“Moving people faster”

AGENDA

ALAMO REGIONAL MOBILITY AUTHORITY
BOARD OF DIRECTORS MEETING
AND PUBLIC HEARING

TransGuide
3500 N.W. Loop 410
1°' Floor Meeting Room
San Antonio, Texas

July 22, 2008
12:00 PM

Individuals may sign up to speak on any item shown below on the agenda. Individuals interested in speaking must sign
up to speak prior to the item being placed in consideration before the Board of Directors. Speakers are allotted no more
than 3 minutes to speak and time is not transferable between speakers. Any comments, which do not address a specific
agenda item, must be made during the Citizens’ Communications portion of the agenda, provided the individual has

PUBLIC COMMENT

signed to speak prior to this period starting.

1

2)

3)

4)

5)

6)

Call meeting to order.

Approval of the Minutes of the Alamo RMA June 11, 2008 Board of Directors
Meeting.

Discussion and appropriate action authorizing the Executive Director to enter into
professional services agreements and expenses related to the 281 North project in an
amount not to exceed $17.8 million (Terry Brechtel / Patrick Irwin, P.E.)

Presentation on public comments received from the 281 North Public Hearing, and
responses provided by the Alamo RMA (Terry Brechtel / Leroy Alloway)

Discussion and appropriate action authorizing the submission of an application for toll
equity assistance in the form of a loan or revenue sharing with the Texas Department of
Transportation for expenses related to the 281 North Project (Terry Brechtel / Milo
Nitschke)

Discussion and appropriate action on the financial statements for the period ending
June 30, 2008. (Terry Brechtel/ Carrie Conner)



7) Citizens’ Communications (citizens must sign the register to speak)
8) Presentation/briefing - Executive Director’s Report. (Terry Brechtel)
9) Executive Session - Pursuant to Chapter 551, Subchapter D, Texas Government Code

» At any time during the meeting of the Alamo RMA Board of Directors, the
Board may meet in executive session for consultation concerning attorney-client
matters (real estate, litigation, contracts, personnel, and security) under Chapter
551 of the Texas Government Code:

A. Subsection 551.071(1). Consultation with Attorney — Consultation with, and
advice from legal counsel concerning pending/contemplated litigation,
including Aquifer Guardians in Urban Areas and Texans Uniting for Reform
and Freedom v. United States Federal Highway Administration et. al,
settlement offers and negotiations, and other legal issues.

B. Section 551.074. Personnel Matters — Deliberation concerning the
appointment, employment, reassignment, evaluation, duties, discipline,
and/or dismissal of Executive Director and other personnel.

C. Section 551.072. Deliberation Regarding Real Property - Discussion of real
property purchase, exchange, lease, license, gift, donation, and/or negotiated
settlement, including property to be acquired for right-of-way.

10) Adjournment
NOTES

Agenda item numbers are assigned for ease of reference only, and do not necessarily reflect the
order of their consideration by the Alamo RMA Board of Directors.

ALAMO REGIONAL MOBIITY AUTHORITY ACCESSIBILITY STATEMENT
FOR DISABLED PERSONS

This meeting site is accessible to disabled persons as follows: Entrance to TransGuide is
accessible through the main entrance at 3500 N.W. Loop 410. Parking spaces reserved for the
disabled are located at the main entrance. Persons with disabilities who plan to attend this
meeting and who may need auxiliary aids or services, such as interpreters for persons who are
deaf or hearing impaired, and readers of large print or Braille, are requested to contact Joelle
Sierra at (210) 495-5256 at least two working days prior to the meeting so that appropriate
arrangements can be made.

Presenters with audiovisual needs are requested to contact Joelle Sierra at (210) 495-5256, at least
two working days prior to the meeting.

Posted at the Bexar County Courthouse and the Alamo RMA Administrative Offices at 9:00 a.m.,
Friday, July 18, 2008.



Alamo Regional Mobility Authority

Meeting June 11, 2008, 12:00p.m.,
in the VIA Community Room at 800 W Myrtle
San Antonio, Texas 78212

Minutes
1. Call meeting to order. Chairman Thornton called the meeting to order at 12:00 p.m. All Board
members with the exception of R. Diaz were present.

2. Approval of the Minutes of the May 14, 2008 Board of Directors meeting.

B. Thompson made the motion to approve the minutes as presented. J. Reed seconded. Motion
approved by a 6-0 vote.

3. Public Hearing:
Chairman Thornton called the public hearing to order at 1:02 p.m. Chairman Thornton asked T.
Brechtel, Executive Director, to present the formal presentation as part of the public hearing.

T. Brechtel introduced L. Alloway, Director of Community Relations for the Alamo RMA.

L. Alloway opened presentation to the Board by highlighting the reasons for the public hearing,
outlining the noticing requirements which were met for the public hearing, and all required
information relating to the proposed design build comprehensive development agreement for the
281 North Project. L. Alloway also informed the Board that the design build contract had been
posted on the Alamo RMA website and copies were available for public review during the public
hearing. L. Alloway ended the presentation by providing the Board and public all contact
information to submit additional comments until June 18, 2008, in accordance with the legal notice
of the public hearing. A copy of the presentation as presented is on file with these minutes.

Citizens to be heard

Citizen, Elvis Ruiz, Encino Rio Homeowners Association President, stated that the current plans for
the access road passing the Encino Rio subdivision is dangerous and will cause problems for the
people who live there. He stated that the people of Encino Rio would like changes made to the plan
to include a designated right turn lane into Encino Rio, a 2 lane over or underpass, and to include
dedicated acceleration and deceleration lanes.

Citizen, Richard Perez, President of the San Antonio Greater Chamber of Commerce, stated that the
project has been studied a lot, and the need for it is so great, that if the project isn’t done, then it
would be doing the community a great disservice. He stated the project offers drivers a choice and
that it should move forward.

Citizen, Terri Hall, Regional director for the Texas Toll Party, commented on the meeting time,
asked why the Public Hearing was done during the day, and then stated that the hearing doesn’t
seek input. Mrs. Hall stated that the project should have been started in 2003 for free, and that the
gas tax more then covers the cost of the 281 overpasses. Mrs. Hall also stated that the Board hasn’t
revealed everything about the deal.



Citizen, Vic Boyer, Executive Director for SAMCo, stated that the study has been going on for far
too long and it needs to move forward.

Citizen, Nikki Khuns, stated that the meeting was held at a bad time, that there was no parking at
the VIA Facility. Ms. Khuns stated that she was against the project, and that the original project
with just the overpasses needs to be put back into place. Ms. Khuns stated that the project will not
serve the public. She stated that gas is too expensive and that other toll roads have failed.

Citizen, Jeff Webster, stated that he lives on the North side and believes that this project will give
him extra time with his family, and will move traffic out of neighborhoods. Mr. Webster also stated
that those people that are in favor of the project don’t come to speak. Mr. Webster closed his
remarks by telling the Board to “Just do it”.

Citizen, Mel Borell, Canyon Springs resident, address the Board on his opinion against the project.

Citizen, David Murray, San Antonio resident, addressed the Board on his opinion against the
project.

Citizen, Duane Wilson, North San Antonio Chamber of Commerce President and CEO, stated to
the Board that the North Chamber has passed a resolution supporting the 281 North Toll project. He
further stated to the Board that he is proud of the Alamo RMA for keeping the project a San
Antonio project so that the money stays local. Mr. Wilson also stated that the project is a great thing
for San Antonio and that he hopes that San Antonio has seen the last delay for the project.

Citizen, Wade McGinnis, of the Real Estate Council of San Antonio, stated to the Board that he
believes the 281 project is a creative solution for motorist problems in that area and that it will be
good for San Antonio as it will be a locally owned and operated project.

Citizen, Mike Wichman, Woods of Shavano resident, addressed the Board on his opinion of the
project and asked why San Antonio doesn’t have some sort of commuter system such as Bus Rapid
Transit, or Light Rail.

Citizen, Phil Canter, San Antonio resident, addressed the Board on his opinion against the project.

Citizen, Kyle Burns, Encino Park homeowner, addressed the Board on his safety concerns with
regards to eliminating a light at Encino Rio.

Citizen, Patrick Dowsey, San Antonio resident, addressed the Board on his opinion against the
project.

Citizen, Henry White, Comal County resident, addressed the Board on his opinion against the
project.

Chairman Thornton, seeing no other persons wanting to speak on this subject, closed the Public
Hearing at 2:30. Chairman Thornton reminded those present that the Alamo RMA,, in accordance
with state law, would answer responses to questions and comments received during the public
hearing and that the responses would be posted on the Alamo RMA website on July 1, 2008.



4. Discussion and appropriate action on approval of the final terms of the 281 North Design
Build Comprehensive Development Agreement between the Alamo RMA and Cibolo Creek
Infrastructure, Joint Venture. T. Brechtel introduced P. Irwin, Director of Engineering and
Operations for the Alamo RMA. P. Irwin updated the Board on the process completion up to date.
P. Irwin stated that the key among the terms in the contract are guaranteed maximum price,
guaranteed schedule, and DBE requirements.

The guaranteed maximum price $328,469,406. Substantial completion after notice to proceed
(NTP) is estimated to be 1325 days. Liquidated damages are to be $10,000 a day if the interim
milestone isn’t reached and $20,000 a day if substantial completion hasn’t been reached by the
allotted final completion timeframe. Early completion incentives are $10,000 a day to a max of
$1,000,000 for both Interim and $20,000 a day for Substantial Completion of the 281 North Project.
There is a DBE requirement of 11.1% for both design and construction, with a minimum DBE
design allocation of $4.6 million.

J. Reed stated that the Planning Committee has reviewed the process, and final terms of the
contract, and recommends the Board move forward with adoption of the terms as presented.

P. Irwin introduced Dan Stoppenhagen of Fluor to address the Board on the contract. Board
discussion ensued along with an introduction of team members present in the audience during the
public hearing.

J. Reed made the motion to adopt the Design Build Comprehensive Development Agreement as
presented to the Board. R. Thompson seconded. Motion carried by a 6-0 vote.

5. Discussion and appropriate action on approval of the terms of a financial assistance
agreement with the Texas Department of Transportation for a grant of $19,800,000. T.
Brechtel stated to the Board that on May 29, 2008, the Texas Transportation Commission approved
a minute order authorizing a grant of $19,800,000 to the Alamo RMA for use on the 281 North
project. T. Brechtel stated that prior Board actions on this item have formally requested the grant,
and allowed for negotiation of the terms but did not authorize acceptance of the funding without
additional Board action to approve the amount and terms. T. Brechtel stated that in order to execute
the terms of the financial agreement, the Board needs to authorize the Executive Director to sign
and execute the agreement for the grant.

H. Mufioz made the motion to adopt the terms of the financial assistance presented to the Board. J.
Reed seconded. Motion carried by a 6-0 vote.

6. Discussion and appropriate action on ratification of a request for a preliminary investment
grade rating letter and related expenses from Moody’s Investor Service. T. Brechtel introduced
M. Nitschke, Chief Financial Officer for the Alamo RMA. M. Nitschke stated that as part of the
required application for the Transportation Infrastructure Finance and Innovation Act (TIFIA), the
Alamo RMA must secure an indicative letter from a rating agency certifying that the bonds to be
issued would be, in the agency’s judgment, able to obtain a minimum investment grade rating. M.
Nitschke stated that the Alamo RMA has approached Moody’s Investor Services to provide the
letter. Board approval of this item would ratify the expenditure of approximately $65,000 for
Moody’s to review the financial plan of the Alamo RMA and provide the initial indicative letter of
investment grade standing, which will then allow for the TIFIA application to be processed.



10.

H. Mufioz made the motion to adopt the resolution presented to the Board. R. Thompson seconded.
Motion carried by a 6-0 vote.

Discussion and appropriate action on an application for pass-through financing from the
Texas Department of Transportation to provide a portion of the funding for the 281 North
project. T. Brechtel introduced M. Nitschke, Chief Financial Officer of the Alamo RMA. M.
Nitschke presented the application for pass through financing. M. Nitschke went over the sources of
funding, and the timeline for the 281 North project financing. M. Nitschke also highlighted the
amount of non toll costs related to the project, including the construction of all non toll lanes.

H. Mufioz made the motion to adopt the resolution as presented to the Board. M. C. Rodriguez
seconded. Motion carried by a 6-0 vote.

Discussion and appropriate action on a request for $92,400,000 from Texas Mobility Funds,
being the remainder of previously allocated public equity, to the Texas Department of
Transportation for the 281 North project. T. Brechtel introduced M. Nitschke, Chief Financial
Officer for the Alamo RMA. M. Nitschke stated to the Board that in May 2008, the Texas
Transportation Commission authorized a grant of $19,800,000 from the Texas Mobility Funds to
the Alamo RMA, representing the first allocation of public equity under the San Antonio Bexar
County MPO financial plans. M. Nitschke stated the resolution presented to the Board would
formally request the Texas Transportation Commission to approve, in equal payments of $46.2
million annually, the remainder of the public equity in Fiscal Year 2009 and Fiscal Year 2010.

H. Mufioz made the motion to adopt the resolution as presented to the Board. J. Jenkins seconded.
Motion carried by a 6-0 vote.

Discussion and appropriate action on selection of a co-senior manager for the Alamo RMA
2008 Toll Revenue Bond issuance. T. Brechtel stated to the Board that in May 2008, UBS
provided notice to the Alamo RMA that they would no longer be involved with municipal and
government bond markets. As part of prior Board action, the Board had approved UBS to serve a
co-senior manager for the 2008 Revenue Bond Issuance. T. Brechtel stated that the Alamo RMA
staff recommends Goldman Sachs & Company, a previously qualified member of the Alamo RMA
Investment Pool, to serve as co-senior manager for the 2008 Toll Revenue Bond Issuance.

H. Mufioz stated that he had met with Goldman Sachs and feels very confident that Goldman Sachs
will help the RMA in getting the project financed.

Richard Ramirez of Goldman Sachs thanked the Board, and stated that he looks forward to working
with the RMA Board and staff to get this financing on its way.

H. Mufioz made the motion to adopt the resolution presented to the Board. M.C. Rodriguez
seconded. Motion carried by a 6-0 vote.

Discussion and appropriate action on the financial statements for the period ending May31,
2008. M. Nitschke presented the financial statements for period ending May 31, 2008. He stated to
the Board that there was no change from the previous month’s statement.

R. Thompson made the motion to accept the financial statements as presented. J. Jenkins seconded.
Motion carried by a 6-0 vote.



11. Citizens to be heard. No citizens signed up to speak on this item.
12. Presentation/briefing - Executive Director Report. No items were discussed.

13. Executive Session. Chairman Thornton adjourned the meeting at 12:03 p.m. for an Executive
Session. Chairman Thornton stated that Pursuant to Chapter 551, Subchapter D, Subsection
551.071(1) of the Texas Government Code, the Board would be meeting in Executive Session to
Consult with Attorney concerning pending/contemplated litigation on the 281 North Toll project.

Chairman Thornton reconvened the meeting at 12:40 p.m. Chairman Thornton stated that the board
was briefed by legal counsel and no formal action was taken.

There being no further business to come before the board, Chairman Thornton adjourned the
meeting at 2:45 p.m.

APPROVED:

DR. WILLIAM E. THORNTON, CHAIRMAN
DATE ADOPTED:  7/22/2008

I hereby certify that the above foregoing pages constitute the full, true, and correct minutes of all
the proceedings and official records of the Alamo Regional Mobility Authority at its meeting on
June 11, 2008.

ATTEST:
REYNALDO L. DIAZ, JR
SECRETARY/TREASURER




BOARD OF DIRECTORS

DR. WILLIAM E. THORNTON
CHAIRMAN

M. CRISTINA RODRIGUEZ
VICE-CHAIR

REYNALDO L. DIAZ, JR.
SECRETARY/TREASURER

JESSE F, JENKINS, P.E.
HenrY R. Munoz, IIT
JAMES R. REED
ROBERTS. THOMPSON

TERRY M. BRECHTEL
EXECUTIVE DIRECTOR

ALAMO RMA

Alamo Regional Mohility Authority

“Moving people faster”

Board Memorandum
To: Alamo Board of Directors

From: Terry M. Brechtel, Executive Director D

Copies: File
Date: July 18, 2008

Agenda Item: 3 Discussion and appropriate action authorizing the Executive
Director to enter into professional services agreements and expenses related to ;

the 281 North project in an amount not to exceed $17.8 million

At the June 2008 Board meeting, the Board authorized the Executive Director to enter
into and execute an agreement with the Texas Department of Transportation
(TxDOT) for a toll equity grant in the amount of $19.8 million. Since June, the Alamo
RMA and TxDOT have formally entered into the agreement and have established the
process and procedures for making draws from this funding amount.

In order to begin the necessary activities for the development and construction of the
281 North project, staff is seeking Board authorization to enter into professional
service agreements, and related expenses, in an amount not to exceed $17.8 million
from the $19.8 million toll equity grant.

The majority of this approval will be utilized for right of way acquisition, including
the professional services of Crossland Acquisition, special counsel to handle any legal
matters which result from the right of way process, and to provide funding for initial
land purchases in connection with the 281 North project. The remaining amount of
funding under this authorization will be utilized for efforts relating to the evaluation
of potential system integrators, and other tasked related to the preparation for the 281
North project oversight.

Staff will, at the Aﬁgust Board Meeting, bring forward the FY 2009 Budget, and will
provide more detail regarding the operations of the Alamo RMA for the upcoming
fiscal year. This item is not intended to, nor will it replace the budget presentation

* and discussion for the August meeting.

Staff recommends approval of this resolution.

Alamo Regional Mobility Authority
16500 San Pedro, Ste 350 San Antonio, Texas 78232 -
(210) 495-5256 (210) 495-5403 Fax ' o
www.AlamoRMA.org



SPECIAL MEETING OF THE BOARD OF DIRECTORS
OF THE
ALAMO REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 08-21

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

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

WHEREAS, the 281 North Project was identified as one of the Alamo RMA’s initial projects in
the petition to form the Alamo RMA; and

WHEREAS, on December 4, 2007, the Alamo RMA Board of Directors exercised the authority’s
option to develop the project as provided by Transportation Code § 228.0111; and

WHEREAS, on February 28, 2008, the Texas Transportation Commission (the “Commission”)
approved Minute Order No. 111257 authorizing the removal from the state highway system and
transfer to the Alamo RMA of the portion of US 281 comprising the roadway and associated
right-of-way from Loop 1604 to the Bexar/Comal County line, subject to the approval of the
Governor; and

WHEREAS, on March 19, 2008, the Governor approved the transfer to the Alamo RMA of the
portion of US 281 comprising the roadway and associated right-of-way from Loop 1604 to the
Bexar/Comal County line; and

WHEREAS, pursuant to Chapter 370 of the Transportation Code and the rules appearing in 43
Tex. Admin. Code § 27.50 et. seq. (the “Toll Equity Rules”), a regional mobility authority may
submit to TxDOT a request for financial assistance to be used in connection with the
development, construction, operation, and maintenance of turnpike projects; and

WHEREAS, in accordance with Section 27.53 of the Toll Equity Rules, the Alamo RMA
previously submitted to TXDOT a request for $112,220,000 in Texas Mobility Funds to fund the
281 North Project from Loop 1604 to the Bexar/Comal County line; and

WHEREAS, on March 27, 2008 and May 29, 2008, the Commission gave preliminary and final
approval to the award by TxDOT of a grant financial assistance in an amount not to exceed $19.8
million to be used to fund costs of preliminary engineering, right-of-way acquisition, and other
related project development costs for the 281 North Project; and



WHEREAS, in Resolution No. 08-16 the Alamo RMA Board of Directors approved the form of
a Financial Assistance Agreement with TXxDOT reflecting the terms of the grant of the $19.8
million in financial assistance; and

WHEREAS, the Alamo RMA executed a Financial Assistance Agreement with TXDOT
reflecting the terms of the grant of the $19.8 million in financial assistance on June 17, 2008; and

WHEREAS, the Alamo RMA now desires to enter into professional services agreements and
incur expenses primarily related to acquisition of right-of-way and other project development
related activities for the 281 North Project in an amount not to exceed $17.8 million.

NOW THEREFORE, BE IT RESOLVED, that the Executive Director is authorized to enter into
professional services agreements and incur expenses related to acquisition of right-of-way and
other project development related activities for the 281 North Project in an amount not to exceed
$17.8 million.

Adopted by the Board of Directors of the Alamo Regional Mobility Authority on the 22nd day of
July, 2008.

Submitted and reviewed by: Approved:

Terry M. Brechtel William E. Thornton
Executive Director for the Alamo Chairman, Board of Directors
Regional Mobility Authority Resolution Number 08-21

Date Passed 07/22/08
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Board Memorandum
To: Alamo Board of Directors
From: Terry M. Brechtel, Executive Director ‘W‘V’
Copies: File
Date: July 18, 2008

Agénda Item: 4 Presentation on public comments received from the 281 North
Public Hearing, and responses provided by the Alamo RMA

On June 11, 2008, the Alamo RMA Board of Directors conducted a public hearing for
the purpose of receiving comments and questions regarding the 281 North Design
Build Comprehensive Development Agreement with Cibolo Creek Infrastructure,
Joint Venture.

The public comment period, per the legal noticed published on June 1-2, and 8-9,
2008 extended receipt of comments and questions until June 18, 2008 at 5 p.m.

Staff will present an overview of the questions and comments received, as well as the
responses posted on the Alamo RMA website on July 1, 2008 and amended on July 9,
2008.

Attached, for your review, are the comments posted on the Alamo RMA website on
July 9, 2008.

There is no formal action required as part of this agenda item.

Alamo Regional Mobility Authority
16500 San Pedro, Ste:350 San Antonio, Texas 78232
(210) 495-5256 (210) 495-5403 Fax
www.AlamoRMA.org




“Moving people faster”
Responses to Comments and Questions from the
281 North Project Design Build Comprehensive Development Agreement
Public Hearing — Corrected version as of July 9, 2008

This document summarizes comments and questions received during the public hearing held
on June 11, 2008, and emails, faxes and letters received up until June 18, 2008 at 5 p.m. by the
Alamo Regional Mobility Authority (Alamo RMA). These various opinions, concerns, and
questions have been combined and paraphrased below to reduce the number of similar or
repeat responses presented by the Alamo RMA.

Comment: Build the $ 100 million gas tax funded overpass plan now and abandon the toll
concept for 281. Build the overpasses to the County Line, at Redland, Evans, Stone Oak,
Marshall, Bulverde and Borgfield Road.

Response:

The original concept plan did not provide for funding for overpasses beyond Stone Oak
Parkway. In addition, under the most recent Environmental Assessment approved by the
Federal Highway Administration, there is no authorization or approval for an overpass only
plan. Furthermore, only Texas Mobility Funding is available for the Bexar County region for
additional capacity roadways at this time, funding which has been allocated for use as public
equity to leverage toll revenue bonds.

As part of the Alamo RMA 281 North project, the Alamo RMA will be spending
approximately $153 million to acquire additional right of way, relocate utilities and construct
the new non toll lanes along the 281 corridor adjacent to the toll facility, in accordance with
state law. These non toll lanes will include enhancements to each major intersection,
specifically creating dedicated right turn lanes, dedicated u-turn lanes, and allowing for
enhanced operational efficiency of non toll traffic to travel the corridor, as opposed to the
current conditions in place today.

Abandoning the toll road plan for 281 North will mean that a traditional pay as you go
method of financing will be needed which could keep this corridor from seeing any
significant roadway improvements for the next decade. Under the 281 North design/build
CDA, the Alamo RMA will be able to have all toll and non toll lanes open to traffic and
operational within four (4) years after construction commences.



Alamo Regional Mobility Authority Page 2 of 5
Responses to Public Hearing Questions and Comments — 281 North Project

For interim and substantial completion milestones, please view the map of the project here.
Comment: Free travel is being removed by the construction of the toll lanes.
Response:

In accordance with the Texas Transportation Code, the Alamo RMA is required to keep the
same number of non toll lanes for travel, after construction is completed, as existed prior to
the 281 North project beginning construction. In fact, in some areas the number of non toll
lanes will actually increase over what is available today.

The 281 North animation, available here, shows the non toll lanes adjacent to the 281 North
toll lanes, and at no point after construction is complete will motorists be denied access to the
same number of non toll lanes that are currently available. Motorists will always have the
choice of whether or not to use the toll lanes or non toll lanes in their daily commutes.

Comment: The 281 North Toll plan is going to cost $1.3 Billion.
Response:

The contract to design and build the 281 North project is approximately $328 million. Based
on financial projections, as of June 1, 2008, the Alamo RMA anticipates paying $864 million
in total interest on the debt issued for this project. These projections may be adjusted based
on prevailing market conditions upon the issuance of the total bond debt. The interest cost to
be spread over 40 years is a necessary expense of borrowing that cannot be avoided in an
environment where neither TxDOT nor any other possible source has the resources, from
taxes or otherwise, to provide the principal amount up front. Additional increased costs may
result from delays caused by litigation challenging the environmental approval for the
project.

Comment: The price of gas will keep people from using the toll road. It's a waste of money
and the gas tax funded overpasses should be installed today instead of the toll road.

Response:

Based on recent traffic from the Austin area, which has had a number of new tolled lanes
constructed and opened within the last two years, a correlation between higher gas prices and
reduced traffic is not evident. As of May 2008, the 183 A toll road was experiencing an overall
increase of 104%!' above the initial forecast of usage, which assumed motor fuel would not
exceed $3 a gallon.

. This number was corrected by the Alamo RMA on July 9, 2008 to reflect the actual % usage over an 11 month period of operations for the 183A toll
road. Information was computed by taking the actual daily average usage of the 183A project divided against the projected usage based on the Traffic and
Revenue report for this roadway. The prior number of 209% was inaccurate in application and the Alamo RMA regrets any confusion this number usage
may have caused. All other information remains the same in this document.


http://www.alamorma.org/281_1604_files/281%20North%20Toll%20animation%20%20as%20shown%20Feb%202007.wmv
http://www.alamorma.org/documents/281%201604/281%20North%20Toll%20Project%20for%20Web%20posting.pdf
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Responses to Public Hearing Questions and Comments — 281 North Project

As fuel prices increase, the cost of being stuck in congestion dramatically increases.

In regards to the overpass proposal, the Federal Highway Administration (FHWA), in their
August 14, 2007 Finding of No Significant Impact (FONSI) for the 281 North project,
eliminated an overpass only solution from consideration. A copy of the letter on the FONSI
can be viewed here.

Specifically, the FHWA states the following in their August 14, 2007 letter:

The primary alternative consistently suggested by the public at the public and
stakeholder meetings was the construction of overpasses at strategic intersections, with or
without the addition of a new through traffic lane. When compared to the US 281 Project’s Need
and Purpose, these alternatives did not improve safety in the corridor. Numerous driveways
would continue to connect to the through traffic lanes. The overpasses would create the
impression of a high-speed expressway from the perspective of the driver. A higher relative
crash propensity due to a higher relative speed differential between the through traffic lanes and
driveway traffic would result. Therefore, these alternatives fail to meet the Need and Purpose of
this project and were eliminated from further consideration.

The Alamo RMA, in proposing the 281 North project, has and will continue to comply with
the requirements established in the Environmental Assessment, as approved by the FHWA.

Comment: Timing of the public hearing was designed to limit input. A true public hearing is
held in the evening. Location was a bad choice and limited people attending. Not enough
notice was provided of the hearing to allow people to attend.

Response:

In accordance with the relevant provisions of the Texas Transportation Code, as amended
during the 80 Regular Session of the Texas Legislature, the Alamo RMA provided notice of
the public hearing three times, within two weeks, in the San Antonio Express-News on June
1, 2008 and June 8, 2008, La Prensa on June 1, 2008 and June 8, 2008, and The Daily
Commercial Recorder on June 2, 2008 and June 10, 2008. Notice of the public hearing was
also provided via the online website, Mysa.com, as well as the Alamo RMA website,
www.AlamoRMA .org, starting on June 2, 2008.

The location chosen for this meeting has been the site of numerous public meetings and
hearings for the San Antonio Bexar County Metropolitan Planning Organization, which has
had overflow attendance a number of times. The time for the hearing was consistent with the
time for public hearings held by numerous other agencies, including: the Bexar County MPO,
the City Council of San Antonio, the Bexar County Commissioners Court, the Board of
Trustees of the San Antonio Water System, CPS Energy, and other governmental entities.


http://www.alamorma.org/documents/281%201604/US%20281%20FONSI.pdf
http://www.alamorma.org/documents/281%201604/US%20281%20FONSI.pdf
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Additionally, to provide for further public engagement, the Alamo RMA elected to extend
the comment period beyond the conclusion of the public hearing, an action not required
under current law.

Comment: When the toll roads fail, the taxpayers will be saddled with the debt for the toll
bonds.

Response:

The Alamo RMA, as the issuer of the toll revenue bonds, will be responsible for the
repayment of the debt acquired to pay for the construction, design, right of way, operations
and maintenance of the 281 North project. The toll revenue bonds will be repaid via a
number of options that include toll revenue collected from users of the roadway. Bondholders
would have no recourse against other governmental bodies.

Comment: Encino Park is going to be forced to a right turn only lane at the non toll portion
of 281 and will have to travel across three lanes of traffic with no protection causing an
unsafe environment which will negatively impact property values, cause untold accidents and
potential fatalities and will force people to move out of Encino Park.

Response:

The Alamo RMA will be transferring the right of way and non toll lanes to the Texas
Department of Transportation (TxDOT) upon completion of those lanes. As TxDOT will be
the owner/ operator of all non toll facilities immediately adjacent to 281 North, any changes
to the schematic design and final design in place must originate from TxDOT.

The Alamo RMA has been and will continue to work closely with TxDOT to find a way to
address the concerns of the Encino Park community. Since June 2008, for example, TxDOT
has been conducting traffic counts, at the request of the Encino Park HOA Board of Directors,
and has been working with Alamo RMA staff to explore the feasibility of potential
enhancements to this area.

Comment: Foreign companies are going to own and operate this roadway which is un-
American and un-Texan.

Response:

This is a misconception. The Alamo RMA, a local entity, operating within Bexar County, will
own and operate the 281 North Toll lanes. The 281 North Design Build Comprehensive
Development Agreement is not a concession agreement, and as such, does not involve any
long term lease of the facility, and at no time will the Alamo RMA transfer ownership of this
facility to any other entity.
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The 281 North Design Build team of Cibolo Creek Infrastructure, Joint Venture is comprised
of a number of locally headquartered or officed firms, as well as nationally recognized
engineering and design firms.



http://www.alamorma.org/documents/281%201604/May%2014%202008%20Alamo%20RMA%20Board%20selects%20Design%20Build%20Team.pdf
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Agenda Item: 5 Discussion and appropriate action authorizing the submission

of an application for toll equity assistance in the form of a loan or revenue
sharing with the Texas Department of Transportation for expenses related to
the 281 North Project

As part of the financing for the 281 North project, Alamo RMA staff have been in
discussions with the Texas Department of Transportation (TxDOT) regarding
additional funding to assist with the construction of the project. At the June Board
meeting, the Board authorized the submission of an application for pass through
financing as part of the 281 North project financing.

On July 8, the Alamo RMA received notice from TxDOT that the pass-through
financing program has been suspended due to lack of funding. Further, we were
informed that in the interim, TxDOT will keep the application on file and will notify
the Alamo RMA if, in the future, the program becomes available. Alternatively,
TxDOT has encouraged the Alamo RMA to submit an application for toll equity
financial assistance.

In order to ensure inclusion of this item on the July 31, 2008 Texas Transportation
Commission agenda, the Alamo RMA is being asked to submit the application for
assistance to be either in the form of a loan to be re-paid from toll revenues, ora
revenue sharing basis, which would include a potential equity position for TxDOT
within the 281 project.

Staff recommends approval of this resolution and authorization for the submission of
the application for toll equity assistance. '

Alamo Regional Mobility Authority -
16500 San Pedro, Ste 350 San Antonio, Texas 78232
(210) 495-5256 (210) 495-5403 Fax
www.AlamoRMA.org




SPECIAL MEETING OF THE BOARD OF DIRECTORS
OF THE
ALAMO REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 08-22

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

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

WHEREAS, the 281 North Project was identified as one of the Alamo RMA’s initial projects in
the petition to form the Alamo RMA; and

WHEREAS, on February 28, 2008, the Texas Transportation Commission (the “Commission”)
approved Minute Order No. 111257 authorizing the removal from the state highway system and
transfer to the Alamo RMA of the portion of US 281 comprising the roadway and associated
right-of-way from Loop 1604 to the Bexar/Comal County line, subject to the approval of the
Governor; and

WHEREAS, on March 19, 2008, the Governor approved the transfer to the Alamo RMA of the
portion of US 281 comprising the roadway and associated right-of-way from Loop 1604 to the
Bexar/Comal County line; and

WHEREAS, pursuant to Chapter 370 of the Transportation Code and the rules appearing in 43
Tex. Admin. Code § 27.50 et. seq. (the “Toll Equity Rules”), a regional mobility authority may
submit to TxDOT a request for financial assistance to be used in connection with the
development, construction, operation, and maintenance of turnpike projects; and

WHEREAS, in accordance with Section 27.53 of the Toll Equity Rules, the Alamo RMA
previously submitted to TxDOT a request for $112,220,000 in Texas Mobility Funds to fund the
281 North Project from Loop 1604 to the Bexar/Comal County line; and

WHEREAS, on March 27, 2008 and May 29, 2008, the Texas Transportation Commission
(“Commission”) gave preliminary and final approval to the award by TxDOT of a grant financial
assistance in an amount not to exceed $19.8 million to be used to fund costs of preliminary
engineering, right-of-way acquisition, and other related project development costs for the 281
North Project; and

WHEREAS, on June 17, 2008, the Alamo RMA executed a Financial Assistance Agreement
with TxDOT reflecting the terms of the grant of the $19.8 million in financial assistance; and



WHEREAS, in Resolution No. 08-19 the Alamo RMA Board of Directors approved the
submission to TXxDOT of a request for financial assistance seeking the remaining balance of the
$112,220,000 in Texas Mobility Funds that were previously allocated for use on the 281 North
Toll Project by the San Antonio-Bexar County Metropolitan Planning Organization; and

WHEREAS, the Alamo RMA now desires to submit one or more additional request(s) for
financial assistance to TxDOT for costs related to the 281 North Project in the form of a possible
loan or through TXDOT’s participation as an equity-type investor in the 281 North Project.

NOW THEREFORE, BE IT RESOLVED, that the Alamo RMA Board of Directors hereby
approves the submission to TXDOT of one or more Application(s) for Financial Assistance for
expenses related to the 281 North Project seeking assistance in the form of a possible loan or
through TxDOT’s participation as an equity-type investor in the 281 North Project; and

BE IT FURTHER RESOLVED, that the Chairman and Executive Director are authorized to
execute such documents as are necessary to submit the Application(s) for Financial Assistance to
TxDOT on behalf of the Alamo RMA; and

BE IT FURTHER RESOLVED, that Alamo RMA staff and consultants are authorized to take
such actions as are necessary to prosecute the Application(s) for Financial Assistance and to
negotiate the terms of a Financial Assistance Agreement which shall be subject to the approval
of the Board of Directors.

Adopted by the Board of Directors of the Alamo Regional Mobility Authority on the 22nd day of
July, 2008.

Submitted and reviewed by: Approved:

Terry M. Brechtel William E. Thornton
Executive Director for the Alamo Chairman, Board of Directors
Regional Mobility Authority Resolution Number 08-22

Date Passed 07/22/08
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Alamo Regional Mobility Authority
Draft Business Term Sheet

TxDOT Funding: Approximately $95,000,000

Participation Level 16.503%
July 14, 2008

Term Sheet 281 North Project TxDOT Funding Agreement

Sources and Uses of Funds

Construction Period:

TxDOT Funding Agreement:

Requested Agenda Date:

TxDOT Equity Participation:

TxDOT Revenue Participation:

Prohibition on Sale or Assignment
of TxDOT Equity Interest:

Senior Lien Revenue Bonds, Subordinate Lien TIFIA Loan, MPO
allocation, interest income on construction fund earnings, and
TxDOT Equity Financial Assistance.

Phase 1 -~ Segment of US 281 north from Loop 1604 to Marshall
Road (3.50 Miles). Anticipated construction from October 2008 to
June 2011 (977 days). Open to traffic on June 2011.

Phase 2 -- Segment of US 281 north from Marshall -Road. to -
Bexar/Comal County Line (4.40 Miles). Anticipated construction
from October 2008 to June 2012 (1,325 days). Open to traffic on
June 2012.

This is a request for TXDOT Equity Financial Assistance in the
amount of approximately $95,000,000.

' July 31, 2008.

TxDOT equity participation level of approximately 16.503%
($95,000,000/$575,639,266 = 16.503%).

The Master Indenture prescribes the priority of the flow of funds to
pay O&M, debt service, debt service reserve funds, major repair
and replacement fund deposits, rebate fund, and general fund. The
Alamo RMA, in accordance with the Master Indenture, will
establish a policy to distribute revenues deposited to the General
Fund to TxDOT immediately after funding, a working capital
reserve for revenue loss. The amount to be deposited into the
Working Capital Reserve shall accumulate to $4,000,000 in fiscal
year 2014. Thereafter, additional annual deposits shall be made in
an amount that is required to maintain the balance equal to the
initial accumulation of $4,000,000 plus 5% annual growth. The
distribution to TxDOT of the annual revenue deposited to the
General Fund will be equal to the TxDOT participation level which
is currently estimated to be 16.503%.

Unless otherwise agreed to by the Alamo RMA, TxDOT shall be
prohibited from transferring or assigning its equity interest (or
right to receive project revenues) as granted under the TxDOT
Equity Financial Assistance Funding Agreement.




Prohibition on Project Assignment: ~ The Alamo RMA shall not transfer or convey its interest in the 281
North Project without the written consent of TxDOT, provided
that, subject to applicable law, the Alamo RMA may assign the
right to operate the project and collect tolls to a third party subject
to the TxXDOT Equity Financial Assistance Funding Agreement.

Termination of Partnership: (1) The Alamo RMA or the TxDOT shall have the right to
terminate its respective interest in the ownership of and/or
equity interest in the 281 North Project upon mutual agreement
and approval by the governing body of each of the respective
parties to the TxDOT Equity Financial Assistance Funding
Agreement. Nothing in such termination by either party shall
diminish in any way the obligation to pay the debt service on
any outstanding senior lien bonds, junior lien bonds,
subordinate lien bonds or other lien bonds.

(2) The partnership between TxDOT and the Alamo RMA shall
terminate and the TxDOT equity interest be extinguished at
any time after the Alamo RMA has distributed from the Alamo
RMA General Fund, or caused to be paid from other sources
including refinancing bonds to TxDOT an amount equal to the
initial $95,000,000 plus an agreed to return on the outstanding
balance.

TxDOT Distribution: Alamo RMA revenue distributions to TxDOT shall be redistributed
to: (1) SA-BCMPO to reduce congestion; and (2) other state-wide
MPO’s. S

Supplemental Information on Financial Structure

Marketing: An introduction to toll road usage will allow two months of free
“driver usage at Phase I substantial completion followed by a 50%
discount for the third month. Thereafter, full toll rate fares will

apply.

Maturity: TIFIA Loan final maturity: 2048
Senior Lien Bonds final maturity: 2048

Coverage: _ Senior Lien Bonds: 1.75 times
Subordinate Lien TIFIA Loan: 1.15 times

Debt Service Reserve Fund: 10% of the senior lien bonds proceeds.
Expected Credit Rating Moody’s “Baa3”
S&P “BBB”
Bond Insurance: A The Alamo RMA expects to utilize bond insurance.
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Alamo Regional Mobility Authority

Draft Business Term Sheet

TxDOT Funding: Approximately $95,000,000
Participation Level 16.503%

July 14, 2008 '

Term Sheet 281 North Project TxDOT Funding Agreement

Sources and Uses of Funds Senior Lien Revenue Bonds, Subordinate Lien TIFIA Loan, MPO
allocation, interest income on construction fund earnings, and
TxDOT Equity Financial Assistance.

Construction Period: Phase 1 -- Segment of US 281 north from Loop 1604 to Marshall
Road (3.50 Miles). Construction from October 2008 to June 2011
(977 days). Open to traffic on June 2011.

Phase 2 -- Segment of US 281 north from Marshall Road to
Bexar/Comal County Line (4.40 Miles). Construction from
October 2008 to June 2012 (1,325 days). Open to traffic on June

2012.

TxDOT Funding Agreement: This is a request for TxXDOT Equity Financial Assistance in the
amount of approximately $95,000,000.

Requested Agenda Date: July 31, 2008. |

TxDOT Loan: - (1) TxDOT Loan in the amount of approximately$95,000,000.

(2) Acceleration of the distribution of the balance of $92,420,000
MPO funds allocated to the 281 North Project. TxDOT shall
advance approximately $45,000,000 to the Alamo RMA in the
fall of 2008, and approximately $47,420,000 in the fall of
2010. The Alamo RMA agrees to pay interest on the
accelerated TxDOT distribution of $92,420,000 of MPO
allocated funding based on a ten year, level debt service
structure. The total estimated interest payable to TxDOT is
$27,140,872. The interest is payable by the Alamo RMA as a
means to accelerate a portion of the TxDOT MPO distribution
to the Alamo RMA that is tentatively scheduled to be
distributed to the Alamo RMA in the years 2009 through 2019.

Effective Interest Rate: 4.65%.

Revenue Distribution: The Master Indenture prescribes the priority of the flow of funds to
pay O&M, debt service, debt service reserve funds, major repair
and replacement fund deposits, rebate fund, and general fund. The
Alamo RMA, in accordance with the Master Indenture, will
establish a policy to. distribute revenues deposited to the General
Fund to TxDOT immediately after funding, a working capital
reserve for revenue loss. The amount to be deposited into the




Termination of Funding Agreement:

Working Capital Reserve shall accumulate to $4,000,000 in fiscal
year 2014. Thereafter, additional annual deposits shall be made in
an amount that is required to maintain the balance equal to the
initial accumulation of $4,000,000 plus 5% annual growth. The
distribution to TxDOT of the annual revenue deposited to the
General Fund will be equal 50.00%.

The estimated annual payments to TxXDOT shall be made as shown
on the attached schedule. Interest on the unpaid balance will
accrue and be added to the outstanding principal loan balance. It is
estimated that the loan, plus interest on the loan, plus interest on
the unpaid balance, plus interest on the accelerated MPO funding
will be finally paid in 2057 in an aggregate amount of

. $729,665,074.

-(1) The Alamo RMA or the TxDOT shall have the right to

terminate the funding agreement and its respective loan
payments upon mutual agreement and approval by the
governance of each of the respective parties to the TxDOT
Financial Assistance Funding Agreement. Nothing in such
termination by either party shall diminish in any way the
obligation to pay the debt service on any outstanding senior
lien bonds, junior lien bonds, subordinate lien bonds or other
lien bonds..

(2) The Alamo RMA reserves the right to pay from available
sources of funds and/or to refinance in whole or in part its
obligation to pay the loan, accrued interest on the loan, and the
interest on the MPO accelerated funds at any time. The
amount of such final payment shall be equal to the outstanding
principal amount plus accrued interest to the date of payment.
Upon such final payment there shall be no further obligation
between TxDOT and the Alamo RMA.

Supplemental Information on Financial Structure

Marketing:

Maturity:
Coverage:

Debt Service Reserve Fund:

Expected Credit Rating

Bond Insurance:

An introduction to toll road usage will allow two months of free
driver usage at Phase I substantial completion followed by a 50%
discount for the third month. Thereafter, full toll rate fares will

apply.

TIFIA Loan final maturity: 2048
Senior Lien Bonds final maturity: 2048

Senior Lien Bonds: 1.75 times
Subordinate Lien TIFTIA Loan: 1.15 times

10% of the senior lien bonds proceeds.

Moody’s “Baa3”
S&P “BBB”

- The Alamo RMA expects to utilize bond insurance.

2
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Agenda Item: 6 Discussion and appropriate action on the financial statements
for the period ending June 30, 2008.

As a standing item on the Board agenda, Carrie Conner, Comptroller for the Alamo
RMA, will present the financial statements for the period ending June 30, 2008.

Staff recommends a motion reflecting acceptance of the financial statements to be
recorded in the minutes of the meeting.

Alamo Regional Mobility Authority
16500 San Pedro, Ste 350 San Antonio, Texas 78232
(210) 495-5256 (210) 495-5403 Fax
www.AlamoRMA.org
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ALAMO
REGIONAL MOBILITY AUTHORITY

Balance Sheet -
June 30, 2008

ASSETS
Current Assets:
Cash and cash investments 8,981
Total Current Assets 8,981
Other Assets:
Prepaid Insurance 4,324
Security Deposit 5,514
Total Other Assets - »9,838
Total Assets 18,819

LIABILITIES AND FUND EQUITY

Current Liabilities:
Accounts Payable -
Accrued Expense 915,532

Line of Credit Payable 15,000
Accrued Vacation Time 12,849
Medical Insurance Withholding 21
Total Current Liabilities 043,402
Other Liabilities:
Bexar County Loan #1 Payable 250,000
Bexar County Loan #2 Payable 500,000
City of San Antonio Loan #1 Payable 500,000
TxDOT Financial Assistance Agreement #1 » 913,890
TxDOT Financial Assistance Agreement #2 : 4,542,185
TxDOT Financial Assistance Agreement #3 ' 1,726,550
Accrued Interest 129,054
Total Other Liabilities 8,561,679
Total Liabilities 9,505,080
Fund Deficit:
Retained Deficit (6,671,621)
Unreserved - Net loss . (2,814,640)
©(9,486,261)
Total Liabilities -and Fund Deficit - ' 18,819 -

These financial statements are unaudited and for management's use only.




: . ALAMO
REGIONAL MOBILITY AUTHORITY

‘Statement of Revenue, Expenses and Changes in Fund Deficit
For the period ending June 30, 2008

ACTUAL VS.
: BUDGET
ACTUAL - BUDGET VARIANCE
ACTUAL FISCAL FISCAL FISCAL
MONTH Y-T-D Y-T-D Y-T-D
Non-Operating Income:
Interest Income 65 . 2,873 6,000 3,127)
Total Non-Operating Income 65 2,873 6,000 3,127)
Operating Expenses:
Salary, Benefits and Retirement Expense 73,719 656,978 763,670 106,692
Payroll Tax Expense ' 5,712 40,674 46,312 5,638
Loan Application Fee - 30,000 - " (30,000)
Travel & Conference 3,896 14,652 38,656 24,004
Insurance Expense i 813 7,875 7,688 (187)
Website Maintenance - 30 : - (30)
Telephone 1,204 9,227 9,214 (13)
Supplies 940 4,317 7,020 2,703
Printing 4,716 - 9,136 7,857 (1,279)
Postage 790 1,514 1,537 23
Equipment 777 9,388 9,560 172
Subscriptions 87 227 1,223 996
Office Space . 5,854 56,350 57,289 939
Meeting Expense 29 1,248 3,986 2,738
Memberships - 2,955 2,245 (710)
Professional Services Note 1 146,539 1,938,671 5,963,566 4,024,895
Advertising - - 1,875 1,875
Miscellaneous Expense 104 1,398 1,526 128
Total Operating Expenses _ 245,181 2,784,641 6,923,222 4,138,581
Loss From Operations (245,116) (2,781,768) (6,917,222) (4,135,454)
Nonoperating Expenses: ,
Interest Expense ’ 3,179 28,616 28,538 (78)
Total Non-Operating Expenses 3,179 28,616 28,538 (78)
Equipment Purchases 412 4,256 7,913 3,657
Net Loss - : (248,708) (2,814,640) (6,953,673) (4,139,033)
Retained deficit at October 1, 2007 (6,671,621)
Retained deficit at June 30, 2008 - . : (9,486,261)

Note 1: Professional Services for the month and year-to-date also include accruals for services provided, but not
paid, and are as follows: - '

June . ' Y-T-D

HNTB 131,100 : HNTB ’ 1,297,094

Garza Gonzalez - ‘Garza Gonzalez 12,000
Locke Lord/Tuggey 19,243 (%) ' Locke Lord/Tuggey 577,057 (*)

Jim Griffin : (3,804) Jim Griffin 51,799

Other Prof Sves - . Other Prof Sves 720

146,539 1,938,671

(*)Locke Lord/Tuggey FY08 cash expenditure ratio 99/1%; FY07 ratio 88/12%

These financial statements are unaudited and for management's use only.



ALAMO
REGIONAL MOBILITY AUTHORITY

Statement of Cash Flow
For the period ending June 30, 2008

OPERATING ACTIVITIES:
Loss from operations ($2,814,640)
Adjustments to reconcile loss from operations
to net cash used by operating activities:
(Increase) Decrease in prepaid insurance (3,354)
Increase (Decrease) in accrued expense 191,757
Increase (Decrease) in line of credit 15,000
21

Increase (Decrease) in medical insurance withholding
Net cash provided by Operating Activities

FINANCING ACTIVITIES:
Increase (Decrease) in interest payable 28,616
Increase (Decrease) in Loans Payable - TXDOT FAA #1 200,659
Increase (Decrease) in Loans Payable - TxDOT FAA #2 533,713
Increase (Decrease) in Loans Payable - TXDOT FAA #3 1,726,550 |
2,489,538

Net cash provided by Capital and Related Financing Activities
Net cash increase (decrease) for period
Net increase (decrease) in cash and cash investments

Cash and Cash Investments, October 1, 2007
Cash and Cash Investments, June 30, 2008

($2,611,216)

($121,678)

130,659
8,981

T ($121,678)

These financial statements are unaudited and for management's use only.
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