the Authority on a continuing basis.

June 29, 2011
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1.5 Work Authorization Schedule

Prepare a detailed, graphic schedule linking work authorization tasks, subtasks, critical dates,
milestones, deliverables, and the Authority/Texas Department of Transportation (TxDOT)/
Federal Highway Administration (FHWA) scheduled review requirements. The project
schedule will be in a format that depicts the order and interdependence of the various tasks,
subtasks, milestones and deliverables for each of the tasks identified therein. Progress will be
reviewed periodically, and should these reviews indicate a substantial change in progress, a
schedule recovery strategy will be developed and implemented and the schedule will be
revised accordingly.

1.6 Dashboard Update

Prepare and submit updated project information, including schedule and budget, for the
Authority's dashboard on a monthly basis; provide QC review of revised information on
website.

20 PROJECT DEVELOPMENT

This scope of services includes professional services and deliverables in support of the /Authority's
development of the Project.

2.1 Project Development Support

The GEC will provide support‘to.the Authority as required during the Project Development
process. Specific efforts will include

2.1.1 Loan and/or Grant Applications: Assist the Authority in the development of loan
and/or grant applications for the project as requireds This will include preparation of
various elements of the loan and/or grant form & associated documentation for the
Authority's review and approval; it will also include participation in the coordination
efforts with State and/or Federal agencies as requested by the Authority.

2.1.2 Engineering and Technical Support: Provide various engineering and technical tasks
as requested by the. Authority including but not limited to: general engineering
assistance, general technology assistance, general environmental coordination,
reports, research, presentations, preparation of 3D video animation and meetings.

2.1.3 Traffic Modeling: Conduct a peer review of the CORSIM and/or VISSIM Traffic
Models ‘and provide summary of suggested revisions. Assist with coordination
between consultants.

2.1.4  TxDOT Coordination: Provide appropriate staff as part of coordination efforts
between the Authority and TxDOT. GEC will provide coordination efforts on the
Authority’s behalf at the direction of the Authority.

2.1.5 Traffic and Revenue (T&R) Consultant Coordination: Provide coordination and
support to the Authority's T&R Consultant, as directed by the Authority.

2.1.6 Market Valuation: Assist in the development of the market valuation by providing
industry knowledge and research for market valuation options.

2.1.7 Project Development Agreement (PDA): Assist in the development of the PDA,
generation of PDA exhibits, review of PDA drafts, and TxDOT coordination support,
as directed by the Authority.

CTRMA GEC Atkins Work Authorization No. 7 June 29, 2011
Attachment A - Services to be Provided by the GEC Page 2 of 5



2.1.8 CAMPO Coordination: Provide appropriate staff as part of coordination efforts
between the Authority and CAMPO. GEC will provide coordination efforts on the
Authority’s behalf at the direction of the Authority.

2.1.9 Provide DBE Outreach and Public Involvement support as requested by the
Authority.

2.2 Financial Planning Support
2.2.1 Operation, Maintenance, and Renewal & Replacement Estimate Updates

2.2.1.1 Develop and/or update GEC's opinion of<probable operations cost
estimates using either a Sketch Level approach. (i.e., an assumed per
transaction cost based on average operations costs of similar toll systems)
or a Level 1 approach (i.e., estimate actual quantities for the various
elements of the toll operations, enfarcement and incident management and
applying anticipated unit prices-to same to develop an opening year cost
estimate which can be escalated over.time).

2.2.1.2 Develop and/or updatec GEC's opinion of probable  annual/routine
maintenance cost estimates using either.a Sketch Level approach (i.e., an
estimated per centerline mile cost<based on the facility type which
considers the number of lanes, pavement material, and location) or a Level
1 approach (i.e., estimate actual quantities for the various elements of the
maintenance efforts and applying anticipated unit prices to same to develop
an opening year cost that can be escalated over time).

2.2.1.3 Develop and/or update GEC's opinion of probable renewal & replacement
budget cost estimates (non-routine maintenance estimates) using either a
Sketch Level approach(i.e., an estimated per mile cost based on renewal &
replacement budgets utilized on similar facilities) or a Level 1 approach
(i.e., includes the identification of a long-term, periodic maintenance /
replacement schedule, estimation of quantities for the associated elements,
and inflated. prices of same to assess the overall cost requirements of the
system in the target years).

2.2.2 Project Cost Estimate Updates

As directed by the Authority, GEC will provide opinion of probable project cost
estimate ‘updates for the project. GEC will prepare an estimate of probable
construction costs which will include quantity/cost estimates for major components
of work such as roadway paving, roadway earthwork, roadway drainage, bridge
structures, ‘retaining walls, other structures, signing and marking, lighting, and
signalization. The estimate of probable construction costs will be used to estimate
total project costs that will also include program management and oversight,
preliminary engineering, final engineering, right-of-way (ROW) acquisition,
environmental compliance/mitigation, construction, toll collection systems, utility
relocation and construction engineering and inspection (CEI), and financing costs.

Provide updates to preliminary costs estimate, schedule, and financial feasibility
analysis necessitated by the on-going project scoping/sizing process. GEC will
develop and certify the Engineers Report for the Official Statement (OS) and, as
requested, review and comment on the OS.

CTRMA GEC Atkins Work Authorization No. 7 June 29, 2011
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2.2.3 Toll Feasibility Analysis Updates

GEC will assist the Authority in updating toll feasibility analyses which includes the
incorporation of traffic and revenue forecast updates (by others); operations,
maintenance, and renewal & replacement estimates; and total project cost estimates
to determine the financial feasibility of the project.

2.2.4  Financial Advisor Support/Financial Plan Development

GEC will provide financial advisor support necessary for the Authority to conduct
financial programming of their system. This will include the development of cash
flow analyses which contemplate implementation costs.and schedules. GEC will also
assist in the identification of priorities to support the determination of alternate
project delivery scenarios. The tasks will include:

2.24.1 Develop GEC's opinion of probable project costs based upon alternative
project delivery approaches.

2.2.4.2  Assess funding sources such‘as state funds, federal formula funds, federal
discretionary funds, and toll revenues.

2.2.4.3 Assist with the assessment of financing techniques such as State
Infrastructure Banks, the Transportation Infrastructure Finance and
Innovation Act (TIFIA), Advanced. Construction, Toll Revenue Bonds,
TxDOT Toll Equity Grants, and other state bonds.

2.2.4.4 Develop and provide summary of revenue shortfall mitigation strategies to
minimize impacts on scheduled project delivery and prepare a summary of
cost increases or reductions that could affect the cost of the project.

2.2.4.5 _Develop a Funding Contingency Plan should funding for the project as a
whole not be provided and determine the impact of various design
approaches on estimated project costs and project design life. GEC will:

= Develop a list of "reasonable™ design options for consideration such
as project length reductions, ramp reductions, and pavement
structure modifications.

= Meet with the Authority to get concurrence regarding design options
prior to.additional analysis.

= Analyze and document the financial implications of the various
design options considered and include such things as project cost,
schedule impact, local economic impact, length of useful life, and
impact on financing options.

2.3 Preliminary Design Services -- Toll Systems / Facilities Design
2.3.1 Preliminary Toll Schematic Development

The GEC will provide preliminary design services to develop a schematic for the toll
collection system for the Project. It is anticipated the toll system will utilize an
Electronic Toll Collection (ETC) System (cashless). The GEC will prepare a toll
facilities preliminary design utilizing the roadway schematic prepared by others as a
basis. Sufficient coordination efforts with the Authority, the Authority’s System
Integrator, and TxDOT will be included so that proper input is received regarding the
schematic development. The toll schematic will be submitted to the Authority and
TxDOT for approval. Toll Systems/Facilities Schematic Design will include:

CTRMA GEC Atkins Work Authorization No. 7 June 29, 2011
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2311
2.3.1.2
2.3.1.3
23.14
2.3.1.5

Plan view depicting locations of toll systems/facilities.
Layouts for toll gantries
Outline Specifications
Opinion of Probable Construction Cost
Analysis of:
= Toll Operations
= Mechanical and Electrical Operations
= Provisions for local utilities services
= Facilities for surveillance, communication and control

= Conceptual ITS interface and infrastructure

2.3.2 Context Sensitive Design
Support the Authority in activities associated with the Sustainability Design
Competition.

3.0 ENVIRONMENTAL SERVICES
3.1 Agency Coordination

Support the Authority in coordination activities with TXxDOT Awustin District, Consultants,
Resource Agencies, TXDOT's Environmental Affairs Division, and the FHWA, as required;
including meeting preparation, meeting participation, public/outreach support and attendance
at public meetings, hearings, and noise workshops.

3.2 EnvironmentalProgram Management Schedule

Monitor the schedule and provide updates to the Authority on a monthly basis.

3.3 Document Review

3.3:1Review draft and final Environmental Documents and provide written comments and
recommendations on such documents.

3.3.2 Review draft and final schematic and provide written comments and
recommendations on schematic.

3.3.3.  Reviews shall be for conformance to the applicable requirements of TxDOT and
FHWA. Sources of materials will include data received from TxDOT and other
federal, state and local governmental and other agencies and field investigations.

CTRMA GEC Atkins Work Authorization No. 7 June 29, 2011
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Attachment B - Fee Estimate
Summary

CTRMA General Engineering Consultant
Atkins - Man-hour Breakdown & Fee Estimate
General Engineering Consultant Services Oak Hill Expressway

ATKINS WORK AUTHORIZATION #7

GENERAL ENGINEERING CONSULTANT SERVICES OAK HILL EXPRESSWAY

TASK SUBTOTAL SUBTOTAL TOTAL
Labor +
Overhead + Direct

Profit Expenses
1.0 - Project Management & Administration $ 179,028 $ 1,000 $ 180,028
2.0 - Project Development $ 410578 $ 4,100 $ 414,678
3.0 - Environmental Services $ 154386 $ 1,600 $ 155,986
TOTALS $ 743992 $ 6,700 $ 750,692
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Attachment B - Fee Estimate

CTRMA General Engineering Consultant
Atkins - Man-hour Breakdown & Fee Estimate
General Engineering Consultant Services Oak Hill Expressway

ATKINS WORK AUTHORIZATION #7
GENERAL ENGINEERING CONSULTANT SERVICES OAK HILL EXPRESSWAY

1.0 - Project Management & Administration

A B C D E F TOTAL
(Estimated Average Labor Rates) $ 70.00 $ 60.00 $ 50.00 $ 40.00 $ 30.00 $ 20.00 HRS

TASK /WORK DESCRIPTION

1.1 Coordinate, Procure and Administer Contracts/Work Authorizations 80 100 60 240

1.2 Progress Reporting 80 100 400 580

1.3 Record Keeping & File Manangment 200 200

1.4 Correspondence 40 60 100

1.5 Scheduling 24 24 120 168

1.6 Dash Board Updates 100 100

TOTAL DIRECT LABOR 224 384 180 0 0 600 1388

| % Total by Classification 16.14% 27.67% 12.97% 0.00% 0.00% 43.23%
Labor Costs $ 15,680 $ 23,040 $ 9,000 $ - $ - $ 12,000 $ 59,720
Overhead Costs 167.66% $ 26,289 $ 38,629 $ 15,089 $ - $ - $ 20,119 $ 100,127
Profit 12.00% $ 5036 $ 7,400 $ 2,891 $ - $ - 3$ 3,854 $ 19,182
Total Loaded Labor $ 47,005 $ 69,069 $ 26,980 $ - $ - $ 35,974 $179,028
Direct Expenses
Plotting and Reproduction $ 1,000
Mail and Deliveries $ -
Misc Expenses $ -
Travel and Field Expenses $ -
Total Direct Expenses $ 1,000

Total $ 180,028
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Attachment B - Fee Estimate

CTRMA General Engineering Consultan
Atkins - Man-hour Breakdown & Fee Estimate
General Engineering Consultant Services Oak Hill Expressway

ATKINS WORK AUTHORIZATION #7
GENERAL ENGINEERING CONSULTANT SERVICES OAK HILL EXPRESSWAY

2.0 - Project Development

A B C D E F TOTAL
(Estimated Average Labor Rates) $ 70.00 $ 60.00 $ 50.00 $ 40.00 $ 30.00 $ 20.00 HRS

TASK / WORK DESCRIPTION
2.1 Project Development Support

2.1.1 Loan/ Grant Applications 20 40 40 20 120
2.1.2 Engineering & Technical Support 20 40 200 260
2.1.3 Traffic Modeling 20 120 60 20 20 240
2.1.4 TxDOT Coordination 40 40 80
2.1.5 Traffic & Revenue Consultant Coordination 8 16 24
2.1.6  Market Valuation 40 160 40 40 20 10 310
2.1.7 Project Development Agreement 40 40
2.1.8 CAMPO Coordination 20 40 60
2.1.9 DBE Outreach & Public Involvement Support 40 40
2.2 Financial Planning Support 0
2.2.1 Operations & Maintenance Cost Estimates 40 80 200 40 10 370
2.2.2 Project Cost Estimates & Updates 20 80 200 20 10 330
2.2.3 Toll Feasibility Analysis 10 40 120 10 10 190
2.2.4 Financial Advisor Support 10 20 40 20 90
2.3 Preliminary Design Services - Toll Facilities 0
2.3.1 Prelim Toll Schematic Development 8 80 100 40 10 238
2.3.2 Context Sensitive Design 16 40 100 8 164
TOTAL DIRECT LABOR 312 836 1100 170 40 98 2556
| % Total by Classification 12.21% 32.71% 43.04% 6.65% 1.56% 3.83%
Labor Costs $ 21,840 $ 50,160 $ 55,000 $ 6,800 $ 1,200 $ 1960 $ 136,960
Overhead Costs 167.66% $ 36,617 $ 84,098 $ 92,213 % 11,401 $ 2012 $ 3286 $ 229,627
Profit 12.00% _$ 7,015 $ 16,111  $ 17,666 $ 2,184 $ 385 $ 630 $ 43,990
Total Loaded Labor $ 65472 $ 150,369 $ 164,879 $ 20,385 $ 3597 $ 5,876 $410,578
Direct Expenses
Plotting and Reproduction $ 1,000
Mail and Deliveries $ -
Misc Expenses $ 2,500
Travel and Field Expenses $ 600
Total Direct Expenses $ 4,100

Total $ 414,678
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Attachment B - Fee Estimate

CTRMA General Engineering Consultant
Atkins - Man-hour Breakdown & Fee Estimate
General Engineering Consultant Services Oak Hill Expressway

ATKINS WORK AUTHORIZATION #7
GENERAL ENGINEERING CONSULTANT SERVICES OAK HILL EXPRESSWAY

3.0 - Environmental Services

A B Cc E F TOTAL
(Estimated Average Labor Rates) $ 70.00 $ 60.00 $ 50.00 $ 40.00 $ 30.00 $ 20.00 HRS
TASK / WORK DESCRIPTION
3.1 Agency Coordination 30 30 60 120
3.2 Environmental Program Manangement Schedule 40 80 80 200
3.3 Document Review
3.3.1 Review Environmental Documents 40 40 160 240
3.3.2 Review Schematics 40 40 160 240
3.3.3 Misc Conformance Reviews - Governments and Agencies 20 20 80 120
TOTAL DIRECT LABOR 170 210 540 0 0 0 920
| % Total by Classification 18.48% 22.83% 58.70% 0.00% 0.00% 0.00%
Labor Costs $ 11,900 $ 12,600 $ 27,000 $ - $ - $ - $ 51,500
Overhead Costs 167.66% $ 19,952 $ 21,125 % 45268 $ - $ - $ - $ 86,345
Profit 12.00% $ 3822 $ 4,047 $ 8,672 $ - $ - $ - $ 16,541
Total Loaded Labor $ 35674 $ 37,772 $ 80,940 $ - $ - $ - $154,386
Direct Expenses
Plotting and Reproduction $ 1,000
Mail and Deliveries $ -
Misc Expenses $ -
Travel and Field Expenses $ 600
Total Direct Expenses $ 1,600
Total $ 155,986
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GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 11-____

APPROVE A WORK AUTHORIZATION UNDER THE GEC
MASTER CONTRACT WITH ATKINS NORTH AMERICA, INC., FOR
PROJECT SPECIFIC SERVICES RELATED TO THE DEVELOPMENT

OF THE OAK HILL EXPRESSWAY (AT THE US 290W / SH 71
INTERCHANGE IN OAK HILL).

WHEREAS, Atkins North America, Inc. (“Atkins”), as successor entity to Post, Buckley, Schuh
& Jernigan, Inc. (d/b/a PBS&J), serves as a general engineering consultant to the Central Texas
Regional Mobility Authority (“CTRMA”) under the Agreement for General Consulting Civil
Engineering Services effective January 1, 2010 (the “Agreement”); and

WHEREAS, Atkins and the Executive Director have discussed and agreed to a proposed work
authorization, a copy of which is attached and incorporated into this resolution as Attachment A,
for Atkins to perform certain project management, administrative tasks and program oversight
duties related to CTRMA’s development of the Oak Hill Expressway; and

WHEREAS, the Executive Director recommends approval of the proposed amendment.

NOW THEREFORE, BE IT RESOLVED that the Board of Directors approves the proposed
Work Authorization No. 7, in the form or substantially the same form as Attachment A; and

BE IT FURTHER RESOLVED that the proposed supplemental work authorization, as approved,
may be finalized and executed by the Executive Director on behalf of CTRMA.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 29™
day of June, 2011.

Submitted and reviewed by: Approved:

Andrew Martin Ray A. Wilkerson

General Counsel for the Central Chairman, Board of Directors
Texas Regional Mobility Authority Resolution Number: 11-

Date Passed: 6/29/11
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ATTACHMENT “A” TO RESOLUTION 11-

PROPOSED WORK AUTHORIZATION NO. 7

[on the following 11 pages]
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JUNE 29, 2011 CTRMA BOARD OF DIRECTORS MEETING
Summary Sheet

AGENDA ITEM # 11

Approve a work authorization under the GEC Master Contract with HNTB
Corporation for project specific services related to the development of the
Manchaca Expressway (approximately 4 miles of the SH 45 Southwest Corridor,
from Loop 1 to FM 1626).

Department: Engineering

Associated Costs: $1,996,351

Funding Source: General Fund; Reimbursed with TxDOT Toll Equity Grant
Board Action Required: YES

Description of Matter:

The GEC will perform project management, administrative tasks and program oversight
including: coordination with TXxDOT Austin District, Consultants, Resource Agencies,
TxDOT’s Environmental Affairs Division, and the FHWA as required for permitting,
environmental approval; Schematic Design Review; Context Sensitive Design to include
assistance with the Sustainability Design Competition; Toll Systems/Facilities Design;
public involvement support; and pre-CDA procurement management services support.

Attached documentation for reference:
Draft Resolution, including proposed Work Authorization No. 8

Contact for further information:
Wesley M. Burford, P.E., Director of Engineering



Attachment A HNTB Project No. 46837
Work Authorization No. 8.0

CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

ATTACHMENT A - SCOPE OF SERVICES

WORK AUTHORIZATION NO. 8

SERVICES TO BE PROVIDED BY the GENERAL ENGINEERING CONSULTANT
(GEC)

General

The services to be performed by GEC will include, but not be limited to, professional services
and deliverables for various tasks related to the study and development of the Manchaca
Expressway Project, “the Project”. The limits of the services are from Loop 1 (MoPac) South to
FM 1626. Because GEC has no control over the cost of labor, materials, or equipment
furnished by others, or over the resources provided by others to meet project schedules, the
GEC's opinion of probable costs shall be made on the basis of experience and qualifications as
a practitioner of its profession. GEC does not guarantee that proposals, bids, or actual project
costs will not vary from GEC's construction cost estimates and/or GEC's projected schedules.
No review, coordination or monitoring services by GEC under this Agreement relieve other
project participant’s of their contractual obligations to the Authority or any other party.

1.0 PROJECT MANAGEMENT & ADMINSTRATION

The GEC will perform project management, administrative and coordination duties, including
contract administration, project management, reporting, meeting minutes of required meetings
and telephone conversations, and other related administrative tasks (e.g., direct costs)
associated with the Project, including:

1.1. Coordinate, Procure, and Administer Work Authorizations

Prepare contracts, as required, between the GEC and the Authority, GEC and
subconsultants, and Authority and its Subconsultants. The GEC will also assist in the
preparation of and/or review of contracts between the Authority and subconsultants.
Monitor and coordinate subconsultant activities, review all work products prepared by
subconsultant, review and approve subconsultant progress reports and invoices.

1.2. Progress Reports and Invoices

Prepare and issue monthly reports on the Project’s status which will document any issues,
delays encountered, and corrective actions as necessary. The GEC will also provide a
monthly update to the Authority on key milestones accomplished during the preceding
month, meetings, and key activities for the upcoming month, and identify outstanding
issues requiring resolution.
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Attachment A HNTB Project No. 46837

2.0

Work Authorization No. 8.0

Prepare monthly invoices and progress reports for the work tasks, together with evidence of
services accomplished during the time period since the previous report. Prepare a detailed
schedule (provide in the Authority approved format) of anticipated monthly invoice billing
linking to the project work authorization tasks. A monthly progress report will be submitted
and will include: activities completed, initiated or ongoing, during the reporting period,;
challenges encountered and actions to remedy them; overall status, including a tabulation of
percentage complete by task; updated project schedule; and DBE utilization status. This
includes reporting and invoicing to TxDOT for reimbursement of funding, quarterly reports
and presentations, and preparation and support for monthly Project updates for distribution
to stakeholders.

1.3. Record Keeping and File Management

Maintain, and, upload records and files, related to the Project, throughout the duration of
GEC Services.

1.4. Correspondence

Prepare written materials, letters, survey forms, etc. used to solicit information or collect data
for the project and submit them to the Authority for review and approval prior to its use or
distribution. Copies of relevant outgoing correspondence and incoming correspondence will
be provided to the Authority on a continuing basis.

1.5. Work Authorization Schedule

Prepare a detailed, graphic schedule linking work authorization tasks, subtasks, critical
dates, milestones, deliverables, and the Authority/Texas Department of Transportation
(TxDOT)/ Federal Highway Administration (FHWA) scheduled review requirements. The
project schedule will be in a format that depicts the order and inter-dependence of the
various tasks, subtasks, milestones and deliverables for each of the tasks identified therein.
Progress will be reviewed periodically, and should these reviews indicate a substantial
change in progress, a schedule recovery strategy will be developed collectively with the
comprehensive Project team and the schedule will be revised accordingly. Implementation
of the recovery schedule is subject to TxDOT’s team.

1.6. Dashboard Update

Prepare and submit updated project information, including schedule and budget, for the
Authority’s dashboard on a monthly basis; provide QC review of revised information on
website.

PROJECT DEVELOPMENT

This scope of services includes professional services and deliverables in support of the
Authority’s development of the Project from Loop 1 (MoPac) South to FM 1626.

2.1. Project Development Support

The GEC will provide support to the Authority as required during the Project Development
process. Specific efforts will include
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Attachment A

2.1.1.

2.1.2.

2.1.3.

2.1.4.

2.1.5.

2.1.6.

2.1.7.

2.1.8.

2.1.9.

2.1.10.

HNTB Project No. 46837
Work Authorization No. 8.0

Loan and/or Grant Applications: Assist the Authority in the development of loan
and/or grant applications for the project as required. This will include preparation
of various elements of the loan and/or grant form and associated documentation
for the Authority’s review and approval; it will also include participation in the
coordination efforts with State and/or Federal agencies as requested by the
Authority.

Engineering and Technical Support: Provide various engineering and technical
tasks as requested by the Authority including but not limited to: general
engineering assistance, general technology assistance, general environmental
coordination, reports, research, presentations, and meetings.

Traffic Modeling: Conduct a peer review of the CORSIM and/or VISSIM Traffic
Models and provide summary of suggested revisions. Assist with coordination
between consultants.

TxDOT and FHWA Coordination:  Provide appropriate staff as part of
coordination efforts between the Authority and TxDOT and FHWA. GEC will
provide coordination efforts on the Authority’s behalf at the direction of the
Authority.

Traffic and Revenue (T&R) Consultant Coordination: Provide coordination and
support to the Authority’s T&R Consultant, as directed by the Authority.

Project Development Agreement (PDA): Assist in the development of the PDA,
generation of PDA exhibits, review of PDA drafts, and TxDOT coordination
support, as directed by the Authority.

CAMPO Coordination: Provide appropriate staff as part of coordination efforts
between the Authority and CAMPO. GEC will provide coordination efforts on the
Authority’s behalf at the direction of the Authority.

Provide DBE Outreach as requested by the Authority.

Litigation Support: Provide litigation support which includes answering
guestions, reviewing documents and clarifying information as requested by the
Authority. In the event HNTB is requested to attend a deposition or provide fact
witness testimony, such time and expenses is an additional cost under this
agreement and will be billed to CTRMA at HNTB’s hourly rate for such individual.

Utility and Right-of-Way Support: Support the Authority in its efforts to coordinate
future utility relocations and right-of-way acquisitions if needed.

2.2. Financial Planning Support

2.2.1.

Operation, Maintenance, and Renewal & Replacement Estimate Updates

2.2.1.1. Develop and/or update GEC's opinion of probable operations cost

estimates using either a Sketch Level approach (i.e., an assumed per
transaction cost based on average operations costs of similar toll systems)
or a Level 1 approach (i.e., estimate actual quantities for the various
elements of the toll operations, enforcement and incident management and
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Attachment A HNTB Project No. 46837
Work Authorization No. 8.0

applying anticipated unit prices to same to develop an opening year cost
estimate which can be escalated over time).

2.2.1.2. Develop and/or update GEC's opinion of probable annual/routine
maintenance cost estimates using either a Sketch Level approach (i.e., an
estimated per centerline mile cost based on the facility type which
considers the number of lanes, pavement material, and location) or a Level
1 approach (i.e., estimate actual quantities for the various elements of the
maintenance efforts and applying anticipated unit prices to same to develop
an opening year cost that can be escalated over time).

2.2.1.3. Develop and/or update GEC's opinion of probable renewal & replacement
budget cost estimates (non-routine maintenance estimates) using either a
Sketch Level approach (i.e., an estimated per mile cost based on renewal &
replacement budgets utilized on similar facilities) or a Level 1 approach
(i.e., includes the identification of a long-term, periodic
maintenance/replacement schedule, estimation of quantities for the
associated elements, and inflated prices of same to assess the overall cost
requirements of the system in the target years).

2.2.2. Project Cost Estimate Updates

GEC will provide opinion of probable project cost estimate updates for the project.
GEC will prepare an estimate of probable construction costs which will include
quantity/cost estimates for major components of work such as; roadway paving,
roadway earthwork, roadway drainage, bridge structures, retaining walls, other
structures, signing and marking, lighting, and signalization. The estimate of
probable construction costs will be used to estimate total project costs that will also
include program management and oversight, preliminary engineering, final
engineering, right-of-way (ROW) acquisition, environmental compliance/mitigation,
construction, toll collection systems utility relocation and construction engineering
and inspection (CEI), and financing costs.

Provide updates to preliminary costs estimate, schedule, financial feasibility
analysis necessitated by the on-going project scoping/sizing process.

Incorporate the use of risk-based cost estimating as appropriate.
2.2.3. Toll Feasibility Analysis Updates

GEC will assist the Authority in updating toll feasibility analyses which includes
the incorporation of traffic and revenue forecast updates (by others); operations,
maintenance, and renewal & replacement estimates; and total project cost
estimates to determine the financial feasibility of the project.

2.2.4. Financial Advisor Support/Financial Plan Development

GEC will provide financial advisor support necessary for the Authority to conduct
financial programming of their system. This will include the development of cash
flow analyses which contemplate implementation costs and schedules. GEC wiill
also assist in the identification of priorities to support the determination of
alternate project delivery scenarios. The tasks will include:
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Attachment A

HNTB Project No. 46837
Work Authorization No. 8.0

Develop GEC's opinion of probable project costs based upon alternative
project delivery approaches. Assess third party related costs for utility
adjustments/relocations

Coordinate the system financing plan which may include the 183A Phase |
and Il, the Mopac Improvement Project, and 290E Phase | and Il projects,
and may require the update and revision of the respective operations and
maintenance costs, traffic and revenue studies, and renewal and replacement
cost estimates.

Assess funding sources such as state funds, federal formula funds, federal
discretionary funds, and toll revenues.

Assist with the assessment of financing techniques such as State
Infrastructure Banks, the Transportation Infrastructure Finance and
Innovation Act (TIFIA), Advanced Construction, Toll Revenue Bonds, TxDOT
Toll Equity Grants, and other state bonds.

Develop and provide summary of revenue shortfall mitigation strategies to
minimize impacts on scheduled project delivery and prepare a summary of
cost increases or reductions that could affect the cost of the project.

Develop a Funding Contingency Plan should funding for the project as a
whole not be provided and determine the impact of various design
approaches on estimated project costs and project design life. GEC will:

o Develop a list of “reasonable” design options for consideration such
as project length reductions, ramp reductions, and pavement structure
modifications

o Meet with the Authority to get concurrence regarding design options
prior to additional analysis.

o Analyze and document the financial implications of the various design
options considered and include such things as project cost, schedule
impact, local economic impact, length of useful life, and impact on
financing options.

2.3. Design Services — Toll Systems / Facilities Design

2.3.1. Toll Schematic Design Plans

WAOB8ALt.A-Scope

The GEC will provide design services to develop schematic design plans for the
toll collection system for the Project. It is anticipated the toll system will have four
(4) toll locations along the Corridor and will utilize an Electronic Toll Collection
(ETC) System (cashless). The GEC will prepare toll facilities preliminary design
utilizing the roadway schematic prepared by others as a basis for the design.
Sufficient input from the Authority and TxDOT will be included so that proper input
is received regarding the design concept(s). The toll schematic design plans will
be submitted to the Authority and TxDOT for approval prior to development of
PS&E documents. Toll Systems/Facilities Schematic Design will include:

Locate toll systems / facilities on Schematic Design plans.
Include in the Schematic Design (in reference to toll systems):
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2.3.2.

WAOB8ALt.A-Scope

HNTB Project No. 46837
Work Authorization No. 8.0

o Plan view (Structural, Equipment Enclosures, Large Signs, Striping)
o Elevations
o General Sections

Analysis of:
o Toll Operations
o Mechanical and Electrical Operations
o Provisions for local utilities services
o Facilities for surveillance, communication and control
o Conceptual ITS interface and infrastructure

Layouts for toll gantries
Outline Specifications
Opinion of Probable Construction Cost

Toll System/ Facilities PS&E Design 95%

Based on the approved Schematic Design drawings and documents, the
GEC will prepare the PS&E Documents. These documents will set forth in
detail the requirements for construction of the toll collection systems portion
of the Project. The PS&E Documents shall establish in detail the quality level
of materials and systems for the toll collection systems / facilities and will
include:

Plans

Elevations

Sections

Details

General Conditions

Technical Specifications

Updated Opinion of Probable Construction Cost

0O O O O O O O

95% Review Documents and Plans will be submitted to the Authority and
TxDOT for review. Any comments will be addressed and the updated 95%
plans will be utilized for the CDA procurement. Any revisions that may be
required for construction will be part of a future work authorization.

Surveillance, Communication and Control

o Development of Surveillance, Communication and Control (SC&C)
plans, details and estimates is not included in this scope of services.
However, conduits for SC&C facilities provided by others will be
included as directed by the Authority.

Electrical Design

o The GEC will provide electrical design efforts related for the toll
collection systems aspects of the Project.

The GEC will provide required electrical standards.

The GEC will provide necessary drawings and specifications to
adequately describe the Electrical Design for the toll collection
systems portion of the Project.

Utility Design
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Attachment A HNTB Project No. 46837
Work Authorization No. 8.0

o The GEC will provide a preliminary report on utility requirements at
the toll gantry locations.

o The GEC will determine availability of utilities locally and regionally at
the gantries.

The GEC will develop utility plan for regional and onsite service.
Utility relocation plans are not included in this scope of services. Any
utility relocation plans in the project area are assume to be the
responsibility of the CDA Developer.
Miscellaneous
o The GEC will prepare general notes for the construction documents.

o The GEC will prepare list of governing specifications, special
specifications and special provisions.

o The GEC will provide Quality Control/Quality Assurance for toll
facilities design and plan production activities.

2.4. Design Services — Context Sensitive Design

Support the Authority in its efforts to provide context sensitive design solutions to the
Project. The GEC will develop 95% Construction Plans and Specifications that will provide
guidance and assistance to a developer for the final design of context sensitive solutions, to
include hardscape and landscape planting enhancements, seeding and sodding and an
irrigation system(s) along the Project. Landscape and Aesthetics Guidelines, will be
developed as part of the Context Sensitive Design for the project and will establish
hardscape and landscape planting enhancements for interchanges, underpasses,
overpasses, medians, terraced planting, screening, and other unique locations of high
visibility. These guidelines will provide the basis for the development of the 95% Landscape
and Aesthetics related Construction Plans, Specifications, and Estimates.

2.4.1 Sustainability Design Competition:

As requested by the Authority, coordinate and participate in a Sustainability
Design Competition to solicit innovative, “green” concepts and ideas, as well as
to promote sustainability within the roadway design process. Incorporate ideas,
where appropriate, into the Environmental Impact Statement and/or schematic.

2.5. Conceptual Operations Plan

Prepare a preliminary draft Conceptual Operations Plan for the Project which is intended to
establish the basic framework for operations of the facility; including a basic definition of
systems architecture for ITS and toll collection, incident management, safety and
enforcement, and maintenance. The plan will include the roles and responsibilities of the
various agencies. The basic approach for the development of the Conceptual Operations
Plan will utilize the “183A CONCEPT OF OPERATIONS” and “MANOR EXPRESSWAY
CONCEPT OF OPERATIONS” prepared for the Authority to the extent possible as a starting
point for the Conceptual Operations Plan. This living document will identify program goals
and specific project operational requirements, infrastructure, personnel, operations and
maintenance support efforts, and resource requirements. In addition, the Conceptual
Operations Plan will provide a preliminary program schedule and timeline of various
activities to meet the Authority’s goals within the desired timeframe.

WAOB8ALtt.A-Scope 70f9 June 6, 2011



Attachment A HNTB Project No. 46837
Work Authorization No. 8.0

This task involves assisting the Authority with professional consulting services that include
conceptual operations plan development and coordination with TXxDOT, the City of Austin,
Travis County, Hays County, TTI, and the Authority’s Toll Systems Integrator. The work
associated with the development of the Conceptual Operations Plan will include the
following specific tasks.

2.5.1. Operations Plan Development

Based, in part, on the findings of industry research and the development of “Best
Practices” for the operation of toll projects, prepare a draft preliminary
Conceptual Operations Plan which presents the concept for operation of the
proposed Project to include:
e Definition of the Operations Concept
e Description of the toll facility
e Description of the Systems Architecture, including
— Toll Collection System components
— Communications Infrastructure
— ITS System and Interface
¢ Incident Management
e Enforcement
¢ Facility Maintenance
¢ Review of CTRMA policies to ensure they are applicable to the Project

2.5.2. Interagency Coordination

Assist the Authority in conducting a series of agency work sessions in order to
develop a basic framework for establishment of the roles and responsibilities for
the various respective agencies.

Based on discussions and conclusions identified during the interagency work
sessions, prepare a basic organizational structure describing the roles and
responsibilities of the agencies to be involved in the operation of the Project.

2.6. Pre-CDA Procurement Management Services Support

Support the Authority in its initial efforts to prepare deliverables required to complete the
procurement of a development team (the Developer) to enter into a comprehensive
development agreement (CDA) with the Authority to develop and construct the Project.

3.0 ENVIRONMENTAL SERVICES

3.1. Agency Coordination

Support the Authority in coordination activities with TxDOT Austin District, Consultants,
Resource Agencies, TxDOT’s Environmental Affairs Division, and the FHWA, as required;
including meeting preparation and meeting participation. This includes but is not limited to
TxDOT coordination meetings, FHWA coordination meetings, and EIS Technical Working
Group meetings. Support the Authority in its efforts to adhere with the mandated Consent
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Attachment A HNTB Project No. 46837
Work Authorization No. 8.0

Decree and Partial Final Judgment from Jan 23, 1990, in which deviation from the proposed
Project design would require coordination with the Barton Springs/Edwards Aquifer
Conservation District and, quite possibly, the Federal Court.

3.2. Document Review

¢ Review draft and final Environmental Documents and provide written comments and
recommendations on such documents.

e Review draft and final schematic and provide written comments and
recommendations on schematic.

e Reviews shall be for conformance to the applicable requirements of TxDOT and
FHWA. Sources of materials will include data received from TxDOT and other
federal, state and local governmental and quasi-governmental agencies and field
investigations.

3.3 Schematic Design Review

GEC will provide design services to review the schematic design plans being prepared for
the Project by TxDOT and its consultant(s). The fee allows for a draft and final review of
schematics, including providing written comments and recommendations and a
constructability review.

Bicycle and Pedestrian Accommodations: Support the Authority in its efforts to incorporate
safe and feasible walking and bicycling connectivity into the Project per FHWA and TxDOT
guidance.

4.0 Public Involvement Support

GEC will provide public involvement outreach support on behalf of the Authority for the
environmental process, noise workshops, context sensitive design, and other stakeholders
as identified.

Provide public involvement, neighborhood outreach, agency and elected official outreach
services as requested by the Authority.

Provide a computer simulation of the Project for use in Open House meetings and outreach
events as requested by the Authority.

[END OF SECTION]
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Manchaca Expressway Project

ATTACHMENT B
FEE ESTIMATE

CONTRACT NO. 46837
WORK AUTHORIZATION #8

CLASSIFICATION

Group
Director / Sr. CPM Public Sr. Public Sr. ITS Office
Program Department Sr. Advisor / | Sr. Project Project Project/Sr. Sr. Claims Involvement|Involvement| Design GIS Team | Sr. Graphic Business Project Admin. | Office Tech
Manager Manager Project Director| Manager Manager Il | Engineer | Engineer lll | Technician Analyst Sr. Planner | Planner V | Sr. UDLA UPD I Mgr Rep. Engineer Leader Designer | Scientistll | Manager Analyst Assistant | Specialist |
TASK DESCRIPTION TOTAL
HOURS
1.0 PROJECT MANAGEMENT AND ADMINISTRATION
1.1 Coordinate, Procure, and Administer Work Authorizations 80 40 120 70 100 40 450
1.2 Progress Reports and Invoices 80 100 10 40 36 160 40 80 546
1.3 Record Keeping and File Management 40 24 300 80 220 664
1.4 Correspondence 40 40 20 20 60 180
1.5 Work Authorization Schedule 32 16 16 16 60 40 200 380
1.6 Dashboard Update 40 60 60 40 200
SUBTOTAL 312 56 16 16 404 0 100 0 250 0 0 0 0 0 110 0 0 0 0 36 580 140 400 2,420
2.0 PROJECT DEVELOPMENT
2.1 Project Development Support 210 120 80 200 360 240 240 240 40 360 240 120 200 2650
2.2 Financial Planning Support 120 16 40 180 40 80 0 0 100 576
2.3 Design Services — Toll Systems / Facilities Design 40 16 40 40 80 240 240 240 80 24 1040
2.4 Design Services - Context Sensitive Design 40 160 20 80 40 40 400 800 24 1604
2.5 Conceptual Operations Plan 40 20 20 160 40 20 20 100 420
SUBTOTAL 450 332 200 580 600 620 540 480 40 400 800 0 0 0 360 320 120 0 0 0 0 0 448 6290
3.0 ENVIRONMENTAL SERVICES
3.1 Agency Coordination 40 180 40 40 120 40 80 40 80 40 700
3.2 Document Review 40 360 40 80 160 240 160 1080
3.3 Schematic Design Review 40 24 40 20 200 240 120 120 40 24 868
SUBTOTAL 120 564 120 140 480 520 120 120 0 0 0 80 40 0 0 40 0 0 240 0 0 0 64 2,648
4.0 PUBLIC INVOLVEMENT SUPPORT
4.0 Public Involvement Support 40 80 20 40 40 20 40 80 40 400 800
SUBTOTAL 40 80 20 0 40 40 20 0 0 0 0 40 80 40 400 0 0 0 0 0 0 0 0 800
TOTAL HOURS 922 1,032 356 736 1,524 1,180 780 600 290 400 800 120 120 40 870 360 120 0 240 36 580 140 912 12,158
BASE RATE $ 101.05| $ 7849 | $ 10995|$ 8439|$ 6025(% 5040|$% 3815|$ 4551 [3% 4569|$ 5561 |$ 4871 (3% 5659|$ 2752|$ 43933 3469|$ 5790|$ 4129(3% 4116|$ 3401|$ 46.17[(3$ 2659| 3% 2023|3$ 2471
TOTAL LABOR| $ 93,168 | $ 80,997 | $ 39,140 | $ 62,110 |$ 91,824 |$ 59467 (3% 29,755 |$ 27,306 |$ 13251 |$ 22244 |3% 38966 (3% 6,791 |$ 3302|$ 1,757|% 30,176 [$ 20,842 (3% 4955 | $ - $ 8162 |(3$% 1662 |$ 15421 |$ 2832|% 22536 % 676,667
LABOR BURDEN| $ 173,442 | $ 150,784 | $ 72,864 [ $ 115,624 | $ 170,940 | $ 110,704 [ $ 55,393 |$ 50,833 |3 24669 ($ 41409 |$ 72540 |3% 12642 (% 6,148|$ 3271 |3% 56,176 [$ 38800 | % 9,225| % - $ 15195(3% 3,094 ($ 28708|% 5272|$% 419521 % 1,259,684
TOTAL| $ 266,610 | $ 231,781 | $ 112,004 | $ 177,734 | $ 262,764 | $ 170,172 |$ 85148 |3$ 78,139 ($ 37920|$ 63,653 |3% 111506 (% 19433 |$ 9450|3% 5028(% 86,351 |$% 59,642 |3% 14,180 | $ - $ 23358 (3% 4,757 |$ 44,129 |3$% 8,105|3% 64,488 % 1,936,351
EXPENSES ITEM
MISCELLANEOUS EXPENSES $ 60,000
MISCELLANEOUS SUBCONSULTANTS TBD - Fee Included in tasks above | Estimated Subconsultant Fee = $250,000
$ 60,000
TOTAL
TOTAL TOTAL BURDENED
SUBTOTALS BY TASK HOURS LABOR LABOR
1.0 PROJECT MANAGEMENT AND ADMINISTRATION 2,420| $ 112,227 | $ 321,149
2.0 PROJECT DEVELOPMENT 6,290 $ 362,382 | $ 1,036,992
3.0 ENVIRONMENTAL SERVICES 2,648| $ 164,253 | $ 470,027
4.0 PUBLIC INVOLVEMENT SUPPORT 800| $ 37,805 [ $ 108,183
EXPENSES $ 60,000
JOB TOTALS 12,158| $ 676,667 | $ 1,996,351

Page 1 of 1

Manchaca Expressway WAOQ8 Attachment B_Fee (to Wes).xls

HNTB




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

RESOLUTION NO. 11-____

APPROVE A WORK AUTHORIZATION UNDER THE GEC MASTER
CONTRACT WITH HNTB CORPORATION FOR PROJECT SPECIFIC
SERVICES RELATED TO THE DEVELOPMENT OF
THE MANCHACA EXPRESSWAY (APPROXIMATELY 4 MILES OF THE SH
45 SOUTHWEST CORRIDOR, FROM LOOP 1 TO FM 1626).

WHEREAS, HNTB Corporation (“HNTB”) serves as a general engineering consultant to the
Central Texas Regional Mobility Authority (“CTRMA”) under the Agreement for General
Consulting Civil Engineering Services effective January 1, 2010 (the “Agreement”); and

WHEREAS, HNTB and the Executive Director have discussed and agreed to a proposed work
authorization, a copy of which is attached and incorporated into this resolution as Attachment A,
for HNTB to perform certain project management, administrative tasks and program oversight
duties related to CTRMA’s development of the Manchaca Expressway; and

WHEREAS, the Executive Director recommends approval of the proposed amendment.

NOW THEREFORE, BE IT RESOLVED that the Board of Directors approves the proposed
Work Authorization No. 9, in the form or substantially the same form as Attachment A; and

BE IT FURTHER RESOLVED that the proposed supplemental work authorization, as approved,
may be finalized and executed by the Executive Director on behalf of CTRMA.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 29™
day of June, 2011.

Submitted and reviewed by: Approved:

Andrew Martin Ray A. Wilkerson

General Counsel for the Central Chairman, Board of Directors
Texas Regional Mobility Authority Resolution Number: 11-

Date Passed: 6/29/11
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ATTACHMENT “A” TO RESOLUTION 11-

PROPOSED WORK AUTHORIZATION NO. 8

[on the following 10 pages]
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JUNE 29, 2011 CTRMA BOARD OF DIRECTORS MEETING
Summary Sheet

AGENDA ITEM # 12

Approve the submission of project applications to the Capital Area Metropolitan
Planning Organization (CAMPO) for its consideration in response to a CAMPO call
for projects to be funded from 2011 — 2014 Metro Mobility and Rehabilitation
dollars allocated to the region.

Department: Engineering & Finance
Associated Costs: N/A
Board Action Required: YES

Description of Matter:

The current Call for Project Applications is for $78.5 million of transportation funds and
is based on the CAMPO 2035 Regional Transportation Plan’s goals and objectives.
Capital Area Metropolitan Planning Organization (CAMPO) is charged with selecting
projects to receive the funding in the region under Federal Highway Administration
Surface Transportation Program Metropolitan Mobility (STP MM). CAMPO is
conducting a Call for Projects for projects to award this funding competitively to projects
in the region.

FY 2012 FY 2013 FY 2014 Total
STP MM $14,000,000 $30,000,000 $30,083,519 $74,083,519
TxDOT
Category 12 $4,500,000 $4,500,000
Total $18,500,000 $30,000,000 $30,083,519 $78,583,519

All projects applying for funds (other than planning studies) must be identified, either
individually or as part of a categorical grouping, on the Regionally Funded Projects List
of the CAMPO 2035 Regional Transportation Plan.

The CTRMA currently anticipates submitting applications to CAMPO for the following
Projects, which are listed on the CAMPO 2035 Plan, pending Board approval:

o 183A Shared Use Path Extension — from Hero Way north to San Gabriel
River including connection to proposed Capital Metro Park & Ride;
includes design and construction.



o HERO Patrol Service Program Extension — extended limits from
SH130 in Georgetown to Yarrington Road in Kyle and 24hr service
Monday-Friday.

o Loop 1 South Project — from Lady Bird Lake south to Slaughter Lane;
includes planning study, environmental clearance, schematic development,
Level 1 T&R, and bonding capacity analysis.

o US 183 Express Lanes Project — from just north of RM620 south to
Loop 1; includes planning study, environmental clearance, schematic
development, Level 1 T&R, and bonding capacity analysis.

Successful applicants will enter into a funding agreement with TxDOT. The funding
agreement will provide for additional requirements related to project administration and
reporting, and may specify additional deadlines for expenditure of the funds in order to
ensure that timely progress is made. The project sponsor must have sufficient funds to
carry out the project; payments are issued as a reimbursement for eligible expenses and
project deliverables. This Program requires local match funding. The applicant will be
required to identify non-Federal match funding of at least 20%. There is no fee required
for submittal of the Applications.

Attached documentation for reference:
Draft Resolution, including Project List as identified above

Contact for further information:
Wesley M. Burford, P.E., Director of Engineering



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

RESOLUTION NO. 11-____

APPROVE THE SUBMISSION OF PROJECT APPLICATIONS TO THE
CAPITAL AREA METROPOLITAN PLANNING ORGANIZATION (CAMPO)
FOR ITS CONSIDERATION IN RESPONSE TO A CAMPO CALL FOR
PROJECTS TO BE FUNDED FROM 2011 - 2014 METRO MOBILITY AND
REHABILITATION DOLLARS ALLOCATED TO THE REGION.

WHEREAS, the Capital Area Metropolitan Planning Organization (CAMPO) is charged with
selecting projects to receive the funding in the region under Federal Highway Administration
Surface Transportation Program Metropolitan Mobility (STP MM); and

WHEREAS, CAMPO is conducting a Call for Projects to award $78.5 million in transportation
funds based on the goals and objectives established by the CAMPO 2035 Regional
Transportation Plan; and

WHEREAS, an applications for funds other than planning studies must be for a project
identified, either individually or as part of a categorical grouping, on the Regionally Funded
Projects List of the CAMPO 2035 Regional Transportation Plan; and

WHEREAS, the Executive Director recommends submitting applications to CAMPO to fund
projects listed in the CAMPO 2035 Regional Transportation Plan that are identified on the
project list attached and incorporated into this resolution as Attachment A.

NOW THEREFORE, BE IT RESOLVED, that the Board of Directors approves the proposed
Change Order No. 2 in the form or substantially the same form as Attachment A; and

BE IT FURTHER RESOLVED, that Change Order No. 2 may be finalized and executed by the
Executive Director on behalf of CTRMA.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 29™
day of June, 2011.

Submitted and reviewed by: Approved:

Andrew Martin Ray A. Wilkerson

General Counsel for the Central Chairman, Board of Directors
Texas Regional Mobility Authority Resolution Number: 11-

Date Passed: 6/29/11
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ATTACHMENT “A” TO RESOLUTION 11-

PROJECT LIST

183A Shared Use Path Extension — from Hero Way north to San Gabriel River including
connection to proposed Capital Metro Park & Ride; includes design and construction.

HERO Patrol Service Program Extension — extended limits from SH130 in Georgetown
to Yarrington Road in Kyle and 24hr service Monday-Friday.

Loop 1 South Project — from Lady Bird Lake south to Slaughter Lane; includes planning
study, environmental clearance, schematic development, Level 1 T&R, and bonding
capacity analysis.

US 183 Express Lanes Project — from just north of RM620 south to Loop 1; includes

planning study, environmental clearance, schematic development, Level 1 T&R, and
bonding capacity analysis.
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JUNE 29, 2011 CTRMA BOARD OF DIRECTORS MEETING
Summary Sheet

AGENDA ITEM # 13

Authorize a procurement process for proposals to be a sponsor of the HERO
program.

Department: Toll Operations
Associated Costs: N/A
Funding Source: N/A

Board Action Required: Yes
Description of Matter:

The Mobility Authority has been administering the Highway Emergency Responders
Operators (HERO) program since it was re-initiated in September 2010. With assistance
to over 3,600 motorists in this time period, the program has been successful in its goal of
keeping traffic flowing on IH 35 which otherwise would have been slowed or impeded
due to single vehicle incidents, such as vehicles with flat tires and/or engine/mobility
issues.

As the Mobility Authority works to continue (and possibly expand) the program beyond
its initial two-year funding cycle provided by the American Recovery and Reinvestment
Act, other sources of funding are being pursued. The requested Board action would allow
the Mobility Authority to solicit private and public financial sponsorships for the HERO
program. Any funding would begin in September 2012 — at the end of the initial two-year
program. A procurement process would open opportunities for any entity interested in
participating with the Mobility Authority in the program.

Attached documentation for reference:
Draft Resolution

Contact for further information:

Mario Espinoza or Tim Reilly



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

RESOLUTION NO. 11-____

AUTHORIZE A PROCUREMENT PROCESS FOR PROPOSALS
TO BE A SPONSOR OF THE HERO PROGRAM.

WHEREAS, CTRMA administers the Highway Emergency Responders Operators (HERO)
program that has assisted over 3,600 motorists and is successful in its goal of providing
assistance to motorists and keeping traffic flowing on IH 35; and

WHEREAS, as CTRMA works to continue, and possibly expand, the HERO program after
September, 2012, when funding provided under the American Recovery and Reinvestment Act
will terminate, other sources of funding are being pursued, including the solicitation of private
and public financial sponsorships for the HERO program; and

WHEREAS, the Executive Director recommends initiating a procurement process to formally
solicit proposals for financial sponsorship of the HERO program beginning on or before
September, 2012,

NOW THEREFORE, BE IT RESOLVED, that the Board of Directors authorizes and directs the
Executive Director to prepare and issue a request for proposals for financial sponsorship of the
HERO program; and

BE IT FURTHER RESOLVED, that the Executive Director shall establish a process to review
responses to the request for sponsorship proposals and shall make a recommendation to the
Board of Directors concerning proposals received based on “best value” to the Authority as
established by criteria set forth in the request for proposals.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 29"
day of June, 2011.

Submitted and reviewed by: Approved:

Andrew Martin Ray A. Wilkerson

General Counsel for the Central Chairman, Board of Directors
Texas Regional Mobility Authority Resolution Number: 11-

Date Passed: 6/29/11
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JUNE 29, 2011 CTRMA BOARD OF DIRECTORS MEETING
Summary Sheet

AGENDA ITEM # 14

Authorize initiation of a process to (i) procure consultants to evaluate all project
finance and development options available under state law for CTRMA
transportation projects, including public-private partnerships, design/build, and
design/build/finance options; and (ii) solicit industry input on project and
development options for specific projects, including but not limited to the Loop
1/MoPac Improvement Project and 183 South/Bergstrom Expressway.

Department: Executive Director
Board Action: YES
Description of Matter:
Changes to state law effective in September, 2011, authorize CTRMA to use public-
private partnerships in the form of a concession comprehensive development agreement
(“CDA”), a design-build agreement, or a design-build-finance agreement to develop its
transportation projects. New legislation provides the specific authority to use public-
private partnerships to develop the MoPac Improvement Project and the Bergstrom
Expressway.
This resolution authorizes the Executive Director to procure appropriate consulting and
advisory services to assist CTRMA in analyzing the use and feasibility of public-private
partnerships for CTRMA projects, subject to Board approval of contracts, and to solicit
input from industry stakeholders on options for development of CTRMA projects using
public-private partnerships.
Attached Document:

Draft Resolution

Contact for further information:

Mike Heiligenstein, Executive Director



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

RESOLUTION NO. 11-___

AUTHORIZE PROCUREMENT OF PROJECT FINANCE AND
DEVELOPMENT ADVISORY SERVICES AND SOLICITATION OF
INDUSTRY INPUT ON PROJECT FINANCE AND DEVELOPMENT OPTIONS
FOR SPECIFIC PROJECTS

WHEREAS, SB 1420, enacted by the 82" Legislature, authorizes the Central Texas Regional
Mobility Authority (CTRMA) to develop both the Loop 1 project from Farm-to-Market Road
734 to César Chavez Street (the “Mopac Improvement Project”) and the U.S. 183 South project
from Springdale Road to Patton Avenue (the “Bergstrom Expressway”) through a concession
comprehensive development agreement (“CDA”), pursuant to which a private entity may design,
develop, finance, construct, maintain, repair, operate, extend, or expand a project on behalf of
CTRMA; and

WHEREAS, SB 1420 also authorizes CTRMA to enter into a design-build or a design-build-
finance agreement with a private entity, pursuant to which the private entity may design,
construct, finance, expand, extend, rehabilitate, alter, or repair a transportation project on behalf
of CTRMA; and

WHEREAS, use of public-private partnerships in the form of a concession CDA, a design-build
agreement, or a design-build-finance agreement as authorized by SB 1420 could accelerate the
delivery of needed transportation improvements in the Central Texas; and

WHEREAS, CTRMA desires to explore the use and feasibility of these innovative project
delivery methods by establishing an advisory team to consult with CTRMA on the available
project finance and delivery options and assist CTRMA in its efforts to advance its transportation
projects by soliciting appropriate input from the industry concerning potential project finance
and delivery options; and

WHEREAS, the Executive Director recommends that CTRMA procure the services of
consultants and advisors qualified to provide the needed advisory services; and

WHEREAS, the Executive Director further recommends that CTRMA solicit industry input on
project finance and development options for specific projects, including but not limited to the
Mopac Improvement Project and the Bergstrom Expressway.

NOW THEREFORE, BE IT RESOLVED that the Board of Directors authorizes the Executive

Director to initiate a process to procure appropriate project finance and development advisory
services, including services related to public-private partnerships, design-build, and design-build-
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finance options, provided that any contract for such advisory service shall be subject to approval
by the Board of Directors; and

BE IT FURTHER RESOLVED, the Executive Director is authorized to initiate a process to
solicit industry input on project finance and development options for specific projects, including
but not limited to the Mopac Improvement Project and the Bergstrom Expressway.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 29™
day of June, 2011.

Submitted and reviewed by: Approved:

Andrew Martin Ray A. Wilkerson

General Counsel for the Central Chairman, Board of Directors
Texas Regional Mobility Authority Resolution Number 11-

Date Passed 6/29/11
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JUNE 29, 2011 CTRMA BOARD OF DIRECTORS MEETING
Summary Sheet

AGENDA ITEM # 15

Discussion and Action regarding the Fiscal Year 2012 Proposed Operating Budget
Department: Financial Services
Associated Costs: N/A
Funding Source: N/A
Board Action Required: Yes
Description of Matter:
Attached is the proposed Central Texas Regional Mobility Authority Operating

Budget for FY 2012 outlining the Authority’s operating spending plan for the
ensuing fiscal year. The total operating budget is

Attached documentation for reference:
FY 2012 Proposed Operating Budget

Contact for further information:

Bill Chapman, CFO
Cindy Demers, Controller



JUNE 29, 2011 CTRMA BOARD OF DIRECTORS MEETING
Summary Sheet

AGENDA ITEM # 16

Adopt a resolution expressing intent to finance expenditures to be incurred for
project costs relating to development of the MoPac Improvement Project
(approximately 11 miles of the Loop 1 Corridor, from Parmer Lane to Cesar
Chavez Street).

Department: Finance

Associated Costs: N/A

Funding Source: N/A

Board Action Required: YES

Description of Matter: The attached resolution will allow CTRMA to reimburse
expenditures made from future bond proceeds.

Attached documentation for reference: N/A

Contact for further information: Bill Chapman, Chief Financial Officer



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

RESOLUTION NO. 11-____

Expressing Intent to Finance Expenditures To Be Incurred
for the MoPac Improvement Project.

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; and

WHEREAS, the Issuer will make, or has made not more than 60 days prior to the date hereof,
payments with respect to the design, acquisition, construction, reconstruction, or renovation of
the project listed on Attachment A to this resolution (the “Financed Property”); and

WHEREAS, the Issuer has concluded that it does not currently desire to issue obligations to
finance the costs associated with the Financed Property; and

WHEREAS, the Issuer desires to reimburse itself for the costs associated with the Financed
Property from the proceeds of obligations to be issued subsequent to the date hereof; and

WHEREAS, the Issuer reasonably expects to issue obligations to reimburse itself for the costs
associated with the Financed Property.

NOW THEREFORE, BE IT RESOLVED, that the Issuer reasonably expects to reimburse itself
for 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 analysis, design, acquisition, construction,
reconstruction, or renovation of the Financed Property from the proceeds of 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 obligations issued to reimburse the Issuer for the costs associated with the Financed
Property will be $250,000,000.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 29"
day of June, 2011.

Submitted and reviewed by: Approved:

Andrew Martin Ray A. Wilkerson

General Counsel for the Central Chairman, Board of Directors
Texas Regional Mobility Authority Resolution Number: 11-

Date Passed: 6/29/11
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ATTACHMENT “A” TO RESOLUTION 11-

DESCRIPTION OF PROJECT

Purpose/Project

The MoPac Improvement Project, which may include, without
limitation, (i) approximately 11 miles of tolled managed lanes within
the Loop 1 corridor from FM 734 (Parmer Lane) south to César
Chavez Street, with one or more tolled managed lanes in each
direction, and (ii) toll collection equipment and other facilities and
equipment necessary or incidental to the project.

Page 2 of 2

Amount

$250,000,000



JUNE 29, 2011 CTRMA BOARD OF DIRECTORS MEETING
Summary Sheet

AGENDA ITEM # 17

Adopt a resolution expressing intent to finance expenditures to be incurred for
project costs relating to development of the Bergstrom Expressway Project
(approximately 8 miles of the US 183 Corridor, from Springdale Road to Patton
Avenue).

Department: Finance

Associated Costs: N/A

Funding Source: N/A

Board Action Required: YES

Description of Matter: The attached resolution will allow CTRMA to reimburse
expenditures made from future bond proceeds.

Attached documentation for reference: N/A

Contact for further information: Bill Chapman, Chief Financial Officer



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

RESOLUTION NO. 11-____

Expressing Intent to Finance Expenditures To Be Incurred
for the Bergstrom Expressway Project.

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; and

WHEREAS, the Issuer will make, or has made not more than 60 days prior to the date hereof,
payments with respect to the design, acquisition, construction, reconstruction, or renovation of
the project listed on Attachment A to this resolution (the “Financed Property”); and

WHEREAS, the Issuer has concluded that it does not currently desire to issue obligations to
finance the costs associated with the Financed Property; and

WHEREAS, the Issuer desires to reimburse itself for the costs associated with the Financed
Property from the proceeds of obligations to be issued subsequent to the date hereof; and

WHEREAS, the Issuer reasonably expects to issue obligations to reimburse itself for the costs
associated with the Financed Property.

NOW THEREFORE, BE IT RESOLVED, that the Issuer reasonably expects to reimburse itself
for 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 analysis, design, acquisition, construction,
reconstruction, or renovation of the Financed Property from the proceeds of 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 obligations issued to reimburse the Issuer for the costs associated with the Financed
Property will be $675,000,000.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 29™
day of June, 2011.

Submitted and reviewed by: Approved:

Andrew Martin Ray A. Wilkerson

General Counsel for the Central Chairman, Board of Directors
Texas Regional Mobility Authority Resolution Number: 11-

Date Passed: 6/29/11
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ATTACHMENT “A” TO RESOLUTION 11-

DESCRIPTION OF PROJECT

Purpose/Project

The Bergstrom Expressway Project, which will include, without
limitation, (i) approximately 8 miles of tolled main lanes and non-
tolled continuous frontage road lanes within the US 183 corridor from
Springdale Road south to Patton Avenue, (ii) associated grade-
separated intersections, and (iii) toll collection equipment and other
facilities and equipment necessary or incidental to the project.

Page 2 of 2

Amount

$675,000,000



JUNE 29, 2011 CTRMA BOARD OF DIRECTORS MEETING
Summary Sheet

AGENDA ITEM # 18

Adopt a resolution expressing intent to finance expenditures to be incurred for
project costs relating to development of the Oak Hill Expressway Project (at the
US290W / SH 71 interchange in Oak Hill).

Department: Finance

Associated Costs: N/A

Funding Source: N/A

Board Action Required: YES

Description of Matter: The attached resolution will allow CTRMA to reimburse
expenditures made from future bond proceeds.

Attached documentation for reference: N/A

Contact for further information: Bill Chapman, Chief Financial Officer



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

RESOLUTION NO. 11-____

Expressing Intent to Finance Expenditures To Be Incurred
for the Oak Hill Expressway Project.

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; and

WHEREAS, the Issuer will make, or has made not more than 60 days prior to the date hereof,
payments with respect to the design, acquisition, construction, reconstruction, or renovation of
the project listed on Attachment A to this resolution (the “Financed Property”); and

WHEREAS, the Issuer has concluded that it does not currently desire to issue obligations to
finance the costs associated with the Financed Property; and

WHEREAS, the Issuer desires to reimburse itself for the costs associated with the Financed
Property from the proceeds of obligations to be issued subsequent to the date hereof; and

WHEREAS, the Issuer reasonably expects to issue obligations to reimburse itself for the costs
associated with the Financed Property.

NOW THEREFORE, BE IT RESOLVED, that the Issuer reasonably expects to reimburse itself
for 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 analysis, design, acquisition, construction,
reconstruction, or renovation of the Financed Property from the proceeds of 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 obligations issued to reimburse the Issuer for the costs associated with the Financed
Property will be $650,000,000.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 29"
day of June, 2011.

Submitted and reviewed by: Approved:

Andrew Martin Ray A. Wilkerson

General Counsel for the Central Chairman, Board of Directors
Texas Regional Mobility Authority Resolution Number: 11-

Date Passed: 6/29/11
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ATTACHMENT “A” TO RESOLUTION 11-

DESCRIPTION OF PROJECT

Purpose/Project

The Oak Hill Expressway Project, which will include, without
limitation, (i) a grade separated interchange within the US 290W/SH
71 intersection in Oak Hill, including tolled main lanes and non-tolled
continuous frontage roads, and (ii) toll collection equipment and other
facilities and equipment necessary or incidental to the project.

Page 2 of 2

Amount

$650,000,000



JUNE 29, 2011 CTRMA BOARD OF DIRECTORS MEETING
Summary Sheet

AGENDA ITEM # 19

Adopt a resolution expressing intent to finance expenditures to be incurred for
project costs relating to development of the Manchaca Expressway Project
(approximately 4 miles of the SH 45 Southwest Corridor, from Loop 1 to FM 1626).
Department: Finance

Associated Costs: N/A

Funding Source: N/A

Board Action Required: YES

Description of Matter: The attached resolution will allow CTRMA to reimburse
expenditures made from future bond proceeds.

Attached documentation for reference: N/A

Contact for further information: Bill Chapman, Chief Financial Officer



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

RESOLUTION NO. 11-____

Expressing Intent to Finance Expenditures To Be Incurred
for the Manchaca Expressway Project.

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; and

WHEREAS, the Issuer will make, or has made not more than 60 days prior to the date hereof,
payments with respect to the design, acquisition, construction, reconstruction, or renovation of
the project listed on Attachment A to this resolution (the “Financed Property”); and

WHEREAS, the Issuer has concluded that it does not currently desire to issue obligations to
finance the costs associated with the Financed Property; and

WHEREAS, the Issuer desires to reimburse itself for the costs associated with the Financed
Property from the proceeds of obligations to be issued subsequent to the date hereof; and

WHEREAS, the Issuer reasonably expects to issue obligations to reimburse itself for the costs
associated with the Financed Property.

NOW THEREFORE, BE IT RESOLVED, that the Issuer reasonably expects to reimburse itself
for 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 analysis, design, acquisition, construction,
reconstruction, or renovation of the Financed Property from the proceeds of 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 obligations issued to reimburse the Issuer for the costs associated with the Financed
Property will be $90,000,000.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 29"
day of June, 2011.

Submitted and reviewed by: Approved:

Andrew Martin Ray A. Wilkerson

General Counsel for the Central Chairman, Board of Directors
Texas Regional Mobility Authority Resolution Number: 11-

Date Passed: 6/29/11

Page 1 of 2



ATTACHMENT “A” TO RESOLUTION 11-

DESCRIPTION OF PROJECT

Purpose/Project

The Manchaca Expressway Project, which will include, without
limitation, (i) approximately 4 miles of tolled main lanes within the
State Highway 45 Southwest corridor from Loop 1 to FM 1626, (ii)
associated grade-separated intersections, and (iii) toll collection
equipment and other facilities and equipment necessary or incidental to
the project.

Page 2 of 2

Amount

$90,000,000



April 29, 2011 CTRMA BOARD OF DIRECTORS MEETING
Summary Sheet

AGENDA ITEM # 20

Presentation and Action on Acceptance of Monthly Financial Reports
Department: Finance

Associated Costs: None

Board Action Required:  Yes

Description of Matter:
Presentation and acceptance of monthly financial report for May 2011

Attached documentation for reference: Financials

Contact for further information: Bill Chapman, Chief Financial Officer
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GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 11-___

Accept Monthly Financial Reports

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 is responsible to insure accurate financial
records are maintained using sound and acceptable financial practices; and

WHEREAS, close scrutiny of CTRMA expenditures for goods and services, including those
related to project development, as well as close scrutiny of CTRMA’s financial condition and
records 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
Chief Financial Officer, to review invoices, approve disbursements, and prepare and maintain
accurate financial records and reports; and

WHEREAS, the Executive Director, working with the Chief Financial Officer, has reviewed and
authorized the disbursements necessary for the month of May 2011, and has caused Financial
Reports to be prepared for each month which are attached to this resolution as Attachment “A.”

NOW THEREFORE, BE IT RESOLVED, that the Board of Directors accepts the Financial
Report for May 2011, attached respectively as Attachment “A” to this resolution.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 29th
day of June, 2011.

Submitted and reviewed by: Approved:

Andrew Martin Ray A. Wilkerson

General Counsel for the Central Chairman, Board of Directors
Texas Regional Mobility Authority Resolution Number 11-

Date Passed 6/29/2011



Exhibit A

Financial Report for May 2011



JUNE 29, 2011 CTRMA BOARD OF DIRECTORS MEETING
Summary Sheet

AGENDA ITEM #21

Consider and take appropriate action to revise the CTRMA legislative program for
the 82" Legislature.

Department: Law
Associated Costs: None
Funding Source: None

Board Action Required:  No
Description of Matter:
Review of legislative action affecting CTRMA from the 82" Legislature.
Attached documentation for reference:
Report will be distributed at meeting.
Contact for further information:

Brian Cassidy, Locke Lord Bissell & Liddell



JUNE 29, 2011 CTRMA BOARD OF DIRECTORS MEETING
Summary Sheet

AGENDA ITEM # 22

Executive Director’s Update — Presentation of the Executive Director’s Report
Department: Administrative

Associated Costs: None

Board Action Required:  No

Description of Matter:

The Executive Director’s Report is attached for review and reference and
includes the following:

a. Attorney General’s concurrence with the Comprehensive Development
Agreement with Central Texas Mobility Constructors

b. Union Pacific Railroad and the MoPac Improvement Project

C. Customer Service Update (Oral Presentation).

Contact for further information: Mike Heiligenstein



Regional Mobility Authority

REPORT TO THE BOARD OF DIRECTORS
JUNE 29, 2011

CENTRAL TEXAS

MikE HEILIGENSTEIN - EXECUTIVE DIRECTOR

PRrRIORITY ISSUES

MoPac Improvement Project
environmental process

ADMINISTRATION

CAMPO

In our continued effort to keep the CAMPO
Policy Board updated on our activities,
Mobility Authority staff made presentations
on the Green Mobility Challenge and HERO
program at their June 13th meeting. Since
launching in September, the HERO motorist
assistance program has helped more than
3,600 dirvers.

OPERATIONS
UPDATED VIOLATION ENFORCEMENT

PROCESS

Starting in July, the Mobility Authority will
be expanding our effort of encouraging
payment of tolls by reducing the number

of violations needed before entering the
court process. The goal is to resolve these
cases more quickly and at less expense to
the customer by bringing these violators in
to the court process earlier. MSB, our video
bill processor, will also be reaching out more
frequently prior to filing with additional
letters and phone calls. In addition the courts
have been issuing arrest warrants for anyone
ignoring their court summons. Additional
enforcement methods for violators are still
being researched.

Manor Expressway Phase 2
Financing

CAMERON CouNTY REGIONAL

MOBILITY AUTHORITY

Staft continues to support the Cameron County
Regional Mobility Authority with their first toll
project, SH 550, which opened to traffic March
10th. Through the efforts of our toll system
integrator, Telvent, our toll bill processor

MSB and our communication and marketing
consultant, Hahn, Texas, we have facilitated the
implementation of their toll system and Pay By
Mail program. Cameron County RMA began
collecting tolls on May 10th. The Mobility
Authority is being reimbursed for all out of
pocket expenses.

ProJECT DEVELOPMENT
MANOR EXPRESSWAY PHASE 1

CONSTRUCTION

Webber has set more than 40% of the beams
and constructed 91% of the footings necessary
to complete the interchange at US 183.
Construction teams also maintain focus on
paving the eastbound express lanes.

MANOR EXPRESSWAY PHASE 2
DEsioN/BuiLb COMPREHENSIVE

DEVELOPMENT AGREEMENT

The Mobility Authority reached major
milestones necessary to start construction

of Phase 2 of the Manor Expressway. The
Comprehensive Development Agreement with
Central Texas Mobility Constructors has been
deemed sufficient by the Attorney General of
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Texas, and a formal Concurrence of Award has
been received from FHWA.

RiGHT-0F-WAY

Right-of-way acquisition and negotiations

with affected property owners continues for
the Manor Expressway between US 183 and
Parmer Lane. All parcels have been acquired
for Phase 1 of the Manor Expressway from US
183 to Chimney Hill Boulevard. Negotiations
are ongoing for the remaining parcels for Phase
2 of the Manor Expressway from Chimney

Hill Boulevard to Parmer Lane. Property
management efforts have been successful and
will be wrapping up with the removal of the last
underground storage tank.

MoPAc IMPROVEMENT PROJECT

PROJECT DEVELOPMENT

The MoPac Improvement Project environmental
study remains on schedule. The Context
Sensitive Design Advisory Committee met
again on June 6th to discuss feedback from the
May 26th Open House meeting. Sound wall
workshops began June 23rd and will occur
throughout the summer. Workshop attendees
will be able to view graphic displays and ask
questions about proposed wall locations, heights
and design.

In addition, we have been notified by Union
Pacific Railroad (UPRR) that they denied our
request for right-of-way easements to construct
refuge bays along the corridor. Our project staff
continues to look at other possible options, and
we continue to work with UPRR on other MIP
issues.

HB 2327 UpPDATE
HB 2327, which would have allowed buses to
drive on shoulders, was vetoed by the Governor.

The pilot program would have only been available
to certain counties, including Travis. The Mobility
Authority in partnership with Capital Metro,
would have liked to have implemented such a
pilot program as part of the MoPac Improvement
Project. The Governor cited safety concerns as the
reason for the veto.

183 A EXTENSION

CONSTRUCTION

Webber continues to make progress on the

183 A Extension and has placed bridge beams

at Crystal Falls Parkway and FM 2243. Crews
have spent the majority of last month focused on
placing bridge deck panels and concrete at the
Block House Creek and Crystal Falls Parkway
overpasses. Webber has also erected a temporary
concrete batch plant for future concrete paving.
Construction is reported at 56% complete.

SHARED USE PATH

Construction of the 183 A shared use path

from South Brushy Creek to FM 1431 is 95%
complete, and the path is on schedule to open this
summer. An opening event is being planned, and
details will follow soon.

COMMUNICATIONS
COMMUNICATIONS AND MARKETING

REQUEST FOR PROPOSALS

The Mobility Authority released the
Communications and Marketing Services Request
for Proposals on May 6th, and participation

was positive. Staff has convened a committee
made up of public and private professionals

from Williamson and Travis Counties to review
the proposals. Staff anticipates bringing its
recommendation to the Board at our July meeting.
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