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FINAL ACCEPTANCE AGREEMENT WITH REGARD TO 
THE STATE HIGHWAY 288 TOLL LANES IN HARRIS COUNTY PROJECT 

This agreement (the “Agreement”) is entered into by and between the Texas Department 
of Transportation (“TxDOT”) and Blueridge Transportation Group, LLC (“BTG”) (TxDOT and 
BTG each being a “Party” and, collectively, the “Parties”) for the purpose of resolving open issues 
with respect to the Final Acceptance of the State Highway 288 Toll Lanes in Harris County Project 
(the “Project”). 

RECITALS 

1. TxDOT and BTG are parties to that certain Comprehensive Development 
Agreement for the State Highway 288 Toll Lanes in Harris County (the “CDA”), dated March 4, 
2016. 

2. BTG is the Developer under the CDA. 

3. In accordance with the terms of the certificate of Service Commencement issued 
by TxDOT, TxDOT determined that Service Commencement for all Project Segments included in 
the Initial Configuration was achieved as of November 9, 2020. 

4. TxDOT and BTG executed Change Order (“CO”) No. 10 to the CDA, effective as 
of November 24, 2020, which, among other things, established a deadline of January 9, 2021, for 
Substantial Completion of all Project Segments included in the Initial Configuration (the 
“Substantial Completion Deadline”), but not including: (i) the Pedestrian Bridges as described in 
CO No. 5, including the Pedestrian Rail as described in CO No. 8; (ii) the McHard Ramps and 
BW8 Retaining Wall, as described in CO No. 8; and (iii) the Beltway 8 Finish Work as described 
in CO No. 8. 

5. The Substantial Completion Deadline is modified in this Agreement as set forth 
below. 

6. In accordance with the Certificate of Substantial Completion issued by TxDOT on 
May 28, 2021, TxDOT determined that Substantial Completion for all Project Segments included 
in the Initial Configuration was achieved as of March 8, 2021. 

7. BTG has disputed the date of Substantial Completion and has contended that 
Substantial Completion occurred at an earlier date; this dispute is resolved, however, as set forth 
below. 

8. The Final Acceptance Deadline for all Project Segments included in the Initial 
Configuration was February 7, 2021.  In accordance with the Certificate of Final Acceptance 
issued by TxDOT on October 4, 2022, TxDOT determined that Final Acceptance for all Project 
Segments included in the Initial Configuration occurred as of July 28, 2022.   
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9. BTG has disputed the date of Final Acceptance for all Project Segments included 
in the Initial Configuration and has contended that Final Acceptance occurred at an earlier date; 
this dispute is resolved, however, as set forth below.  

10. The deadline for Final Acceptance of the Pedestrian Bridges, as described in CO 
No. 5 was November 29, 2020.  In accordance with the Certificate of Final Acceptance issued by 
TxDOT on October 4, 2022, TxDOT determined that Final Acceptance of the Pedestrian Bridges 
occurred as of April 1, 2022. 

11. BTG has disputed the date of Final Acceptance of the Pedestrian Bridges and has 
contended that Final Acceptance occurred at an earlier date; this dispute is resolved, however, as 
set forth below. 

12. The deadline for Final Acceptance of the McHard Ramps and BW8 Retaining Wall, 
as described in CO No. 8, was May 2, 2021.  In accordance with the Certificate of Final Acceptance 
issued by TxDOT on October 4, 2022, TxDOT determined that Final Acceptance of the McHard 
Ramps and BW8 Retaining Wall occurred as of August 10, 2021. 

13. BTG has disputed the date of Final Acceptance of the McHard Ramps and BW8 
Retaining Wall and has contended that Final Acceptance occurred at an earlier date; this dispute 
is resolved, however, as set forth below. 

14. TxDOT is currently developing the NHHIP Segment 3: I-69 (SH 288 to I-45S) 
Project (the “NHHIP Interchange Project”), part of which will involve the reconstruction of the I-
69/SH 288 interchange, which is adjacent to the north end of the Project. 

AGREEMENT 

In consideration of the mutual covenants and promises contained herein, the Parties agree 
as follows: 

1. Defined Terms 

Capitalized terms used in this Agreement that are not defined herein shall have the 
definitions given to them in the CDA, or in applicable COs, as appropriate. 

2. Effective Date 

This Agreement shall be effective upon the later of the execution thereof by TxDOT and 
BTG (such date, the “Settlement Effective Date”). 

3. Lane Rental Charges 

TxDOT has delivered to BTG certain invoices for Lane Rental Charges, listed in Exhibit 1 
attached hereto, in the total amount of $6,783,454.95, such Lane Rental Charges being provided 
for in Section 29.5.4 of the CDA and modified in CO. No. 10.  BTG has disputed those invoices. 
TxDOT waives and releases BTG from the Lane Rental Charges described in Exhibit 1, and further 
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waives and releases BTG from all other Lane Rental Charges not already collected by TxDOT, 
and which were incurred by BTG on or prior to the Settlement Effective Date. 

4. Liquidated Damages Associated with Service Commencement 

On February 26, 2021, TxDOT delivered to BTG an invoice for liquidated damages, 
attached hereto as Exhibit 2, in the total amount of $4,029,480.40 for the failure of BTG to achieve 
the Last Service Commencement Date for the Initial Configuration by the Service Commencement 
Deadline.  BTG has disputed those liquidated damages.  TxDOT waives and releases BTG from 
the liquidated damages assessed in that invoice, and from all liquidated damages for the failure of 
BTG to achieve the Last Service Commencement Date for the Initial Configuration by the Service 
Commencement Deadline. 

5. Liquidated Damages Associated with Substantial Completion 

TxDOT and BTG agree that Substantial Completion of all Project Segments (not to include 
the Pedestrian Bridges referred to in CO No. 5, the CO No. 8 Work referred to in CO No. 8, or the 
Brazoria Toll Information Signs referred to in CO No. 9) was achieved on March 8, 2021. In CO 
No. 10, TxDOT and BTG agreed to the assessment of liquidated damages against BTG in the event 
that Substantial Completion of all Project Segments was not achieved by January 9, 2021, the 
deadline set forth in CO No. 10, which is further modified herein as set forth below.  On February 
10, 2022, TxDOT delivered to BTG an invoice for liquidated damages, attached hereto as Exhibit 
3, in the total amount of $4,120,000.00 for the failure of BTG to achieve the Substantial 
Completion of all Project Segments by the Substantial Completion Deadline.  BTG has disputed 
those liquidated damages.  TxDOT waives and releases the claims against BTG asserted in that 
invoice, and further waives and releases BTG from all liquidated damages arising from any 
claimed failure of BTG to achieve Substantial Completion of all Project Segments (not to include 
the Pedestrian Bridges referred to in CO No. 5, the CO No. 8 Work referred to in CO No. 8, or the 
Brazoria Toll Information Signs referred to in CO No. 9) by the Substantial Completion Deadline. 

Attached hereto and incorporated herein as Appendix I is a table summarizing the various 
agreements between TxDOT and BTG contained in this Agreement regarding the Milestone 
Deadlines and other completion deadlines for the Project and the achievement of those deadlines. 

6. Relief Resulting from Tropical Storm Beta 

On October 13, 2020, BTG submitted to TxDOT a Relief Request seeking an extension of 
Milestone Deadlines as a result of the impacts of Tropical Storm Beta.  TxDOT has disputed both 
the entitlement to relief and the amount of the relief sought by BTG.  In settlement of BTG’s claim 
for relief, TxDOT and BTG agree to extend the Service Commencement Deadline shown in Table 
1 of Exhibit 8 to the CDA (as such was modified by CO No. 8) by ten (10) calendar days.  See 
Appendix I. 

7. Relief Resulting from Winter Storm Uri 

On February 22, 2021, BTG submitted to TxDOT a Relief Event Notice regarding impacts 
from severe winter weather in February 2021 known as Winter Storm Uri.  On March 10, 2021, 
BTG submitted to TxDOT a Compensation Event Notice with regard to the same impacts.  TxDOT 
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disputes both the entitlement to relief and the amount of the relief sought by BTG.  In settlement 
of BTG’s claim for relief, TxDOT and BTG agree to extend each of the following deadlines by 
fifteen (15) calendar days: 

 Substantial Completion Deadline as set forth in CO No. 10 is extended to January 24, 
2021; 

 Final Acceptance Deadline for each Project Segment shown in Table 1 of Exhibit 8 to 
the CDA is extended to February 22, 2022; and 

 The date for achievement of Final Acceptance of the Pedestrian Bridges, as set forth 
in CO No. 5, is extended to December 14, 2020. 

See Appendix I for a breakdown of these deadlines. 

8. Liquidated Damages Associated with Final Acceptance of Pedestrian Bridges 

In CO No. 5, TxDOT and BTG agreed to the establishment of a separate deadline for the 
Final Acceptance of the Pedestrian Bridges, as such are described in CO No. 5, with that deadline 
being November 29, 2020.  As set forth in Section 7 above, this deadline is further extended.  CO 
No. 5 requires the payment of liquidated damages by BTG to TxDOT in the event that Final 
Acceptance of the Pedestrian Bridges is not achieved by the deadline set forth in CO No. 5, as such 
has been extended by this Agreement. 

TxDOT and BTG agree that Final Acceptance of the Pedestrian Bridges, as such are 
described in CO No. 5, and the Pedestrian Rail, as such is described in CO No. 8, was achieved on 
April 1, 2022.  Through March 31, 2022 TxDOT has delivered to BTG various invoices for 
liquidated damages in the total amount of $2,435,000.00 for the failure of BTG to achieve Final 
Acceptance of the Pedestrian Bridges by the date for achievement of Final Acceptance in a timely 
fashion, and those invoices are listed in Exhibit 4 attached hereto.  BTG has disputed those 
liquidated damages.  TxDOT waives and releases the claims against BTG asserted in the invoices 
listed in Exhibit 4, and further waives and releases BTG from all liquidated damages arising from 
any claimed failure of BTG to achieve Final Acceptance of the Pedestrian Bridges by the deadline 
contained in this Agreement. 

9. Liquidated Damages Associated with Final Acceptance of McHard Ramps and BW8 
Retaining Wall 

In CO No. 8, TxDOT and BTG agreed to the establishment of a deadline for Final 
Acceptance of the McHard Ramps and BW8 Retaining Wall, as such are described in CO No. 8. 
CO No. 8 requires the payment of liquidated damages by BTG to TxDOT in the event that Final 
Acceptance of each of the McHard Ramps and BW8 Retaining Wall is not achieved by the deadline 
set forth in CO No. 8.   

TxDOT and BTG agree that Final Acceptance of the McHard Ramps and BW8 Retaining 
Wall, as such are described in CO No. 8, was achieved on August 10, 2021.  Through August 10, 
2021 TxDOT has delivered to BTG an invoice for liquidated damages listed in Exhibit 5 in the 
total amount of $100,000.00 for the failure of BTG to achieve Final Acceptance of the McHard 
Ramps and BW8 Retaining Wall by the deadline set forth in CO No. 8.  BTG has disputed those 
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liquidated damages.  TxDOT waives and releases the claims against BTG asserted in the invoice 
listed in Exhibit 5, and further waives and releases BTG from all liquidated damages arising from 
any claimed failure of BTG to achieve Final Acceptance of the McHard Ramps and BW8 
Retaining Wall by the deadline set forth in CO No. 8. 

10. Liquidated Damages Associated with Final Acceptance of all Project Segments 

TxDOT and BTG agree that Final Acceptance of all Project Segments included in the 
Initial Configuration (not to include the Pedestrian Bridges referred to in CO No. 5; the McHard 
Ramps and BW8 Retaining Wall referred to in CO No. 8; or the Brazoria Toll Information Signs 
referred to in CO No. 9) was achieved on July 28, 2022.  Through July 28, 2022 TxDOT has 
delivered to BTG the invoices for liquidated damages listed on Exhibit 6 attached hereto in the 
total amount of $3,129,261.38 for the failure of BTG to achieve Final Acceptance of all Project 
Segments included in the Initial Configuration as required in Section 9.1.2 of the CDA by the Final 
Acceptance Deadline for those Project Segments.  BTG has disputed those liquidated damages. 
As part of this Agreement, TxDOT waives and releases the claims against BTG asserted in the 
invoices listed in Exhibit 6, and further waives and releases BTG from all liquidated damages 
arising from any claimed failure of BTG to achieve the Final Acceptance Deadline for all Project 
Segments included in the Initial Configuration. 

11. Liquidated Damages—General 

The Parties acknowledge and agree that breaches or failures by BTG to achieve the various 
milestones identified in this Agreement by the deadlines therefor agreed pursuant to this 
Agreement, would cause significant harm to TxDOT, Users and the people of the State, including 
loss of use, enjoyment and benefit of the Project and connecting TxDOT transportation facilities 
by the general public, injury to the credibility and reputation of TxDOT’s transportation 
improvement program with policy makers and with the general public who depend on and expect 
availability of service, loss of ridership on the Project and connecting TxDOT transportation 
facilities and further loss of TxDOT’s revenue payment under the CDA and/or toll revenues on 
such connecting facilities, and additional costs of administering the CDA (including engineering, 
legal, accounting, overhead and other administrative costs); and that such harm is incapable of 
being accurately determined.  The Parties further acknowledge and agree that the liquidated 
damages stipulated in this Agreement as remedies for such breaches or failures reasonably 
approximate the appropriate compensation for the anticipated harm.  BTG waives and agrees not 
to assert any claim or defense based on the allegation that the liquidated damages provided for in 
this Agreement fail to reasonably approximate the appropriate compensation for the anticipated 
harm to TxDOT, Users and the people of the State. 

12. Letters of Credit 

In accordance with Sections 9.6.1(g) and 26.3 of the CDA, BTG has provided security in 
the form of letters of credit with respect to the liquidated damages that are subject of unresolved 
Disputes, the total amount of those letters of credit being $20,597,696.74.  Within thirty (30) Days 
following the Settlement Effective Date, TxDOT will deliver to each financial institution providing 
a letter of credit a written request that the letter of credit be cancelled.  BTG will be fully 
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responsible for, and not seek reimbursement from TxDOT for, any and all fees incurred by BTG 
in connection with securing, extending, or amending any letter of credit. 

13. Pavement Failure 

On May 19, 2021, BTG delivered to TxDOT notice of the occurrence of a Relief Event 
and/or a Compensation Event resulting from cracking in southbound General Purpose Lanes south 
of the Holmes Road bridge that began on or about April 16, 2021 (the “Pavement Failure”).  With 
regard to the Pavement Failure, the Parties acknowledge and agree as follows:   

 The non-conformance report (“NCR”) for the Pavement Failure was closed on April 
20, 2022; 

 BTG will provide to TxDOT the root cause report regarding the Pavement Failure 
promptly upon final resolution of legal disputes among BTG and its contractor(s), 
engineer(s), subconsultant(s) and vendor(s) associated with the Pavement Failure; 

 TxDOT waives and releases any and all claims it has or may have against BTG for 
Noncompliance Points, liquidated damages, and/or Lane Rental Charges arising from 
or related to the Pavement Failure which have accrued or may have accrued to TxDOT 
through April 20, 2022; 

 Except as expressly set forth herein, TxDOT retains all of its rights under the CDA 
with respect to the Pavement Failure.  

 BTG waives, releases, and agrees not to assert any and all claims for a Relief Event or 
Compensation Event arising from the Pavement Failure in accordance with Section 19 
of this Agreement. 

14. Brazoria Toll Information Signs 

Pursuant to CO No. 9, Service Commencement for the Brazoria Toll Information Signs is 
to be achieved by the later of three hundred and five (305) days from the date of execution of CO 
No. 9, which date has already passed, or one hundred eighty (180) days after the delivery of the 
last civil and electrical infrastructure by Brazoria County and TxDOT.  TxDOT and BTG agree 
that the delivery of the last civil and electrical infrastructure by Brazoria County and TxDOT 
occurred on September 26, 2022.  Consequently, the Service Commencement Deadline for the 
Brazoria Toll Information Signs is March 25, 2023, and the Final Acceptance deadline is April 24, 
2023.  See Appendix I. 

The Parties further agree that: (i) the Brazoria Toll Information Signs are part of the Project 
for the purpose of O&M Work and BTG shall provide O&M Work for the Brazoria Toll 
Information Signs, as described in Exhibit 7, without any further or additional compensation from 
TxDOT; and (ii) there shall be no Noncompliance Events or the assessment by TxDOT of 
associated Noncompliance Points or liquidated damages with respect to the O&M Work for the 
Brazoria Toll Information Signs.  

15. Roadway Lighting Work 

TxDOT, or at TxDOT’s election, the City of Houston (the “City”), will, at its expense, 
perform all maintenance and Renewal Work on the overhead roadway lighting in the median of 
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the Project’s Toll Lanes along that portion of the Project that sits within the City limits as shown 
in Exhibit 8 (such work, the “Roadway Lighting Work”).  TxDOT or the City, as applicable, will 
carry out the Roadway Lighting Work in accordance with the following terms:  (i) other than in an 
emergency, the Roadway Lighting Work will only be carried out during non-peak hours Sunday 
through Thursday, 9:00 PM to 5:00 AM; and Friday through Saturday, 9:00PM to 8:00AM; 
(ii) TxDOT or the City will coordinate with and notify BTG prior to performing any non-
emergency Roadway Lighting Work; (iii) TxDOT or the City may close a Toll Lane as needed for 
such work, but will maintain at least one Toll Lane in each direction open to traffic, provided that 
upon request from TxDOT or the City, BTG will permit a full closure of the Toll Lanes if TxDOT 
or the City reasonably determines that a full closure is necessary to protect public safety or worker 
safety with respect to the relevant Roadway Lighting Work; (iv) subject to clause (v), any lane 
closure will only take place if reasonably required to carry out Roadway Lighting Work; and (v) in 
case of an emergency or a safety issue, the necessary Roadway Lighting Work will be carried out 
as soon as possible.  

16. NHHIP Interchange Project Outfall Reconstruction 

TxDOT plans to reconstruct the existing northbound frontage road and existing storm 
sewer located generally in the area from Brays Bayou to the northern Project limits, which will 
include, among other things, the demolition and reconstruction by TxDOT of existing Project 
elements, and the ongoing maintenance and operation of the reconstructed storm sewer by TxDOT 
after completion.  This work is more particularly shown on Exhibit 9 attached hereto, and is 
referred to hereafter as the “Outfall Reconstruction Work.”  BTG agrees to provide access to 
TxDOT and its contractors to the Project ROW as may be necessary or desirable to perform the 
Outfall Reconstruction Work, including ongoing maintenance and operation of the reconstructed 
storm sewer.  TxDOT will let, perform, and accept through its contractors, the Outfall 
Reconstruction Work.  

Exhibit 9 provides a preliminary design for the Outfall Reconstruction Work, which will 
serve as the basis for, and not be materially inconsistent with, the final design.  TxDOT and BTG 
will develop a process by which BTG will have the opportunity to review and comment on the 
design of the Outfall Reconstruction Work as the design progresses from the preliminary design 
to the final design.  TxDOT will incorporate BTG comments on the design to the extent the design 
is contrary to applicable TxDOT design requirements, standards, and specifications.  All review 
of design and/or construction done by BTG will be at its expense.  TxDOT agrees that (i) the 
construction of the Outfall Reconstruction Work will be in accordance with the final design and 
(ii) TxDOT will be responsible for the demolition, relocation, repair, or reconstruction of elements 
or components of the Project (including, without limitation, the electronic toll collection system 
(“ETCS”) infrastructure and intelligent transportation system (“ITS”) infrastructure) required in 
order to accommodate the Outfall Reconstruction Work.  Subject to BTG’s rights to make claims 
as set forth in clause (iv) of Section 19, BTG agrees that the ETCS and ITS may be modified as 
necessary to accommodate the Outfall Reconstruction Work as may be shown on Exhibit 9.  Upon 
request by TxDOT, BTG will provide a price to TxDOT pursuant to which BTG would perform 
the ETCS and ITS relocation work.  TxDOT, in its discretion, may request that BTG perform the 
work at the quoted price, or make other arrangements for the ETCS and/or ITS relocation. 
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Immediately upon notice from TxDOT that substantial completion of the Outfall 
Reconstruction Work has been achieved, such work and all facilities constructed in accordance 
with such work will become part of the Project which will be operated and maintained by BTG 
pursuant to the terms of the CDA Documents, except that TxDOT will continue to operate and 
maintain the reconstructed storm sewer.  BTG will allow TxDOT to have ongoing access to the 
area of the Project as may be needed in order for TxDOT to maintain and operate the reconstructed 
storm sewer.  TxDOT shall be permitted to take such actions as are necessary for the Outfall 
Reconstruction Work to achieve final acceptance.  Title to all such facilities will remain with 
TxDOT.  BTG agrees that the performance of the Outfall Reconstruction Work, including the 
ongoing maintenance and operation of the reconstructed storm sewer, will not be or serve as the 
basis of, a TxDOT Change, a TxDOT Caused Delay, a Relief Event, or Compensation Event, or 
otherwise in any way serve as the basis, in whole or in part, of a claim for any relief against 
TxDOT, so long as the Outfall Reconstruction Work is performed in accordance with this 
Agreement.  To the extent the Outfall Reconstruction Work is not performed as provided herein, 
then BTG will retain its rights to make a claim for relief. 

17. Change to Project Right of Way 

The Parties agree to modify the northern limits of the Project ROW as shown in Exhibit 10 
attached hereto.  The area of the Project shown in Exhibit 10 that will be removed from the Project 
ROW is referred to hereafter as the “Released ROW.”  In connection therewith, the Parties agree 
as follows: 

As part of this Agreement, the Parties will execute, acknowledge, and deliver an 
amendment to the Lease substantially in the form of Exhibit 11 attached hereto (the 
“Lease Amendment”).  The effective date of the Lease Amendment shall be referred to 
hereafter as the “Lease Amendment Date”; 

The Parties will, simultaneously with the execution and delivery of the Lease 
Amendment, execute, acknowledge, and deliver the “Memorandum of Lease 
Amendment” substantially in the form of Exhibit 12 attached hereto; 

BTG will, on the Lease Amendment Date, execute, acknowledge, and deliver to 
TxDOT a quitclaim deed, substantially in the form of Exhibit 13 attached hereto, 
quitclaiming all of BTG’s right, title, interest and estate in and to the Released ROW 
and, to the extent of the Released ROW, the Project; 

As of the Lease Amendment Date, BTG will cease to own any rights to Toll Revenues 
in connection with the Released ROW, and all rights of BTG to impose tolls or any 
other fees or charges on Users for the use of the Toll Lanes in the Released ROW shall 
terminate; 

As of the Lease Amendment Date, TxDOT shall have no continuing obligations to BTG 
under Section 31.14 of the CDA with respect to the Released ROW; 

If, as of the Lease Amendment Date, there exist any O&M Contracts which relate to 
the Released ROW, then TxDOT shall elect, by written notice to BTG, to require that 
any or all such O&M Contracts be either (i) assigned to TxDOT to extent of the 

.93;2658Ā/8<479:4Ā1.*Ā$)'0.$ $Ȁ-$0/Ȁ$%"!Ȁ(/$!Ȁ#0)/" ' +&#,  DocuSign Envelope ID: 9AA02525-6C48-4E9F-8B51-40897C0422DE

 
   

 
 

  

 
 
 

 

 

 

 

 

 
  

 

 
  

 

DocuSign Envelope ID: 11B39D96-6364-47E9-B355-6FC58A0CF4D2



8/22/2023 

9 

Released ROW, using a form of assignment acceptable to TxDOT, or (ii) terminated 
with respect to the Released ROW; 

BTG shall continue to maintain in full force and effect, in accordance with their terms 
as of the date of this Agreement, all warranties with regard to all Work in the Released 
ROW.  In the event that, after the Lease Amendment Date, any condition exists with 
respect to the Work in the Released ROW which would be covered by any such 
warranties, then BTG will promptly use its best efforts under the terms of such 
warranties to have the condition repaired, remediated or replaced. 

BTG will continue to perform at its expense O&M Work on Toll Information Signs, 
ETCS infrastructure, and ITS infrastructure located in the Released ROW throughout 
the Term.  For clarity, the relevant ETCS and ITS infrastructure is not depicted on 
Exhibit 10 hereto, but will consist of any ETCS infrastructure and ITS infrastructure 
constructed by BTG as part of the Project or otherwise required by BTG for its 
operation of the Project.  TxDOT shall provide access to BTG to perform such O&M 
Work on terms and conditions as agreed by the Parties.  TxDOT and BTG shall agree 
on a protocol for the scheduling and performance of such O&M Work. 

Except as expressly provided in this section of the Agreement, on and after the Lease 
Amendment Date, the Released ROW will no longer be part of the Project or the Project 
ROW and will not be subject to the terms of the CDA.  The Parties agree to cooperate 
in the future to execute and deliver such documents and instruments as may be 
necessary to effect the intent of this section. 

Other than as set forth in this section, neither Party will be liable or responsible to the 
other for any claim arising from or relating to the removal of the Released ROW from 
the Project and the Project ROW. 

18. Performance and Measurement Table Baseline 

The Parties have previously agreed that the elements of the Construction Work described 
in Exhibit 14 will be completed as part of the O&M Work after Final Acceptance.  As such, the 
Parties further acknowledge and agree that BTG shall have until September 30, 2023, to complete 
the permanent remedy or permanent repair, as applicable, with respect to each such element 
described in Exhibit 14, pursuant to Attachment 19-1 to the Technical Provisions.  Any required 
hazard mitigation shall be performed as required by Attachment 19-1.  TxDOT will not, before 
September 30, 2023, assert that a Noncompliance Event has occurred and will not assess any 
Noncompliance Points, as the result of BTG’s failure to complete the permanent remedy or 
permanent repair, as applicable, with respect to each such element described in Exhibit 14.  To the 
extent that BTG does not perform required hazard mitigation, such failure may be the basis of a 
Noncompliance Event.  To the extent that BTG has failed to complete the permanent remedy or 
permanent repair, as applicable, with respect to any such element described in Exhibit 14 as of 
September 30, 2023, then such failure shall be a Noncompliance Event as of September 30, 2023, 
without the necessity of the provision of notice or the expiration of any cure periods, and TxDOT 
shall be entitled to assess Noncompliance Points therefor. 
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19. Release of Claims by BTG 

Except for the Parties’ obligations under this Agreement, as of the date hereof, BTG, on 
behalf of itself and its principals, officers, directors, employees, consultants, contractors, 
subcontractors, member entities, parent entities, subsidiaries, agents, predecessors, successors, 
affiliates and assigns, hereby irrevocably releases, waives, and forever discharges the State of 
Texas, the Texas Transportation Commission, and TxDOT, including all of their officers, 
directors, agents, employees, representatives, consultants, contractors, successors, and assigns (as 
well as all persons or entities acting by, through, under or in concert with them or any of them), 
from and against any and all claims, losses, or other rights to compensation or other monetary or 
non-monetary relief whatsoever by BTG based on or arising from events, actions, conditions, or 
circumstances existing as of June 1, 2023 (the “Release Date”) of which BTG has knowledge or 
should have knowledge in the exercise of reasonable diligence, including, but not limited to, any 
event, action, condition, or circumstance of any nature whatsoever related to or arising from any 
and all Relief Event Notices, Relief Requests, Compensation Event Notices, notices of dispute, or 
requests for Change Order, provided to TxDOT on or before the Release Date, including, but not 
limited to, those referenced in this Agreement.  With regard to any Notice of Relief Event, Relief 
Request, Compensation Event Notice, or notice of dispute which is referenced in this Agreement, 
BTG’s only entitlement to relief with respect to such Claims or Losses shall be that relief expressly 
set forth in this Agreement.  The foregoing release shall not release or otherwise limit BTG’s rights 
to: (i) make any claim for compensation and damages for TxDOT’s failure to comply with this 
Agreement; (ii) make any claim for relief arising from any Relief Event or Compensation Event 
occurring after the Release Date and which is not otherwise released herein; (iii) make any claim 
for compensation and damages incurred by BTG after the Release Date and arising from any 
interpretation or application of SB 312 that prevents BTG from carrying out toll collection and 
enforcement pursuant to HB 1116, it being understood that all claims for compensation and 
damages incurred by BTG on or prior to the Release Date are within the scope of this release; (iv) 
make any claim for relief regarding the IH 610 Interchange Work; (v) make any claim for 
compensation and damages arising from TxDOT’s construction of the NHHIP Interchange Project, 
but only as such claim or claims are limited by Section 16 above in connection with the Outfall 
Reconstruction Work; (vi) make any claim for compensation and damages arising from damage to 
the retaining wall and the wing wall along the north side of the bridges carrying SH 288 over Sims 
Bayou arising from the construction by the Houston Parks Board of a hike and bike path 
underneath such bridge; (vii) make any claim for compensation and damages arising from the 
construction of traffic signals at the intersections of the SH 288 frontage roads and West Orem 
Drive; and (viii) terminate the CDA in accordance with Section 31.4 thereof and receive any 
applicable Termination Compensation. 

BTG represents and warrants to TxDOT that, as of the date on which BTG has executed 
this Agreement (the “BTG Execution Date”), BTG is not aware of any events, conditions, or 
circumstances which would, or with the passage of time would, constitute or give rise to a Relief 
Event, a Compensation Event, or any effect on the Project Schedule or Milestone Deadlines, other 
than: (x) those events, conditions, or circumstances described in clauses (iii), (iv), (v), (vi), and 
(vii) of the immediately preceding paragraph; and (y) those events, conditions, or circumstances 
described in any Relief Event Notice, Relief Request, or Compensation Event Notice, or other 
written notice provided to TxDOT prior to the BTG Execution Date. 

.93;2658Ā/8<479:4Ā1.*Ā$)'0.$ $Ȁ-$0/Ȁ$%"!Ȁ(/$!Ȁ#0)/" ' +&#,  DocuSign Envelope ID: 9AA02525-6C48-4E9F-8B51-40897C0422DE

 

  

 
 

 
 

  
 

   

 

 
 

 
 

 

 
 

   

 

 
 

 

 
 
 
 

  

  
 

DocuSign Envelope ID: 11B39D96-6364-47E9-B355-6FC58A0CF4D2



8/22/2023 

11 

20. Documentation Necessary to Implement Terms of this Agreement 

To the extent that any Change Orders or CDA amendments are necessary to implement any 
terms of this Agreement, the Parties agree to issue Change Orders or CDA amendments for those 
purposes. To the extent that any Change Order or CDA amendment necessary to implement 
terms of the Agreement is subject to Rider 43 of the General Appropriations Act, the Parties 
understand that such Change Order is subject to the notice and approval of the Legislative 
Budget Board. 

21. No Admission of Liability 

This Agreement is in compromise and settlement of various matters which are in dispute 
regarding the performance of the CDA.  Nothing contained in this Agreement shall be construed 
as an admission, expression or acknowledgment by either Party of the validity of any fact, legal 
principle, claim, allegation or liability with regard to any person or entity.  Nothing contained in 
this Agreement shall be admissible, or have any precedential value, in the litigation or resolution 
of any Dispute except a Dispute arising out of this Agreement. 

22. No Waiver or Alteration 

Nothing in this Agreement waives, releases or impairs either Party’s obligations, rights 
or remedies under the CDA Documents, except as expressly set forth in this Agreement. 
Other than as set forth in this Agreement, the terms, covenants, standards, conditions 
and other provisions of the CDA Documents remain unchanged and in full force and 
effect. 

No failure or delay in exercising any right under this Agreement shall operate as a 
waiver thereof or of any other right. 

23. Breach and Remedies 

It shall be considered a Developer Default under Section 29.1.11 of the CDA if BTG 
materially fails to timely observe or perform or cause to be observed or performed any material 
covenant, agreement, obligation, term or condition required to be observed or performed by BTG 
under this Agreement and such failure is not cured as described therein.  Any such Developer 
Default shall be subject to the cure period, TxDOT remedies, Lender rights to notice and 
opportunity to cure respecting such a breach, and any other provisions as may be applicable in 
respect of such Developer Default, each as set forth in the CDA. 

It shall be considered a TxDOT Default under Section 29.6.4 of the CDA if TxDOT fails 
to observe or perform any covenant, agreement, term or condition required to be observed or 
performed by TxDOT under this Agreement and such failure is not cured as described therein. 
Any such TxDOT Default shall be subject to the cure period, Developer remedies, and any other 
provisions as may be applicable in respect of such TxDOT Default, each as set forth in the CDA. 

.93;2658Ā/8<479:4Ā1.*Ā$)'0.$ $Ȁ-$0/Ȁ$%"!Ȁ(/$!Ȁ#0)/" ' +&#,  DocuSign Envelope ID: 9AA02525-6C48-4E9F-8B51-40897C0422DE

 

 
 
 
 

  
 

  
 

 

 
  

 

  
  

DocuSign Envelope ID: 11B39D96-6364-47E9-B355-6FC58A0CF4D2



8/22/2023 

12 

24. Dispute Resolution 

Any claims or disputes that arise out of this Agreement shall be subject to and resolved in 
accordance with Section 30 of the CDA. 

25. Governing Law 

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

26. Entire Agreement and Amendments 

This Agreement constitutes the entire agreement of settlement and release between the 
Parties with respect to the matters that are the subject matter of this Agreement, and supersedes all 
prior agreements, understandings, statements, representations and negotiations between the Parties 
with respect to such matters.  This Agreement may not be amended or modified except by a written 
instrument signed by the Parties which expressly states that modification of this Agreement is 
intended. 

27. Severability 

If any clause, provision, section or part of this Agreement is ruled invalid (including invalid 
due to Change in Law) by a court having proper jurisdiction, then the Parties shall: (a) promptly 
meet and negotiate a substitute for such clause, provision, section or part, which shall, to the 
greatest extent legally permissible, effect the original intent of the Parties, and (b) if necessary or 
desirable, apply to the court or other decision maker (as applicable) which declared such invalidity 
for an interpretation of the invalidated portion to guide the negotiations.  The invalidity or 
unenforceability of any such clause, provision, section or part shall not affect the validity or 
enforceability of the balance of the Agreement, which shall be construed and enforced as if the 
Agreement did not contain such invalid or unenforceable clause, provision, section or part. If after 
the efforts required above, the Parties mutually agree that without the section or part of the 
Agreement that the court ruled to be invalid, there is no interpretation or reformation of the 
Agreement that can reasonably be adopted which will return the Parties to the benefits of their 
original bargain, then either Party, by written notice to the other, may terminate this Agreement, 
and in that event, the Agreement shall be void ab initio, and the Parties shall be restored as nearly 
as possible to the positions they were in immediately prior to the Settlement Effective Date. If 
after the efforts required above, the Parties are unable to mutually agree about whether, without 
the section or part of the Agreement that the court ruled to be invalid, there is any interpretation or 
reformation of the Agreement that could reasonably be adopted which would return the Parties to 
the material benefits of their original bargain, either Party can refer that question to the Disputes 
Board for resolution pursuant to Article 30 of the CDA.  The Parties agree that if the Disputes 
Board determines that there is no interpretation or reformation that can be reasonably adopted 
which will return the Parties to the material benefits of their original bargain, such a determination 
by the Disputes Board shall be deemed for all purposes, as a termination of this Agreement, and 
in that event, this Agreement shall be void ab initio, and the Parties shall be restored as nearly as 
possible to the positions they were in immediately prior to the Settlement Effective Date.  A 
referral to the Disputes Board must be made within sixty (60) days after the court order in question 
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becomes final; otherwise, the court order shall be treated as a termination of this Agreement in its 
entirety, and in that event, the Agreement shall be void ab initio, and the Parties shall be restored 
as nearly as possible to the positions they were in immediately prior to the Settlement Effective 
Date.  

28. Drafting Presumption 

This Agreement has been and shall be construed to have been drafted by both Parties so 
that the rule of construing ambiguities against the drafter shall have no force or effect. 

29. Recitals 

The Parties hereby agree that the Recitals above are true and accurate and are incorporated 
herein. 

30. Binding Effect 

This Agreement shall be binding on and inure to the benefit of the Parties hereto and their 
respective successors, assigns, agents, legal representatives and bankruptcy trustees. 

31. Authorization 

Each individual signing this Agreement represents and warrants that he or she is duly 
authorized to execute and deliver this Agreement in his or her individual or representative capacity 
as indicated. 

32. Enforceability 

Each Party represents and warrants that: 

a) this Agreement is binding on and legally enforceable against it; and 

b) no consent or approval from a third party is required with respect to the Party’s 
execution of this Agreement, or if any such third-party consents or approvals are 
required, the Party which requires such consents or approvals has obtained them. 

33. Counterparts 

This Agreement may be executed in any number of counterparts, including e-mail or 
facsimile counterparts, all of which shall be deemed to constitute one and the same instrument, 
and each of which shall be deemed an original. 

34. Electronic Signatures 

The Parties agree to accept electronic signatures for execution of this Agreement. 

[Signature page immediately follows]  

.93;2658Ā/8<479:4Ā1.*Ā$)'0.$ $Ȁ-$0/Ȁ$%"!Ȁ(/$!Ȁ#0)/" ' +&#,  DocuSign Envelope ID: 9AA02525-6C48-4E9F-8B51-40897C0422DE

 

 
 

 

 
 

  

 
 

  

 
  

 

  
 
 

 

 

 

  
 

  

 

 

 

 

DocuSign Envelope ID: 11B39D96-6364-47E9-B355-6FC58A0CF4D2



8/22/2023 

14 

IN WITNESS WHEREOF, the Parties, intending to be legally bound, have executed this 
Agreement as of the date first written above. 

AGREED BY DEVELOPER: 

BLUERIDGE TRANSPORTATION 
GROUP, LLC, 
a Delaware limited liability company  

By: _________________________________ 
      Enrique Martin, 
      Authorized Representative 

Date: ________________________________ 

BLUERIDGE TRANSPORTATION 
GROUP, LLC,  
a Delaware limited liability company  

By: __________________________________  
      Eran Tolidano, 
      Authorized Representative 

Date: _________________________________ 

AGREED BY THE TEXAS DEPARTMENT OF TRANSPORTATION: 

By: __________________________________ 
Marc D. Williams, P.E.,  

      Executive Director 

Date:  ________________________________ 
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APPENDIX I 

MILESTONE AND COMPLETION DEADLINES 

Milestone Milestone Deadline Milestone Date (achieved)

 For all Project Segments: 

Service Commencement 10/10/2020 11/09/2020 

Substantial Completion 01/24/2021 03/08/2021 

Final Acceptance 02/22/2021 07/28/2022

 For the Pedestrian Bridges as defined in CO No. 5: 

Service Commencement 05/28/2020 06/18/2021 

Final Acceptance 12/14/2020 04/01/2022

 For the McHard Ramps and BW8 Retaining Wall as defined in CO No. 8: 

Service Commencement 04/04/2021 04/02/2021 

Final Acceptance 05/02/2021 08/10/2021

 For the Brazoria Toll Information Signs as defined in CO No. 9: 

Service Commencement 03/25/2023 03/23/2023 

Final Acceptance 04/24/2023 04/24/2023 
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LIST OF EXHIBITS 

Exhibit 1 Lane Rental Charges 

Exhibit 2 Liquidated Damages Associated with Service Commencement 

Exhibit 3 Liquidated Damages Associated with Substantial Completion 

Exhibit 4 Liquidated Damages Associated with Final Acceptance of Pedestrian Bridges 

Exhibit 5 Liquidated Damages Associated with McHard Ramps and BW8 Retaining Wall 

Exhibit 6 Liquidated Damages Associated with Final Acceptance 

Exhibit 7 Brazoria Toll Information Signs O&M Responsibilities 

Exhibit 8 Roadway Lighting Work 

Exhibit 9 NHHIP Interchange Project Outfall Reconstruction O&M Responsibilities 

Exhibit 10 Released Right-of-Way 

Exhibit 11 Form of Lease Amendment 

Exhibit 12 Form of Memorandum of Lease 

Exhibit 13 Form of Quitclaim Deed 

Exhibit 14 Construction Work After Final Acceptance 
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EXHIBIT 1 

LANE RENTAL CHARGES 
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P.O. BOX 1386, HOUSTON, TEXAS 77251-1386 | 713.802.5000 | WWW.TXDOT.GOV 

OUR VALUES: People • Accountability • Trust • Honesty 
OUR MISSION: Connecting You With Texas 

An Equal Opportunity Employer 

SH288_TxDOT_BTG_Letter_22_006  

Mr. Enrique Martin 
Blueridge Transportation Group, LLC 
6538 South Freeway 
Houston, TX 77021 

RRE: SH288 Toll Lanes in Harris County Project 
Lane Rental Charges Operating Commencement through Substantial Completion Invoice 

Dear Mr. Martin: 

We refer to the Comprehensive Development Agreement (“CDA”), dated March 4, 2016, and entered 
between the Texas Department of Transportation (“TxDOT”) and the Blueridge Transportation Group, 
LLC (“BTG”).  Any capitalized terms not defined herein shall have the meanings given them in the 
CDA. 

In accordance with CDA Article 29.5.4, TxDOT is entitled to assess Lane Rental Charges during any 
period between the Operating Commencement Date and the applicable Service Commencement 
Date. Pursuant to Change Order No. 10, dated November 24, 2020, Lane Rental Charges shall 
continue to be assessed beyond the Service Commencement Date of November 9, 2020 until the 
date that Substantial Completion is achieved. Subsequently, TxDOT determined that Substantial 
Completion was achieved as of March 8, 2021. Pursuant to Section 29.5.4(c) of the CDA, BTG is not 
obligated to pay the first $2,500,000 of Lane Rental Charges. The Developer reports to the 
Independent Engineer (“IE”) any lane closures that give rise to Lane Rental Charges. The amount of 
Lane Rental Charges assessed on the Project is tracked by the IE and presented to TxDOT and BTG 
in a monthly memorandum. 

Waiver Requests 

As will be detailed more fully below, the Developer has exceeded the $2,500,000 threshold allowed 
by the CDA and is obligated to pay Lane Rental Charges as invoiced by TxDOT until Substantial 
Completion. However, in a letter dated June 13, 2019 (BTG-TxDOT-SL-00110), the Developer 
requested a complete waiver of the Lane Rental Charges associated with the IH-610 lane reductions 
and included a Time Impact Analysis (“TIA”) to support the request.  This waiver would effectively 
extend the time period previously extended in Deviation No. AGC-RFD-00002 that allowed IH-610 at 
SH-288 to be reduced to two mainlanes in each direction as a temporary traffic control condition 
through January 1, 2019, after which Lane Rental Charges would be assessed for any lane 
reductions along IH-610, until the IH-610 mainlanes are returned to three lanes in each direction. 

The TIA focuses on two main events to support the claimed delay in the performance of certain 
works that impacted the opening of the IH-610 mainlanes, which resulted in Lane Rental Charges 
being assessed for the period after January 1, 2019.  One event relates to the 2019 Houston 
Livestock Show and Rodeo (“the Rodeo”), and the other relates to claimed “excessive weather 
delays” from September 2018 through April 2019. 

 

Exhibit 1 - Lane Rental Charges 
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OUR VALUES: People • Accountability • Trust • Honesty 
OUR MISSION: Connecting You With Texas 

An Equal Opportunity Employer 

Since Section 18.3.2.2 of the Technical Provisions specifically identifies the Rodeo as an event 
restriction on lane closures, the Developer should have contemplated this event in its initial 
construction planning and phasing of the Project and for any changes in sequencing or phasing 
needed during construction.  Additionally, throughout the Rodeo schedule in 2019, TxDOT worked 
with the Developer to coordinate with the Rodeo and approved lane closures on several occasions 
for activities at the IH-610 interchange, including the installation of the beams for the IH-610 EB 
bridge.  Any claim for full day impacts caused by the Rodeo is unfounded and will not be considered. 

As it relates to the weather delays, the TIA is based upon questionable assumptions and analyses 
that make the claimed impacts very suspect.  First, the TIA identified rainfall as low as 0.04-inch as 
excessive and having a full day impact on the performance of work. Second, weekly and daily field 
reports prepared by the IE identified work being performed within the IH-610 interchange and 
throughout the Project on the same weather days that are being claimed to have full day impacts on 
the performance of work. Third, no consideration was given to holidays, such as Labor Day, 
Thanksgiving and Christmas, during which little to no work is performed and lane closures are not 
allowed, yet weather delays are identified as impacting the performance of work on those holidays. 
Fourth, at least nine weather days overlap with the delays associated with the Rodeo, which results 
in duplicate impact days. Lastly, the number of weather days impacting the work identified in the TIA 
does not correlate with the weather days identified in the Weather Analysis section of the monthly 
Progress Report Narratives prepared as part of the PBS Schedule Updates.  According to the 
Progress Report Narratives, daily logs from the Superintendents/Foremen are reviewed to verify 
whether work was performed on a weather day. If verified as impacting work, the weather day was 
reflected in the monthly report. The TIA shows more weather days than the Progress Report 
Narratives for the same period of time.  Because TxDOT has no confidence in the accuracy of the TIA, 
and because in any event normal rain events are a risk assigned to the Developer, the request to 
waive Lane Rental Charges resulting from the delay in the performance of work impacting the 
opening of IH-610 mainlanes that are attributable to weather days is denied. 

IIE Monthly Memorandum Review 

In a letter dated February 4, 2021 (AGC-HWL-SL-00001), the Design-Build Contractor (“A-GC”) 
asserts that the IE miscalculated some of the Lane Rental Charges and requests the IE to revisit its 
calculations based upon specific items identified in the letter. While this letter was not dir ected to 
TxDOT, it is necessary for TxDOT to review the issues brought up and make a determination . 

The first item relates to Section 18.3.1.2 of the Technical Provisions, which permits the reduction of 
IH-610 mainlanes to two lanes in each direction from April 1 through July 31 of the same year. 
TxDOT and the Developer agreed to a Deviation pursuant to which this allowable reduction of the IH-
610 mainlanes was for calendar year 2019 and all subsequent calendar years in exchange for 
extending this lane reduction period from August 1, 2018 to January 1, 2019. TxDOT will agree to a 
limited waiver of this Deviation and will allow section 18.3.1.2 of the Technical Provisions to remain 
in effect, as originally written in the CDA, from calendar year 2019 through Substantial Completion. 
TxDOT will not assess Lane Rental Charges for closures of the IH-610 mainlanes during this 
allowable period so long as the lane closure(s) have received prior TxDOT approval. 

The second item is associated with language in Change Order No. 8 that forgives Lane Rental 
Charges during Period D and Period E, as defined in Exhibit 18 of the CDA, during the period of 
construction of the CO No. 8 Work (as that term is defined in Change Order No. 8) so long as TxDOT 
approves the Lane Closure Notice. TxDOT contends that the intent of Lane Rental Charges waiver 
was to apply only to CO No. 8 Work.  As a compromise, however, TxDOT will not assess Lane Rental 

 

Exhibit 1 - Lane Rental Charges 
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OUR VALUES: People • Accountability • Trust • Honesty 
OUR MISSION: Connecting You With Texas 

An Equal Opportunity Employer 

Charges for the Work during Periods D and E beginning on May 4, 2020, which is the effective date 
of Change Order No. 8, and ending on November 8, 2020, which is the day before the Last Service 
Commencement Date for the Initial Configuration (“Service Commencement Date”) provided in 
Change Order No. 10. As agreed in Change Order No. 10, “Lane Rental Charges pursuant to Section 
29.5.4 shall continue to be assessed in accordance with such section during the period from the 
Service Commencement Date until the date that Substantial Completion is achieved for the 
applicable Project Segment.”  To summarize, TxDOT will not assess Lane Rental Charges for the 
Work during Periods D and E beginning on May 4, 2020 and ending on November 8, 2020 after 
which Lane Rental Charges for the Work will apply through Substantial Completion. 

The third item attempts to broaden TxDOT’s agreement to not assess Noncompliance Points to also 
include Lane Rental Charges.  As part of Change Order No. 7, TxDOT granted a time extension of 14 
days in addition to agreeing to not assess any Noncompliance Points resulting from A-GC’s inability 
to perform work due to the Relief Event for Tropical Storm Imelda. Noncompliance Points are not the 
same as Lane Rental Charges, and Change Order No. 7 is limited to Noncompliance Points relief 
only. Lane Rental Charges shall still apply. 

The last item included in A-GC’s letter claims an emergency closure under LCR-20-2332 for which 
Lane Rental Charges should not have been assessed.  Though A-GC identifies the lane closure as an 
emergency, the work covered by the lane closure request related to striping maintenance that had 
been neglected for a period of time and is within the Project’s scope of work.  There was nothing 
unplanned about the work to consider it an emergency; better planning could have greatly reduced 
the Lane Rental Charges reflected in the IE’s monthly memorandum.  Lane Rental Charges shall still 
apply. 

OOther Considerations 

Additionally, in a letter dated May 21, 2020, TxDOT offered to assist BTG in mitigating impacts from 
COVID-19 by relaxing lane closure restrictions while traffic was reduced due to shelter in place 
orders.  As TxDOT offered to assist BTG in relaxing the lane closure restrictions during the shelter in 
place orders for COVID-19, TxDOT will waive Lane Rental Charges associated with lane closures that 
occurred during the Peak Periods as indicated on the approved lane closure requests. 

Lane Rental Charges Assessment 

The IE Lane Rental Charges memorandum dated August 19, 2021 and attached with this letter, 
reflects the Lane Rental Charges previously assessed and those assessed during the month of 
March 2021 through the Substantial Completion date of March 8, 2021. As of March 8, 2021, the 
cumulative amount of non-escalated Lane Rental Charges assessed is $14,031,030.00.  As noted 
above, BTG is not obligated to pay the first $2,500,000.00 of Lane Rental Charges. Lane Rental 
Charges associated with the IH-610 mainlanes during the summer months of 2019 and 2020 from 
April 1 through July 31 in the amounts of $2,680,000.00 and $360,000.00, respectively,  will be 
deducted from the cumulative amount of Lane Rental Charges. TxDOT will also forgive Lane Rental 
Charges associated with Periods D and E during construction of CO No. 8 Work from May 4, 2020 to 
November 8, 2020 in the amount of $610,750.00. Additionally, TxDOT will waive Lane Rental 
Charges associated with approved Peak Period lane closures during shelter in place orders for 
COVID-19 in the amount of $1,282,750.00. The remaining cumulative amount of Lane Rental 
Charges is $6,597,530.00, which is subject to annual escalation as described in CDA Article 
29.5.1(d). The charges, adjustments, and escalations are summarized below: 
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Mr. Enrique Martin 4 

OUR VALUES: People • Accountability • Trust • Honesty 
OUR MISSION: Connecting You With Texas 

An Equal Opportunity Employer 

UUn-adjusted Lane Rental Charges 

Period 
Lane Rental 

Charges Escalation 
Total Lane Rental 

Charges 
2016 Total $3,325.00 $0.00 $3,325.00 

2017 Total $373,012.50 $5,393.76 $378,406.26 

2018 Total 794,256.00 $28,034.86 $822,290.86 

2019 Total  340,600.00  $21,497.12 $362,097.12 

2020 Total  $2,874,512.50 $229,129.31 $3,103,641.81 

2021 Total $565,324.00 $52,802.06 $618,126.06 

IH-610 Total (Jan-19 thru Apr-20)* $9,080,000.00 $0.00 $9,080,000.00 

Un Adjusteed TTotal $114,0031,0030.00 $3336,857.11 $114,367,887.11 
*Not subject to escalation per Deviation No. AGC-RFD-00002 

Adjustments 

Adjustment 
Lane Rental 

Charges Escalation 
Total Lane Rental 

Charges 
Allowance per CDA §29.5.4(c)* ($2,500,000.00) $0.00 ($2,500,000.00) 

IH-610 April 1 to July 31, 2019* ($2,680,000.00) $0.00 ($2,680,000.00) 

IH-610 April 1 to July 31, 2020* ($360,000.00) $0.00 ($360,000.00) 

Change Order No. 8 (Periods D & E)  ($610,750.00)  ($48,683.30) ($659,433.30) 
Approved LRC exceptions  Relaxed 
restrictions during COVID-19 ($1,282,750.00) ($102,248.86) ($1,384,998.86) 

Adjustment Total ($7,4433,500.00) ($1550,932.16) ($7,5584,432.16) 
*Not subject to escalation 

Adjusted Lane Rental Charges 

Lane Rental 
Charges Escalation 

Total Lane Rental 
Charges 

Adjusted Total $6,5997,530.00 $1885,924.95 $6,7783,454.95 

In accordance with CDA Article 29.5.4(a) TxDOT is entitled to immediate and automatic liquidated 
damages from BTG equal to $6,783,454.95 for Lane Rental Charges assessed through March 8, 
2021. This amount represents the adjusted amount of Lane Rental Charges that has exceeded the 
$2,500,000 threshold allowed in the CDA. Pursuant to Article 29.5.1(c), you should consider this 
letter as TxDOT’s invoice for these liquidated damages in the amount of $$6,783,454.95.  Please 
make payment of these liquidated damages to TxDOT within thirty (30) days of the date of this letter 
by wire transfer in accordance with the following instructions: 
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Mr. Enrique Martin 5 

OUR VALUES: People • Accountability • Trust • Honesty 
OUR MISSION: Connecting You With Texas 

An Equal Opportunity Employer 

1) FFinancial Institution:  Texas Comptroller of Public Accounts  Austin 
2) RReference: SH 288 Concession Payment  FFund 0288 
3) RRouting #/ABA:  114900164 
4) AAccount Number:  463600001 
5) AAttention:  601 - Texas Department of Transportation 
6) AAccount Name:  Texas Comptroller of Public Accounts  Austin 

Sincerely, 

Eliza C. Paul, P.E. 
District Engineer 
Houston District 

Attachments: IE Memorandum, dated August 19, 2021, for Lane Rental Charges thru March 8, 2021 

cc: Jim Bailey, Senior Attorney, General Counsel Division, TxDOT 
Grady B. Mapes, P.E., Alternative Delivery Manager, TxDOT 
Ba Trinh, P.E., Project Manager, TxDOT 
Sara Ulbrich, J.D. MPAff., Alternative Delivery Division 
K.D. Warach, P.E. Lochner, Independent Engineer 
Eran Tolidano, BTG CFO 
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Lane Rental Charges Page 1 of 4 

MEMORANDUM 

Date: August 19, 2021 

To: Ba Trinh, PE and Enrique Martin 

cc: Rick Liesse, PE; Eran Tolidano; Michael Welfl, PE; JT Hall, PE; Dale Vehlewald, PE; 
Rick Klatt, PE; Paula Euceda 

From: K.D. Warach, PE 

Re: SH 288 Lane Rental Charges through March 8, 2021 
SH 288 Toll Lanes Project 

Attachments: 

 Lane Rental Charges Spreadsheet 

The SH 288 Toll Lanes were opened on November 16, 2020. Per Change Order No. 10, “notwithstanding 
certification of Service Commencement, Lane Rental Charges pursuant to Section 29.5.4 shall continue 
to be assessed in accordance with such section during the period from Service Commencement Date 
until the date that Substantial Completion is achieved for the applicable Project Segment.” The IE will 
continue to assess following the Change Order’s statement. 

Substantial Completion for the Initial Configuration was effective as of March 8, 2021. Lane Closure 
Charges have been finalized up until the date substantial completion was awarded. 

The attached spreadsheet details the lane closure requests and associated costs to date. To calculate the 
associated costs, the following assumptions were made: 

 Lane Rental Charges, as defined in Table 1 of CDA Exhibit 18, are for a one-hour rental. 

 Lane Rental Charges, as defined in Table 1 of CDA Exhibit 18, are prorated per quarter hour, or 
part thereof. 

 At this time, Lane Rental Charges are not assessed on the following items: 

o Direct Connectors 
o Ramps 
o Frontage Roads 
o Shoulders 
o Closures on BW 8 
o Toll lanes (As of November 16, 2020) 

 The Lane Closure is assigned to the section in which it is predominantly located. 

 The Lane Closures associated with asbestos abatement are tracked separately and the costs are 
not included with the total amount. 

 Frontage road closures encompassing multiple legs of an intersection are tracked as awhole, 
rather than individual roadway. 

 Full freeway closures extending past the allotted 15 minute increment are charged based on the 
number of lanes closed, as defined in Table 1 of CDA Exhibit 18. 
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Lane Rental Charges Page 2 of 4 

o TxDOT has advised that full roadway closures of SH 288 are permitted without the 
payment of lane rental charges (LRCs) if conditions stated in letter 
SH288_TxDOT_BTG_Letter_18_032 are met. 

 Please note that per SH288_TxDOT_BTG_Letter_18_029 issued by TxDOT, as of January 1, 
2019, lane rental fees for IH 610 closures will be assessed if applicable. 

It is noted the Lane Rental Charges are calculated based on the IE’s interpretation of the contract 
documents, and TxDOT’s direction, as noted. 

Table 1 summarizes Lane Rental Charges Per Year. 

Table 1 
Interval: Annual Periods 

Year 2016: $ 3,325.00 
Year 2017: $ 373,012.50 
Year 2018: $ 794,256.00 
Year 2019: $ 7,760,600.00 
Year 2020: $ 4,534,512.50 

January 2021 – March 8, 2021: $ 565,324.00 
Total Lane Rental Charges: $14,031,030.00 
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Lane Rental Charges Page 3 of 4 

Table 2 summarizes the Lane Rental Charges previously assessed. Note* March totals only include costs 
up to March 8, 2021. 

Table 2 
Lane Rental Charges Previously 

Assessed 
Year 2016: $ 3,325.00 
Year 2017: $ 373,012.50 
Year 2018: $ 794,256.00 

January 2019: $ 928,037.50 
February 2019: $ 924,187.50 

March 2019: $ 848,025.00 
April 2019: $ 889,437.50 
May 2019: $ 992,587.50 
June 2019: $ 440,850.00 
July 2019: $ 472,700.00 

August 2019*: $ 451,925.00 
September 2019*: $ 427,975.00 

October 2019: $ 498,375.00 
November 2019*: $ 434,662.50 
December 2019*: $ 451,837.50 

January 2020: $ 479,750.00 
February 2020: $ 408,162.50 
March 2020*: $ 447,650.00 

April 2020: $ 371,550.00 
May 2020*: $ 901,012.50 
June 2020*: $ 797,075.00 
July 2020: $ 336,387.50 

August 2020: $ 11,000.00 
September 2020*: $ 361,050.00 

October 2020*: $ 152,587.50 
November 2020*: $ 242,087.50 
December 2020: $ 26,200.00 

January 2021: $ 21,436.50 
February 2021: $ 442,750.00 

March 2021: $ 101,137.50 
Total: $14,031,030.00 

The ‘*’ is used to demonstrate the adjusted monthly totals. 

Exhibit 1 - Lane Rental Charges 
.93;2658Ā/8<479:4Ā1.*Ā$)'0.$ $Ȁ-$0/Ȁ$%"!Ȁ(/$!Ȁ#0)/" ' +&#,  DocuSign Envelope ID: 9AA02525-6C48-4E9F-8B51-40897C0422DE

  

 

 

 

 

 

 
 

 
 
  
 
 
 
 

  
 
 

  
  

 
 
 
 
 
 
 
 
 

  
 

  
   

 
 
 

   
  
 

  
 

 
 

 
 
 
 
 
  

.93;2658Ā/8<479:4Ā1.*Ā!,$) %/.Ȁ&+0&Ȁ$-#&Ȁ(&'+Ȁ0/!0&,,$/"%!DocuSign Envelope ID: 11B39D96-6364-47E9-B355-6FC58A0CF4D2



Lane Rental Charges Page 4 of 4 

Table 3 summarizes the Lane Rental Budget to March 8,2021. 

Table 3 

Lane Rental Budget: NTP2 – March 8, 2021 
Beginning Balance: $ 2,500,000.00 
Charges Assessed: $ $14,031,030.00 

Remaining Balance: $ 0.00 
Budget Deficit $ 11,531,030.00 
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P.O. BOX 1386, HOUSTON, TEXAS 77251-1386 | 713.802.5000 | WWW.TXDOT.GOV 

OUR VALUES: People • Accountability • Trust • Honesty 
OUR MISSION: Connecting You With Texas 

An Equal Opportunity Employer 

SH288_TxDOT_BTG_Letter_21_016 

Mr. Enrique Martin 
Blueridge Transportation Group, LLC 
6538 South Freeway 
Houston, TX 77021 

RRe: SH288 Toll Lanes in Harris County Project 
Liquidated Damages Service Commencement Deadline for the Initial Configuration 

Dear Mr. Martin: 

We refer to the Comprehensive Development Agreement (“CDA”) dated March 4, 2016, and entered 
between the Texas Department of Transportation (“TxDOT”) and the Blueridge Transportation Group, 
LLC (“BTG”).  Any capitalized terms not defined herein shall have the meanings given them in the 
CDA. 

In accordance with CDA Article 29.5.2, TxDOT is entitled to Liquidated Damages equal to $93,300 
per day for each day that the Last Service Commencement Date for the Initial Configuration is later 
than the Service Commencement Deadline.  This daily Liquidated Damages amount is subject to 
annual escalation as described in CDA Article 29.5.1(d).  With escalation, the Liquidated Damages 
amount was $100,737.01 per day during the period between the Service Commencement Deadline 
and November 9, 2020, which is the Last Service Commencement Date for the Initial Configuration. 

The current Service Commencement Deadline for the Project is September 30, 2020, which includes 
all approved time extensions.  As of November 9, 2020, the cumulative amount of Liquidated 
Damages assessed is $4,029,480.40 and further summarized below: 

LDs per day # of days Total LDs 

October 2020 LDs $  100,737.01 31 days $  3,122,847.31 

November 2020 LDs $  100,737.01    9 days $  906,633.09 

TOTALS $ 1100,737.01 400 ddays $ 44,0029,4480.440 
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Mr. Enrique Martin 2 

OUR VALUES: People • Accountability • Trust • Honesty 
OUR MISSION: Connecting You With Texas 

An Equal Opportunity Employer 

In accordance with CDA Article 29.5.2, TxDOT is entitled to immediate and automatic liquidated 
damages from BTG equal to $4,029,480.40 for delays beyond the Service Commencement Deadline 
through November 9, 2020.  Pursuant to Article 29.5.1(c), you should consider this letter as TxDOT’s 
invoice for these liquidated damages in the amount of $$4,029,480.40.  Please make payment of 
these liquidated damages to TxDOT within thirty (30) days of the date of this letter by wire transfer in 
accordance with the following instructions: 

1) FFinancial Institution:  Texas Comptroller of Public Accounts - Austin 
2) RReference: SH 288 Concession Payment FFund 0288 
3) RRouting #/ABA: 114900164 
4) AAccount Number: 463600001 
5) AAttention: 601 - Texas Department of Transportation 
6) AAccount Name: Texas Comptroller of Public Accounts - Austin 

Payment of these liquidated damages pursuant to CDA Article 29.5.2 constitutes TxDOT’s sole right 
to damages for the delay. 

Sincerely, 

Eliza C. Paul, P.E. 
District Engineer 
Houston District 

cc: Jim Bailey, General Counsel Division 
Grady B. Mapes, P.E., Alternative Delivery Manager 
Daniel J. Dvorak, P.E., Project Manager 
Sara Ulbrich, J.D. MPAff., Project Finance, Debt & Strategic Contracts Division 
Eran Tolidano, BTG CFO 
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EXHIBIT 3 

LIQUIDATED DAMAGES ASSOCIATED WITH SUBSTANTIAL COMPLETION 
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P.O. BOX 1386, HOUSTON, TEXAS 77251-1386 | 713.802.5000 | WWW.TXDOT.GOV 

OUR VALUES: People • Accountability • Trust • Honesty 
OUR MISSION: Connecting You With Texas 

An Equal Opportunity Employer 

SH288_TxDOT_BTG_Letter_22_005 

Mr. Enrique Martin 
Blueridge Transportation Group, LLC 
6538 South Freeway 
Houston, TX 77021 

RRe: SH288 Toll Lanes in Harris County Project 
Invoice for Liquidated Damages Substantial Completion for the Initial Configuration 

Dear Mr. Martin: 

We refer to the Comprehensive Development Agreement (“CDA”) dated March 4, 2016, and entered 
between the Texas Department of Transportation (“TxDOT”) and the Blueridge Transportation Group, 
LLC (“BTG”), and Change Order No. 10 with an executed date of November 24, 2020. Any 
capitalized terms not defined herein shall have the meanings given them in the CDA. 

In accordance with Item No. 4 of Change Order No. 10, TxDOT is entitled to Liquidated Damages 
equal to $50,000 per day for each day that the Substantial Completion of all Project Segments 
included in the Initial Configuration is not achieved beyond the Substantial Completion Deadline of 
January 9, 2021. This daily Liquidated Damages amount is not subject to annual escalation as 
described in CDA Article 29.5.1(d).  As Substantial Completion was certified as of March 8, 2021, the 
amount of Liquidated Damages assessed is $2,900,000.00 and further summarized below: 

LDs per day # of days Total LDs 

January 2021 LDs $  50,000.00 22 days $  1,100,000.00 

February 2021 LDs $  50,000.00 28 days $  1,400,000.00 

March 2021 LDs $  50,000.00  8 days $   400,000.00 

TOTALS $ 550,,000.00 58 days $ 2,900,,000.000 

Additionally, in accordance with Item No. 5 of Change Order No. 10, TxDOT is entitled to Liquidated 
Damages equal to $20,000 per day for each day that the Substantial Completion of all Project 
Segments included in the Initial Configuration is not achieved after the Last Service Commencement 
Date (November 9, 2020) until the Substantial Completion Deadline (January 9, 2021). This daily 
Liquidated Damages amount is not subject to annual escalation as described in CDA Article 
29.5.1(d). As Substantial Completion was certified as of March 8,  2021, the amount of Liquidated 
Damages assessed under this item of Change Order No. 10 is $1,220,000.00 and further 
summarized below: 
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Mr. Enrique Martin 2 

OUR VALUES: People • Accountability • Trust • Honesty 
OUR MISSION: Connecting You With Texas 

An Equal Opportunity Employer 

LDs per day # of days Total LDs 

November 2020 LDs $  20,000.00 21 days $  420,000.00 

December 2020 LDs $  20,000.00 31 days $  620,000.00 

January 2021 LDs $  20,000.00  9 days $  180,000.00 

TTOTALS $$ 2200,000.00 661 ddays $$ 11,,22200,000..000 

In accordance with CDA Article 29.5.2, TxDOT is entitled to immediate and automatic liquidated 
damages from BTG equal to $4,120,000.00 for delays associated with the Substantial Completion 
of all Project Segments included in the Initial Configuration.  Pursuant to Article 29.5.1(c), you should 
consider this letter as TxDOT’s invoice for these liquidated damages in the total amount of 
$$4,120,000.00.  Please make payment of these liquidated damages to TxDOT within thirty (30) days 
of the date of this letter by wire transfer in accordance with the following instructions: 

1) FFinancial Institution:  Texas Comptroller of Public Accounts  Austin 
2) Reference: SH 288 Concession Payment   FFund 0288 
3) RRouting #/ABA:  114900164 
4) Account Number:  463600001 
5) AAttention:  601 - Texas Department of Transportation 
6) Account Name:  Texas Comptroller of Public Accounts  Austin 

Sincerely, 

Eliza C. Paul, P.E. 
District Engineer 
Houston District 

cc: Jim Bailey, Senior Attorney, General Counsel Division, TxDOT 
Grady B. Mapes, P.E., Alternative Delivery Manager 
Ba Trinh, P.E., Project Manager 
Sara Ulbrich, J.D. MPAff., Project Finance, Debt & Strategic Contracts Division 
Eran Tolidano, BTG CFO 
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EXHIBIT 4 

LIQUIDATED DAMAGES ASSOCIATED WITH  
FINAL ACCEPTANCE OF PEDESTRIAN BRIDGES 

.93;2658Ā/8<479:4Ā1.*Ā$)'0.$ $Ȁ-$0/Ȁ$%"!Ȁ(/$!Ȁ#0)/" ' +&#,  DocuSign Envelope ID: 9AA02525-6C48-4E9F-8B51-40897C0422DE

 

 

 
 

 
 

DocuSign Envelope ID: 11B39D96-6364-47E9-B355-6FC58A0CF4D2



P.O. BOX 1386, HOUSTON, TEXAS 77251-1386 | 713.802.5000 | WWW.TXDOT.GOV 

OUR VALUES: People • Accountability • Trust • Honesty 
OUR MISSION: Connecting You With Texas 

An Equal Opportunity Employer 

March 17, 2021 SH288_TxDOT_BTG_Letter_21_017 

Mr. Enrique Martin 
Blueridge Transportation Group, LLC 
6538 South Freeway 
Houston, TX 77021 

RRe: SH288 Toll Lanes in Harris County Project 
Liquidated Damages Final Acceptance for the Southmore Pedestrian Bridges 
Invoice No. 1 January 31, 2021 

Dear Mr. Martin: 

We refer to the Comprehensive Development Agreement (“CDA”) dated March 4, 2016, and entered 
between the Texas Department of Transportation (“TxDOT”) and the Blueridge Transportation Group, 
LLC (“BTG”), Change Order No. 5 with an executed date of June 6, 2019 and Change Order No. 8 
with an executed date of May 4, 2020.  Any capitalized terms not defined herein shall have the 
meanings given them in the CDA. 

In accordance with Item No. 9 of Change Order No. 5, TxDOT is entitled to Liquidated Damages equal 
to $5,000 per day for each day that the Final Acceptance of the Southmore Pedestrian Bridges is not 
achieved beyond November 29, 2020.  This daily Liquidated Damages amount is not subject to 
annual escalation as described in CDA Article 29.5.1(d).  As of January 31, 2021, the cumulative 
amount of Liquidated Damages assessed is $315,000.00 and further summarized below: 

LDs per day # of days Total LDs 

November 2020 LDs $  5,000.00 1 day $ 5,000.00 

December 2020 LDs $  5,000.00 31 days $  155,000.00 

January 2021 LDs $  5,000.00    31 days $  155,000.00 

TOTALS $ 55,000.00 63 days $ 3315,000.000 

In accordance with CDA Article 29.5.2, TxDOT is entitled to immediate and automatic liquidated 
damages from BTG equal to $315,000.00 for delays beyond the Final Acceptance of the Southmore 
Pedestrian Bridges through January 31, 2021.  Pursuant to Article 29.5.1(c), you should consider 
this letter as TxDOT’s invoice for these liquidated damages in the amount of  $$315,000.00.  Please 
make payment of these liquidated damages to TxDOT within thirty (30) days of the date of this letter 
by wire transfer in accordance with the following instructions: 

1) Financial Institution:  Texas Comptroller of Public Accounts - Austin 
2) Reference: SH 288 Concession Payment FFund 0288 
3) RRouting #/ABA: 114900164 
4) AAccount Number: 463600001 
5) AAttention: 601 - Texas Department of Transportation 
6) AAccount Name: Texas Comptroller of Public Accounts - Austin 

Exhibit 4 - Liquidated Damages Associated  
with Final Acceptance of Pedestrian Bridges 
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Mr. Enrique Martin 2 March 17, 2021 

OUR VALUES: People • Accountability • Trust • Honesty 
OUR MISSION: Connecting You With Texas 

An Equal Opportunity Employer 

It is noted that November 30, 2020 through January 31, 2021 is the first period for which the Final 
Acceptance of the Southmore Pedestrian Bridges has not been achieved and is being invoiced.  
From this point forward, a notice of invoice will be issued to BTG on a monthly basis for Liquidated 
Damages assessed for delays beyond the Final Acceptance of the Southmore Pedestrian Bridges 
until this Final Acceptance milestone is achieved. 

Sincerely, 

Eliza C. Paul, P.E. 
District Engineer 
Houston District 

cc: Jim Bailey, General Counsel Division 
Grady B. Mapes, P.E., Alternative Delivery Manager 
Daniel J. Dvorak, P.E., Project Manager 
Sara Ulbrich, J.D. MPAff., Project Finance, Debt & Strategic Contracts Division 
Eran Tolidano, BTG CFO 

Exhibit 4 - Liquidated Damages Associated  
with Final Acceptance of Pedestrian Bridges 
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P.O. BOX 1386, HOUSTON, TEXAS 77251-1386 | 713.802.5000 | WWW.TXDOT.GOV 

OUR VALUES: People • Accountability • Trust • Honesty 
OUR MISSION: Connecting You With Texas 

An Equal Opportunity Employer 

SH288_TxDOT_BTG_Letter_21_021 

Mr. Enrique Martin 
Blueridge Transportation Group, LLC 
6538 South Freeway 
Houston, TX 77021 

RRe: SH288 Toll Lanes in Harris County Project 
Liquidated Damages Final Acceptance for the Southmore Pedestrian Bridges 
Invoice No. 2 February 28, 2021 

Dear Mr. Martin: 

In accordance with Item No. 9 of Change Order No. 5, TxDOT is entitled to Liquidated Damages equal 
to $5,000 per day for each day that the Final Acceptance of the Southmore Pedestrian Bridges is not 
achieved beyond November 29, 2020.  For the month of February 2021, the amount of Liquidated 
Damages assessed is $140,000.00 and summarized below: 

LDs per day # of days Total LDs 

February 2021 LDs $  5,000.00  28 days $ 140,000.00 

In accordance with CDA Article 29.5.2, TxDOT is entitled to immediate and automatic liquidated 
damages from BTG equal to $140,000.00 for delays beyond the Final Acceptance of the Southmore 
Pedestrian Bridges from February 1, 2021 to February 28, 2021.  Pursuant to Article 29.5.1(c), you 
should consider this letter as TxDOT’s invoice for these liquidated damages in the amount of 
$140,000.00.  Please make payment of these liquidated damages to TxDOT within thirty (30) days 
of the date of this letter by wire transfer in accordance with the following instructions: 

1) Financial Institution:  Texas Comptroller of Public Accounts - Austin 
2) Reference: SH 288 Concession Payment FFund 0288 
3) RRouting #/ABA: 114900164 
4) AAccount Number: 463600001 
5) AAttention: 601 - Texas Department of Transportation 
6) Account Name: Texas Comptroller of Public Accounts - Austin 

Sincerely, 

Eliza C. Paul, P.E. 
District Engineer 
Houston District 

cc: Jim Bailey, TxDOT GCD Sara Ulbrich, J.D. MPAff., TxDOT PFD 
Grady B. Mapes, P.E., TxDOT ADM Eran Tolidano, BTG CFO 
Daniel J. Dvorak, P.E., TxDOT PM 

 

Exhibit 4 - Liquidated Damages Associated  
with Final Acceptance of Pedestrian Bridges 
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P.O. BOX 1386, HOUSTON, TEXAS 77251-1386 | 713.802.5000 | WWW.TXDOT.GOV 

OUR VALUES: People • Accountability • Trust • Honesty 
OUR MISSION: Connecting You With Texas 

An Equal Opportunity Employer 

April 26, 2021 SH288_TxDOT_BTG_Letter_21_031 

Mr. Enrique Martin 
Blueridge Transportation Group, LLC 
6538 South Freeway 
Houston, TX 77021 

RRe: SH288 Toll Lanes in Harris County Project 
Liquidated Damages Final Acceptance for the Southmore Pedestrian Bridges 
Invoice No. 3 March 31, 2021 

Dear Mr. Martin: 

In accordance with Item No. 9 of Change Order No. 5, TxDOT is entitled to Liquidated Damages equal 
to $5,000 per day for each day that the Final Acceptance of the Southmore Pedestrian Bridges is not 
achieved beyond November 29, 2020.  For the month of March 2021, the amount of Liquidated 
Damages assessed is $155,000.00 and summarized below: 

LDs per day # of days Total LDs 

March 2021 LDs $  5,000.00  31 days $ 155,000.00 

In accordance with CDA Article 29.5.2, TxDOT is entitled to immediate and automatic liquidated 
damages from BTG equal to $155,000.00 for delays beyond the Final Acceptance of the Southmore 
Pedestrian Bridges from March 1, 2021 to March 31, 2021.  Pursuant to Article 29.5.1(c), you 
should consider this letter as TxDOT’s invoice for these liquidated damages in the amount of 
$155,000.00.  Please make payment of these liquidated damages to TxDOT within thirty (30) days 
of the date of this letter by wire transfer in accordance with the following instructions: 

1) FFinancial Institution:  Texas Comptroller of Public Accounts - Austin 
2) Reference: SH 288 Concession Payment FFund 0288 
3) RRouting #/ABA: 114900164 
4) AAccount Number: 463600001 
5) AAttention: 601 - Texas Department of Transportation 
6) Account Name: Texas Comptroller of Public Accounts - Austin 

Sincerely, 

Eliza C. Paul, P.E. 
District Engineer 
Houston District 

cc: Jim Bailey, TxDOT GCD Sara Ulbrich, J.D. MPAff., TxDOT PFD 
Grady B. Mapes, P.E., TxDOT ADM Eran Tolidano, BTG CFO 
Daniel J. Dvorak, P.E., TxDOT PM 

Exhibit 4 - Liquidated Damages Associated  
with Final Acceptance of Pedestrian Bridges 
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P.O. BOX 1386, HOUSTON, TEXAS 77251-1386 | 713.802.5000 | WWW.TXDOT.GOV 

OUR VALUES: People • Accountability • Trust • Honesty 
OUR MISSION: Connecting You With Texas 

An Equal Opportunity Employer 

May 12, 2021 SH288_TxDOT_BTG_Letter_21_035 

Mr. Enrique Martin 
Blueridge Transportation Group, LLC 
6538 South Freeway 
Houston, TX 77021 

RRe: SH288 Toll Lanes in Harris County Project 
Liquidated Damages Final Acceptance for the Southmore Pedestrian Bridges 
Invoice No. 4 April 30, 2021 

Dear Mr. Martin: 

In accordance with Item No. 9 of Change Order No. 5, TxDOT is entitled to Liquidated Damages equal 
to $5,000 per day for each day that the Final Acceptance of the Southmore Pedestrian Bridges is not 
achieved beyond November 29, 2020.  For the month of April 2021, the amount of Liquidated 
Damages assessed is $150,000.00 and summarized below: 

LDs per day # of days Total LDs 

April 2021 LDs $  5,000.00  30 days $ 150,000.00 

In accordance with CDA Article 29.5.2, TxDOT is entitled to immediate and automatic liquidated 
damages from BTG equal to $150,000.00 for delays beyond the Final Acceptance of the Southmore 
Pedestrian Bridges from April 1, 2021 to April 30, 2021.  Pursuant to Article 29.5.1(c), you should 
consider this letter as TxDOT’s invoice for these liquidated damages in the amount of $$150,000.00.  
Please make payment of these liquidated damages to TxDOT within thirty (30) days of the date of 
this letter by wire transfer in accordance with the following instructions: 

1) Financial Institution:  Texas Comptroller of Public Accounts - Austin 
2) Reference: SH 288 Concession Payment FFund 0288 
3) RRouting #/ABA: 114900164 
4) AAccount Number: 463600001 
5) AAttention: 601 - Texas Department of Transportation 
6) Account Name: Texas Comptroller of Public Accounts - Austin 

Sincerely, 

Eliza C. Paul, P.E. 
District Engineer 
Houston District 

cc: Jim Bailey, TxDOT GCD Sara Ulbrich, J.D. MPAff., TxDOT PFD 
Grady B. Mapes, P.E., TxDOT ADM Eran Tolidano, BTG CFO 
Daniel J. Dvorak, P.E., TxDOT PM 

Exhibit 4 - Liquidated Damages Associated  
with Final Acceptance of Pedestrian Bridges 
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P.O. BOX 1386, HOUSTON, TEXAS 77251-1386 | 713.802.5000 | WWW.TXDOT.GOV 

OUR VALUES: People • Accountability • Trust • Honesty 
OUR MISSION: Connecting You With Texas 

An Equal Opportunity Employer 

July 14, 2021 SH288_TxDOT_BTG_Letter_21_052 

Mr. Enrique Martin 
Blueridge Transportation Group, LLC 
6538 South Freeway 
Houston, TX 77021 

RRe: SH288 Toll Lanes in Harris County Project 
Liquidated Damages Final Acceptance for the Pedestrian Bridges 
Invoice No. 5 May 1, 2021 to June 30, 2021 

Dear Mr. Martin: 

In accordance with Item No. 9 of Change Order No. 5, TxDOT is entitled to Liquidated Damages equal 
to $5,000 per day for each day that the Final Acceptance of the Pedestrian Bridges is not achieved 
beyond November 29, 2020.  For the months of May 2021 and June 2021, the amount of 
Liquidated Damages assessed is $305,000.00 and summarized below: 

LDs per day # of days Total LDs 

May 2021 LDs $  5,000.00  31 days $ 155,000.00 

June 2021 LDs $  5,000.00 30 days        $ 150,000.00 

In accordance with CDA Article 29.5.3, TxDOT is entitled to immediate and automatic liquidated 
damages from BTG equal to $305,000.00 for delays beyond the Final Acceptance of the Pedestrian 
Bridges from May 1, 2021 to June 30, 2021.  Pursuant to Article 29.5.1(c), you should consider this 
letter as TxDOT’s invoice for these liquidated damages in the amount of  $$305,000.00.  Please make 
payment of these liquidated damages to TxDOT within thirty (30) days of the date of this letter by 
wire transfer in accordance with the following instructions: 

1) Financial Institution:  Texas Comptroller of Public Accounts - Austin 
2) Reference: SH 288 Concession Payment FFund 0288 
3) RRouting #/ABA: 114900164 
4) AAccount Number: 463600001 
5) AAttention: 601 - Texas Department of Transportation 
6) Account Name: Texas Comptroller of Public Accounts - Austin 

Sincerely, 

Eliza C. Paul, P.E. 
District Engineer 
Houston District 

cc: Jim Bailey, TxDOT GCD Sara Ulbrich, J.D. MPAff., TxDOT PFD 
Grady B. Mapes, P.E., TxDOT ADM Eran Tolidano, BTG CFO 
Ba Trinh, P.E., TxDOT PM 

 

Exhibit 4 - Liquidated Damages Associated  
with Final Acceptance of Pedestrian Bridges 
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P.O. BOX 1386, HOUSTON, TEXAS 77251-1386 | 713.802.5000 | WWW.TXDOT.GOV 

OUR VALUES: People • Accountability • Trust • Honesty 
OUR MISSION: Connecting You With Texas 

An Equal Opportunity Employer 

February 14, 2022 

Mr. Enrique Martin 
Blueridge Transportation Group (BTG), Limited Liability Company (LLC) 
6538 South Freeway 
Houston, Texas 77021 

RRe: SH288 Toll Lanes in Harris County Project 
Liquidated Damages Final Acceptance for the Pedestrian Bridges 
Invoice No. 6 July 1, 2021 to December 31, 2021 

Dear Mr. Martin: 

In accordance with Item No. 9 of Change Order No. 5, the Texas Department of Transportation 
(TxDOT) is entitled to Liquidated Damages (LDs) equal to $5,000.00 per day for each day that the 
Final Acceptance of the Pedestrian Bridges is not achieved beyond November 29, 2020.  For the 
period from July 1, 2021 to December 31, 2021, the amount of LDs assessed is $920,000.00 as 
summarized below: 

LDs per day # of days Total LDs 

July 2021 LDs $  5,000.00    31 days          $  155,000.00 

August 2021 LDs $  5,000.00    31 days $  155,000.00 

September 2021 LDs $  5,000.00    30 days $  150,000.00 

October 2021 LDs $  5,000.00    31 days $  155,000.00 

November 2021 LDs $  5,000.00    30 days $  150,000.00 

December 2021 LDs $  5,000.00    31 days $  155,000.00 

TOTALS $ 5,000.00 1884 ddays $ 9920,000.00 

In accordance with Comprehensive Development Agreement (CDA) Article 29.5.3, TxDOT is entitled 
to immediate and automatic LDs from BTG equal to $920,000.00 for delays beyond the 
Final Acceptance of the Pedestrian Bridges.  Pursuant to Article 29.5.1(c), you should consider this 
letter as TxDOT’s invoice for these LDs in the amount of $$920,000.00.  Please make payment of 
these LDs to TxDOT within thirty (30) days of the date of this letter by wire transfer in accordance 
with the following instructions: 

1) FFinancial Institution:  Texas Comptroller of Public Accounts - Austin 
2) Reference: SH 288 Concession Payment FFund 0288 
3) RRouting Number/ABA:  114900164 
4) Account Number: 463600001 
5) AAttention: 601 - Texas Department of Transportation 
6) Account Name: Texas Comptroller of Public Accounts - Austin 

SH288_TxDOT_BTG_Letter_22_003 

Exhibit 4 - Liquidated Damages Associated  
with Final Acceptance of Pedestrian Bridges 
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Mr. Enrique Martin 2 February 14, 2022 

OUR VALUES: People • Accountability • Trust • Honesty 
OUR MISSION: Connecting You With Texas 

An Equal Opportunity Employer 

A notice of invoice will be issued to BTG on a monthly basis for LDs assessed for delays beyond the 
Final Acceptance Deadline of the Pedestrian Bridges until this Final Acceptance milestone is 
achieved. 

Should you have any questions, please contact Grady Mapes at (713) 866-7040 or via email at 
grady.mapes@txdot.gov.  

Sincerely, 

Eliza C. Paul, P.E. 
District Engineer 
Houston District 

CCC: James R. Bailey, Senior Attorney, General Council Division, TxDOT 
Sara M. Ulbrich, Portfolio Project Manager, Project, Finance and Debt, TxDOT 
Grady B. Mapes, P.E., CDA Program Director, Houston District, TxDOT 
Ba Trinh, P.E., PPP Deputy Project Manager, Houston District, TxDOT 
Eran Tolidano, Chief Financial Officer, BTG 

SH288_TxDOT_BTG_Letter_22_003 

Exhibit 4 - Liquidated Damages Associated  
with Final Acceptance of Pedestrian Bridges 
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P.O. BOX 1386, HOUSTON, TEXAS 77251-1386 | 713.802.5000 | WWW.TXDOT.GOV 

OUR VALUES: People • Accountability • Trust • Honesty 
OUR MISSION: Connecting You With Texas 

An Equal Opportunity Employer 

April 13, 2022 SH288_TxDOT_BTG_Letter_22_018 

Mr. Enrique Martin 
Blueridge Transportation Group (BTG), Limited Liability Company (LLC) 
6538 South Freeway 
Houston, Texas 77021 

RRe: SH288 Toll Lanes in Harris County Project 
Liquidated Damages Final Acceptance for the Pedestrian Bridges 
Invoice No. 7 January 1, 2022 to March 31, 2022 

Dear Mr. Martin: 

In accordance with Item No. 9 of Change Order No. 5, the Texas Department of Transportation 
(TxDOT) is entitled to Liquidated Damages (LDs) equal to $5,000.00 per day for each day that the 
Final Acceptance of the Pedestrian Bridges is not achieved beyond November 29, 2020.  For the 
period from January 1, 2022 to March 31, 2022, the amount of LDs assessed is $450,000.00 as 
summarized below: 

LDs per day # of days Total LDs 

January 2022 LDs $  5,000.00    31 days          $  155,000.00 

February 2022 LDs $  5,000.00    28 days $  140,000.00 

March 2022 LDs $  5,000.00    31 days $  155,000.00 

TOTALS $ 5,000.00 90 days $ 4450,,000.00 

In accordance with Comprehensive Development Agreement (CDA) Article 29.5.3, TxDOT is entitled 
to immediate and automatic LDs from BTG equal to $450,000.00 for delays beyond the Final 
Acceptance of the Pedestrian Bridges.  Pursuant to Article 29.5.1(c), you should consider this letter 
as TxDOT’s invoice for these LDs in the amount of $$450,000.00.  Please make payment of these 
LDs to TxDOT within thirty (30) days of the date of this letter by wire transfer in accordance with the 
following instructions: 

1) Financial Institution:  Texas Comptroller of Public Accounts - Austin 
2) Reference: SH 288 Concession Payment FFund 0288 
3) RRouting Number/ABA:  114900164 
4) Account Number: 463600001 
5) Attention: 601 - Texas Department of Transportation 
6) Account Name: Texas Comptroller of Public Accounts - Austin 

A notice of invoice will be issued to BTG on a monthly basis for LDs assessed for delays beyond the 
Final Acceptance Deadline of the Pedestrian Bridges until this Final Acceptance milestone is 
achieved. 

Exhibit 4 - Liquidated Damages Associated  
with Final Acceptance of Pedestrian Bridges 
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Mr. Enrique Martin 2 April 13, 2022 

OUR VALUES: People • Accountability • Trust • Honesty 
OUR MISSION: Connecting You With Texas 

An Equal Opportunity Employer 

Should you have any questions, please contact Grady Mapes at (713) 866-7040 or via email at 
grady.mapes@txdot.gov.  

Sincerely, 

Eliza C. Paul, P.E. 
District Engineer 
Houston District 

ccc: James R. Bailey, Senior Attorney, General Council Division, TxDOT 
Sara M. Ulbrich, Portfolio Project Manager, Project, Finance and Debt, TxDOT 
Grady B. Mapes, P.E., CDA Program Director, Houston District, TxDOT 
Ba Trinh, P.E., PPP Deputy Project Manager, Houston District, TxDOT 
Eran Tolidano, Chief Financial Officer, BTG 

Exhibit 4 - Liquidated Damages Associated  
with Final Acceptance of Pedestrian Bridges 
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P.O. BOX 1386, HOUSTON, TEXAS 77251-1386 | 713.802.5000 | WWW.TXDOT.GOV 

OUR VALUES: People • Accountability • Trust • Honesty 
OUR MISSION: Connecting You With Texas 

An Equal Opportunity Employer 

August 12, 2022 

Mr. Enrique Martin 
Blueridge Transportation Group, LLC 
6538 South Freeway 
Houston, Texas 77021 

RRe: SH288 Toll Lanes in Harris County Project 
Liquidated Damages Final Acceptance for the McHard Ramps and BW8 Retaining Wall 
Invoice No. 1 May 2, 2021 to August 10, 2021 

Dear Mr. Martin: 

We refer to the Comprehensive Development Agreement (“CDA”) dated March 4, 2016, entered 
between the Texas Department of Transportation (“TxDOT”) and the Blueridge Transportation Group, 
LLC (“BTG”), and Change Order No. 8 with an executed date of May 4, 2020. Any capitalized terms 
not defined herein shall have the meanings given them in the CDA. 

In accordance with Item No. 15 of Change Order No. 8, TxDOT is entitled to Liquidated Damages 
(LDs) equal to $1,000.00 per day for each day that the Final Acceptance of the McHard Ramps and 
BW8 Retaining Wall is not achieved beyond May 2, 2021, which is 30 days following the 
Service Commencement Date of April 2, 2021.  This daily LDs amount is not subject to annual 
escalation as described in CDA Article 29.5.1(d).  As of August 10, 2021, the cumulative amount of 
LDs assessed is $100,000.00 and further summarized below: 

LDs per day # of days Total LDs 

May 2021 LDs $  1,000.00 29 days $  29,000.00 

June 2021 LDs $  1,000.00 30 days $  30,000.00 

July 2021 LDs $  1,000.00 31 days $  31,000.00 

August 2021 LDs $  1,000.00    10 days $  10,000.00 

TOTALS $ 11,000.00 100 days $ 1100,000..000 

In accordance with CDA Article 29.5.2, TxDOT is entitled to immediate and automatic LDs from BTG 
equal to $100,000.00 for delays beyond the Final Acceptance of the McHard Ramps and BW8 
Retaining Wall through August 10, 2021.  Pursuant to Article 29.5.1(c), you should consider this 
letter as TxDOT’s invoice for these LDs in the amount of $$100,000.00.  Please make payment of 
these LDs to TxDOT within thirty (30) days of the date of this letter by wire transfer in accordance 
with the following instructions: 

1) Financial Institution:  Texas Comptroller of Public Accounts - Austin 
2) Reference: SH 288 Concession Payment FFund 0288 
3) RRouting #/ABA: 114900164 
4) Account Number: 463600001 
5) Attention: 601 - Texas Department of Transportation 
6) AAccount Name: Texas Comptroller of Public Accounts - Austin 

SH288_TxDOT_BTG_Letter_22_035 

Exhibit 5 - Liquidated Damages Associated  
with McHard Ramps and BW8 Retaining Wall 
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Mr. Enrique Martin 2 August 12, 2022 

OUR VALUES: People • Accountability • Trust • Honesty 
OUR MISSION: Connecting You With Texas 

An Equal Opportunity Employer 

A notice of invoice will be issued to BTG on a regular basis for LDs assessed for delays beyond the 
Final Acceptance of the McHard Ramps and BW8 Retaining Wall until this Final Acceptance 
milestone is achieved. 

Should you have any questions, please contact Grady Mapes at (713) 866-7040 or via email at 
grady.mapes@txdot.gov. 

Sincerely, 

Eliza C. Paul, P.E. 
District Engineer 
Houston District 

CCC: James R. Bailey, JD, Senior General Counsel, General Counsel Division, TxDOT 
Sara M. Ulbrich, Portfolio Project Manager, Project, Finance and Debt, TxDOT 
Grady B. Mapes, P.E., CDA Program Director, Houston District, TxDOT 
Ba Trinh, P.E., PPP Deputy Project Manager, Houston District, TxDOT 
Eran Tolidano, Chief Financial Officer, BTG 

Exhibit 5 - Liquidated Damages Associated  
with McHard Ramps and BW8 Retaining Wall 
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P.O. BOX 1386, HOUSTON, TEXAS 77251-1386 | 713.802.5000 | WWW.TXDOT.GOV 

OUR VALUES: People • Accountability • Trust • Honesty 
OUR MISSION: Connecting You With Texas 

An Equal Opportunity Employer 

SH288_TxDOT_BTG_Letter_21_033 

Mr. Enrique Martin 
Blueridge Transportation Group, LLC 
6538 South Freeway 
Houston, TX 77021 

RRe: SH288 Toll Lanes in Harris County Project 
Liquidated Damages Final Acceptance Deadline for the Initial Configuration 
Invoice No. 1: February 8, 2021 May 31, 2021 

Dear Mr. Martin: 

We refer to the Comprehensive Development Agreement (“CDA”) dated March 4, 2016 and entered 
between the Texas Department of Transportation (“TxDOT”) and the Blueridge Transportation Group, 
LLC (“BTG”).  Any capitalized terms not defined herein shall have the meanings given them in the 
CDA. 

In accordance with CDA Article 29.5.3, TxDOT is entitled to Liquidated Damages equal to $5,200 per 
day for each day that the date of Final Acceptance is later than the Final Acceptance Deadline.  This 
daily Liquidated Damages amount is subject to annual escalation as described in CDA Article 
29.5.1(d).  With escalation, the Liquidated Damages amount is $5,685.69 per day during the period 
between the Final Acceptance Deadline and May 31, 2021. 

The current Final Acceptance Deadline for the Project is February 7, 2021, which is 90 days after the 
Service Commencement Date of November 9, 2020.  As of May 31, 2021, the cumulative amount of 
Liquidated Damages assessed is $642,482.97 and further summarized below: 

LDs per day # of days Total LDs 

February 2021 LDs $  5,685.69 21 days $  119,399.49 

March 2021 LDs $  5,685.69 31 days $  176,256.39 

April 2021 LDs $  5,685.69    30 days $  170,570.70 

May 2021 LDs $  5,685.69    31 days $  176,256.39 

TOTALS $ 55,685.69 113 days $ 6642,482.97 

 

Exhibit 6 - Liquidated Damages Associated  
with Final Acceptance 
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Mr. Enrique Martin 2 

OUR VALUES: People • Accountability • Trust • Honesty 
OUR MISSION: Connecting You With Texas 

An Equal Opportunity Employer 

In accordance with CDA Article 29.5.3, TxDOT is entitled to immediate and automatic liquidated 
damages from BTG equal to $642,482.97 for delays beyond the Final Acceptance Deadline through 
May 31, 2021.  Pursuant to Article 29.5.1(c), you should consider this letter as TxDOT’s invoice for 
these liquidated damages in the amount of  $$642,482.97.  Please make payment of these liquidated 
damages to TxDOT within thirty (30) days of the date of this letter by wire transfer in accordance with 
the following instructions: 

1) Financial Institution:  Texas Comptroller of Public Accounts - Austin 
2) Reference: SH 288 Concession Payment FFund 0288 
3) RRouting #/ABA: 114900164 
4) AAccount Number: 463600001 
5) AAttention: 601 - Texas Department of Transportation 
6) Account Name: Texas Comptroller of Public Accounts - Austin 

It is noted that February 8, 2021 through May 31, 2021 is the first period for which the Final 
Acceptance of the Initial Configuration has not been achieved and is being invoiced.  From this point 
forward, a notice of invoice will be issued to BTG on a monthly basis for Liquidated Damages 
assessed for delays beyond the Final Acceptance of the Initial Configuration until this Final 
Acceptance milestone is achieved. 

Sincerely, 

Eliza C. Paul, P.E. 
District Engineer 
Houston District 

cc: Grady B. Mapes, P.E., Alternative Delivery Manager 
Daniel J. Dvorak, P.E., TxDOT 
Ba Trinh, P.E., TxDOT 
Eran Tolidano, BTG CFO 

 

Exhibit 6 - Liquidated Damages Associated  
with Final Acceptance 
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P.O. BOX 1386, HOUSTON, TEXAS 77251-1386 | 713.802.5000 | WWW.TXDOT.GOV 

OUR VALUES: People • Accountability • Trust • Honesty 
OUR MISSION: Connecting You With Texas 

An Equal Opportunity Employer 

July 14, 2021 SH288_TxDOT_BTG_Letter_21_053 

Mr. Enrique Martin 
Blueridge Transportation Group, LLC 
6538 South Freeway 
Houston, TX 77021 

RRe: SH288 Toll Lanes in Harris County Project 
Liquidated Damages Final Acceptance Deadline for the Initial Configuration 
Invoice No. 2 June 1, 2021 to June 30, 2021 

Dear Mr. Martin: 

In accordance with CDA Article 29.5.3, TxDOT is entitled to Liquidated Damages equal to $5,200 per 
day for each day that the date of Final Acceptance is later than the Final Acceptance Deadline, which 
is February 7, 2021.  This daily Liquidated Damages amount is subject to annual escalation as 
described in CDA Article 29.5.1(d).  With escalation, the Liquidated Damages amount is $5,685.69 
per day during the period of this invoice.  For the month of June 2021, the amount of Liquidated 
Damages assessed is $170,570.70 and summarized below: 

LDs per day # of days Total LDs 

June 2021 LDs $  5,685.69 30 days        $ 170,570.70 

In accordance with CDA Article 29.5.3, TxDOT is entitled to immediate and automatic liquidated 
damages from BTG equal to $170,570.70 for delays beyond the Final Acceptance Deadline from 
June 1, 2021 to June 30, 2021.  Pursuant to Article 29.5.1(c), you should consider this letter as 
TxDOT’s invoice for these liquidated damages in the amount of $$170,570.70.  Please make payment 
of these liquidated damages to TxDOT within thirty (30) days of the date of this letter by wire transfer 
in accordance with the following instructions: 

1) Financial Institution:  Texas Comptroller of Public Accounts - Austin 
2) Reference: SH 288 Concession Payment FFund 0288 
3) RRouting #/ABA: 114900164 
4) Account Number: 463600001 
5) AAttention: 601 - Texas Department of Transportation 
6) Account Name: Texas Comptroller of Public Accounts - Austin 

Sincerely, 

Eliza C. Paul, P.E. 
District Engineer 
Houston District 

cc: Jim Bailey, TxDOT GCD Sara Ulbrich, J.D. MPAff., TxDOT PFD 
Grady B. Mapes, P.E., TxDOT ADM Eran Tolidano, BTG CFO 
Ba Trinh, P.E., TxDOT PM 

 

Exhibit 6 - Liquidated Damages Associated  
with Final Acceptance 

.93;2658Ā/8<479:4Ā1.*Ā$)'0.$ $Ȁ-$0/Ȁ$%"!Ȁ(/$!Ȁ#0)/" ' +&#,  DocuSign Envelope ID: 9AA02525-6C48-4E9F-8B51-40897C0422DEDocuSign Envelope ID: 11B39D96-6364-47E9-B355-6FC58A0CF4D2

 

  
    

  

 
 

 
 

        
          

           

 

 
 

  
  

 

   

   

 

 
   

  
   

   
   

  
   

 

 
 
 

    

 

.93;2658Ā/8<479:4Ā1.*Ā+-!'/%,%Ȁ (%$Ȁ$# (Ȁ)0!,Ȁ+(&,)',%&"#)

– 
– 

-



P.O. BOX 1386, HOUSTON, TEXAS 77251-1386 | 713.802.5000 | WWW.TXDOT.GOV 

OUR VALUES: People • Accountability • Trust • Honesty 
OUR MISSION: Connecting You With Texas 

An Equal Opportunity Employer 

February 14, 2022 

Mr. Enrique Martin 
Blueridge Transportation Group (BTG), A Limited Liability Company (LLC) 
6538 South Freeway 
Houston, Texas 77021 

RRE: SH288 Toll Lanes in Harris County Project 
Liquidated Damages Final Acceptance Deadline for the Initial Configuration 
Invoice No. 3 July 1, 2021 to December 31, 2021 

Dear Mr. Martin: 

In accordance with Comprehensive Development Agreement (CDA) Article 29.5.3, the  
Texas Department of Transportation (TxDOT) is entitled to Liquidated Damages (LDs) equal to 
$5,200.00 per day for each day that the date of Final Acceptance is later than the 
Final Acceptance Deadline, which is February 7, 2021.  This daily LDs amount is subject to annual 
escalation as described in CDA Article 29.5.1(d).  With this escalation, the LDs amount is $5,685.69 
per day during the period of this invoice.  For the period from July 1, 2021 to December 31, 2021, 
the amount of LDs assessed is $1,046,166.96 and is summarized below: 

LDs per day # of days Total LDs 

July 2021 LDs $  5,685.69    31 days $  176,256.39 

August 2021 LDs $  5,685.69    31 days $  176,256.39 

September 2021 LDs $  5,685.69    30 days $  170,570.70 

October 2021 LDs $  5,685.69    31 days $  176,256.39 

November 2021 LDs $  5,685.69    30 days $  170,570.70 

December 2021 LDs $  5,685.69    31 days $  176,256.39 

TOTALS $ 55,685.69 1884 ddays $ 1,046,166.96 

In accordance with CDA Article 29.5.3, TxDOT is entitled to immediate and automatic LDs from BTG 
equal to $1,046,166.96 for delays beyond the Final Acceptance Deadline from July 1, 2021 to 
December 31, 2021.  Pursuant to Article 29.5.1(c), you should consider this letter as TxDOT’s invoice 
for these LDs in the amount of $$1,046,166.96.  Please make payment of these LDs to TxDOT within 
thirty (30) days of the date of this letter by wire transfer in accordance with the following instructions: 

1) FFinancial Institution:  Texas Comptroller of Public Accounts - Austin 
2) Reference: SH 288 Concession Payment FFund 0288 
3) RRouting Number/ABA:  114900164 
4) Account Number: 463600001 
5) AAttention: 601 - Texas Department of Transportation 
6) Account Name: Texas Comptroller of Public Accounts - Austin 

SH288_TxDOT_BTG_Letter_22_004 

Exhibit 6 - Liquidated Damages Associated  
with Final Acceptance 
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Mr. Enrique Martin 2 February 14, 2022 

OUR VALUES: People • Accountability • Trust • Honesty 
OUR MISSION: Connecting You With Texas 

An Equal Opportunity Employer 

A notice of invoice will be issued to BTG on a monthly basis for LDs assessed for delays beyond the 
Final Acceptance Deadline of the Initial Configuration until this Final Acceptance milestone is 
achieved. 

Should you have any questions, please contact Grady Mapes at (713) 866-7040 or via email at 
grady.mapes@txdot.gov.  

Sincerely, 

Eliza C. Paul, P.E. 
District Engineer 
Houston District 

CCC: James R. Bailey, Senior Attorney, General Council Division, TxDOT 
Sara M. Ulbrich, Portfolio Project Manager, Project, Finance and Debt, TxDOT 
Grady B. Mapes, P.E., CDA Program Director, Houston District, TxDOT 
Ba Trinh, P.E., PPP Deputy Project Manager, Houston District, TxDOT 
Eran Tolidano, Chief Financial Officer, BTG 

SH288_TxDOT_BTG_Letter_22_004 

Exhibit 6 - Liquidated Damages Associated  
with Final Acceptance 
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P.O. BOX 1386, HOUSTON, TEXAS 77251-1386 | 713.802.5000 | WWW.TXDOT.GOV 

OUR VALUES: People • Accountability • Trust • Honesty 
OUR MISSION: Connecting You With Texas 

An Equal Opportunity Employer 

April 13, 2022 SH288_TxDOT_BTG_Letter_22_019 

Mr. Enrique Martin 
Blueridge Transportation Group (BTG), A Limited Liability Company (LLC) 
6538 South Freeway 
Houston, Texas 77021 

RRE: SH288 Toll Lanes in Harris County Project 
Liquidated Damages Final Acceptance Deadline for the Initial Configuration 
Invoice No. 4 January 1, 2022 to March 31, 2022 

Dear Mr. Martin: 

In accordance with Comprehensive Development Agreement (CDA) Article 29.5.3, the  
Texas Department of Transportation (TxDOT) is entitled to Liquidated Damages (LDs) equal to 
$5,200.00 per day for each day that the date of Final Acceptance is later than the 
Final Acceptance Deadline, which is February 7, 2021.  This daily LDs amount is subject to annual 
escalation as described in CDA Article 29.5.1(d).  With this escalation, the LDs amount is $6,076.75 
per day during the period of this invoice.  For the period from January 1, 2022 to March 31, 2022, 
the amount of LDs assessed is $546,907.50 and is summarized below: 

LDs per day # of days Total LDs 

January 2022 LDs $  6,076.75    31 days $  188,379.25 

February 2022 LDs $  6,076.75    28 days $  170,149.00 

March 2022 LDs $  6,076.75    31 days $  188,379.25 

TOTALS $ 66,0076.775 990 ddays $ 5546,9907.550 

In accordance with CDA Article 29.5.3, TxDOT is entitled to immediate and automatic LDs from BTG 
equal to $546,907.50 for delays beyond the Final Acceptance Deadline.  Pursuant to Article 
29.5.1(c), you should consider this letter as TxDOT’s invoice for these LDs in the amount of 
$546,907.50.  Please make payment of these LDs to TxDOT within thirty (30) days of the date of this 
letter by wire transfer in accordance with the following instructions: 

1) FFinancial Institution:  Texas Comptroller of Public Accounts - Austin 
2) RReference: SH 288 Concession Payment FFund 0288 
3) RRouting Number/ABA:  114900164 
4) Account Number: 463600001 
5) AAttention: 601 - Texas Department of Transportation 
6) Account Name: Texas Comptroller of Public Accounts - Austin 

A notice of invoice will be issued to BTG on a monthly basis for LDs assessed for delays beyond the 
Final Acceptance Deadline of the Initial Configuration until this Final Acceptance milestone is 
achieved. 

Exhibit 6 - Liquidated Damages Associated  
with Final Acceptance 
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Mr. Enrique Martin 2 April 13, 2022 

OUR VALUES: People • Accountability • Trust • Honesty 
OUR MISSION: Connecting You With Texas 

An Equal Opportunity Employer 

Should you have any questions, please contact Grady Mapes at (713) 866-7040 or via email at 
grady.mapes@txdot.gov.  

Sincerely, 

Eliza C. Paul, P.E. 
District Engineer 
Houston District 

ccc: James R. Bailey, Senior Attorney, General Council Division, TxDOT 
Sara M. Ulbrich, Portfolio Project Manager, Project, Finance and Debt, TxDOT 
Grady B. Mapes, P.E., CDA Program Director, Houston District, TxDOT 
Ba Trinh, P.E., PPP Deputy Project Manager, Houston District, TxDOT 
Eran Tolidano, Chief Financial Officer, BTG 

Exhibit 6 - Liquidated Damages Associated  
with Final Acceptance 
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P.O. BOX 1386, HOUSTON, TEXAS 77251-1386 | 713.802.5000 | WWW.TXDOT.GOV 

OUR VALUES: People • Accountability • Trust • Honesty 
OUR MISSION: Connecting You With Texas 

An Equal Opportunity Employer 

July 27, 2022 

Mr. Enrique Martin 
Blueridge Transportation Group (BTG), A Limited Liability Company (LLC) 
6538 South Freeway 
Houston, Texas 77021 

RRE:  SH288 Toll Lanes in Harris County Project 
Liquidated Damages  Final Acceptance Deadline for the Initial Configuration 
Invoice No. 5  April 1, 2022 to June 30, 2022 

Dear Mr. Martin: 

In accordance with Comprehensive Development Agreement (CDA) Article 29.5.3, the  
Texas Department of Transportation (TxDOT) is entitled to Liquidated Damages (LDs) equal to 
$5,200.00 per day for each day that the date of Final Acceptance is later than the 
Final Acceptance Deadline, which is February 7, 2021.  This daily LDs amount is subject to annual 
escalation as described in CDA Article 29.5.1(d).  With this escalation, the LDs amount is $6,076.75 
per day during the period of this invoice.  For the period from April 1, 2022 to June 30, 2022, the 
amount of LDs assessed is $552,984.25 and is summarized below: 

LDs per day # of days Total LDs 

April 2022 LDs $  6,076.75    30 days $  182,302.50 

May 2022 LDs $  6,076.75    31 days $  188,379.25 

June 2022 LDs $  6,076.75    30 days $  182,302.50 

TOTALS $    6,076.75   91 days $      552,984.25 

In accordance with CDA Article 29.5.3, TxDOT is entitled to immediate and automatic LDs from BTG 
equal to $552,984.25 for delays beyond the Final Acceptance Deadline.  Pursuant to Article 
29.5.1(c), you should consider this letter as TxDOT’s invoice for these LDs in the amount of 
$552,984.25.  Please make payment of these LDs to TxDOT within thirty (30) days of the date of this 
letter by wire transfer in accordance with the following instructions: 

1) FFinancial Institution:  Texas Comptroller of Public Accounts - Austin 
2) RReference: SH 288 Concession Payment Fund 0288 
3) RRouting Number/ABA:  114900164 
4) AAccount Number: 463600001 
5) AAttention: 601 - Texas Department of Transportation 
6) AAccount Name: Texas Comptroller of Public Accounts - Austin 

A notice of invoice will be issued to BTG on a monthly basis for LDs assessed for delays beyond the 
Final Acceptance Deadline of the Initial Configuration until this Final Acceptance milestone is 
achieved. 

 

Exhibit 6 - Liquidated Damages Associated  
with Final Acceptance 
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Mr. Enrique Martin 2 July 27, 2022 

OUR VALUES: People • Accountability • Trust • Honesty 
OUR MISSION: Connecting You With Texas 

An Equal Opportunity Employer 

Should you have any questions, please contact Grady Mapes at (713) 866-7040 or via email at 
grady.mapes@txdot.gov.  

Sincerely, 

Eliza C. Paul, P.E. 
District Engineer 
Houston District 

ccc: James R. Bailey, Senior Attorney, General Council Division, TxDOT 
Sara M. Ulbrich, Portfolio Project Manager, Project, Finance and Debt, TxDOT 
Grady B. Mapes, P.E., CDA Program Director, Houston District, TxDOT 
Ba Trinh, P.E., PPP Deputy Project Manager, Houston District, TxDOT 
Eran Tolidano, Chief Financial Officer, BTG 

SH288_TxDOT_BTG_Letter_22_034 

Exhibit 6 - Liquidated Damages Associated  
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P.O. BOX 1386, HOUSTON, TEXAS 77251-1386 | 713.802.5000 | WWW.TXDOT.GOV 

OUR VALUES: People • Accountability • Trust • Honesty 
OUR MISSION: Connecting You With Texas 

An Equal Opportunity Employer 

August 12, 2022 

Mr. Enrique Martin 
Blueridge Transportation Group, LLC 
6538 South Freeway 
Houston, Texas 77021 

RRE: SH 288 Toll Lanes in Harris County Project 
Liquidated Damages Final Acceptance Deadline for the Initial Configuration 
Invoice No. 6 July 1, 2022 to July 28, 2022 

Dear Mr. Martin: 

In accordance with Comprehensive Development Agreement (CDA) Article 29.5.3, the  
Texas Department of Transportation (TxDOT) is entitled to Liquidated Damages (LDs) equal to 
$5,200.00 per day for each day that the date of Final Acceptance is later than the 
Final Acceptance Deadline, which is February 7, 2021.  This daily LDs amount is subject to annual 
escalation as described in CDA Article 29.5.1(d).  With this escalation, the LDs amount is $6,076.75 
per day during the period of this invoice.  For the period from July 1, 2022 to July 28, 2022, the 
amount of LDs assessed is $170,149.00 and is summarized below: 

LDs per day # of days Total LDs 

July 2022 LDs $  6,076.75    28 days $  170,149.00 

TOTAL $ 66,0076.775 228 ddays $ 1170,149.00 

In accordance with CDA Article 29.5.3, TxDOT is entitled to immediate and automatic LDs from 
Blueridge Transportation Group (BTG) equal to $170,149.00 for delays beyond the Final Acceptance 
deadline.  Pursuant to Article 29.5.1(c), you should consider this letter as TxDOT’s invoice for these 
LDs in the amount of $$170,149.00.  Please make payment of these LDs to TxDOT within thirty (30) 
days of the date of this letter by wire transfer in accordance with the following instructions: 

1) FFinancial Institution:  Texas Comptroller of Public Accounts - Austin 
2) Reference: SH 288 Concession Payment FFund 0288 
3) RRouting Number/ABA:  114900164 
4) Account Number: 463600001 
5) AAttention: 601 - Texas Department of Transportation 
6) Account Name: Texas Comptroller of Public Accounts - Austin 

A notice of invoice will be issued to BTG on a monthly basis for LDs assessed for delays beyond the 
Final Acceptance deadline of the Initial Configuration until this Final Acceptance milestone is 
achieved. 

SH288_TxDOT_BTG_Letter_22_037 

Exhibit 6 - Liquidated Damages Associated  
with Final Acceptance 
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Mr. Enrique Martin 2 August 12, 2022 

OUR VALUES: People • Accountability • Trust • Honesty 
OUR MISSION: Connecting You With Texas 

An Equal Opportunity Employer 

Should you have any questions, please contact Grady Mapes at (713) 866-7040 or via email at 
grady.mapes@txdot.gov.  

Sincerely, 

Eliza C. Paul, P.E. 
District Engineer 
Houston District 

CCC: James R. Bailey, JD, Senior General Counsel, General Council Division, TxDOT 
Sara M. Ulbrich, Portfolio Project Manager, Project, Finance and Debt, TxDOT 
Grady B. Mapes, P.E., CDA Program Director, Houston District, TxDOT 
Ba Trinh, P.E., PPP Deputy Project Manager, Houston District, TxDOT 
Eran Tolidano, Chief Financial Officer, BTG 

Exhibit 6 - Liquidated Damages Associated  
with Final Acceptance 
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Components of Toll Rate Information Sign located at each of the five locations identified in CO No. 9 (as 
noted above) and any work necessary for the operations of the Toll Information Signs 
Static sign panels (for Toll Information Signs only) X 
LED displays X 
Lightning and ground protection X 
Controller cabinet X 
Controller cabinet foundation X 
12-strand fiber network and conduit from the controller cabinet to Toll 
Information Sign X 

Auxiliary equipment/network components to operate LED display panels X 
CCTV cameras (for Toll Information Sign rate verification) and any 
related fiber and conduit between the controller cabinet and CCTV 
cameras (outside of the main trunk line), equipment, and components for 
operations of CCTV cameras 

X 

Electrical service pole, breaker box, and electrical components from 
service pole to sign/cameras. X 

Electricity/power costs to operate Toll Information Signs X 
Software, including updates, and any components to operate the Toll 
Information Signs X 

Main Fiber Trunk Line Components described per CO No. 9 Work 
Existing TxDOT main duct bank from BW8 controller cabinet to SH 6, 
including conduit and ground boxes X 

36-strand fiber for operations of the Toll Rate Signs installed from 
Developer's controller cabinet near BW8 to controller cabinet near SH6 
(installed inside existing TxDOT Main Duct Bank) 

X 

144-strand fiber for TxDOT (installed inside existing TxDOT main duct 
bank) X 

3-inch domed fiber optic markers X 
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EXHIBIT 7 

BRAZORIA TOLL INFORMATION SIGNS O&M RESPONSIBILITIES 

The following applies only to the work described in Change Order No. 9.  An “X” in the table below indicates the 
party responsible for operations, routine maintenance, renewal and replacement work as required per the CDA. 

O&M Scope (Routine, Corrective, and Preventative Maintenance 
including Renewal and Replacement) 

Responsible Party 
Developer 

(BTG) 
Brazoria 
County TxDOT 

CO No. 9 Toll Information Sign Structure Type by Location 
SH 6 Entrance - ground mounted poles and foundations X 
CR 59 Entrance - Cantilever sign structure and foundation X 
FM 518 Entrance - ground mounted poles and foundations X 
Hughes Ranch Road (T-ramp east) - Large overhead sign structure and 
foundations X 

Discovery Bay Drive (T-ramp west) - Cantilever sign structure and 
foundation X 



EXHIBIT 8 

ROADWAY LIGHTING WORK 
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EXHIBIT 9 

NHHIP INTERCHANGE PROJECT OUTFALL RECONSTRUCTION 
O&M RESPONSIBILITIES 
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AFTER NHHIP OUTFALL PROJECT COMPLETE 
Developer maintains all assets within Project Limits 

(unless defined otherwise in CDA) except the ~96-inch 
NHHIP outfall storm sewer 

~96-inch NHHIP outfall storm 
sewer and related manholes to 

be maintained by TxDOT 

Approx. limits of 
reconstructed 

elements 
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Exhibit 9 

NHHIP Interchange Project Outfall Reconstruction O&M Responsibilities 

Storm Sewer 
& inlet leads 

RO
W

RO
W

 SH288 Project Limits 

BEFORE NHHIP OUTFALL PROJECT 
Developer maintains all assets within Project Limits 

(unless defined otherwise in CDA) 

Southbound 
GP Lanes 
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Frtg. Rd. 

Toll Lanes 
Northbound 

GP Lanes 

Northbound 
Frtg. Rd. 

Northbound 
GP Lanes 

Southbound 
GP Lanes Toll Lanes 

Northbound 
Frtg. Rd. 

Southbound 
Frtg. Rd. 

Storm Sewer 
& inlet leads 
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W

 

SH288 Project Limits 
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RELEASED RIGHT-OF-WAY 
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Texas Department of Transportation Page 1 of 3 
SH 288 Toll Lanes Project in Harris County First Amendment to Project Lease 

EXHIBIT 11 
FORM OF LEASE AMENDMENT 

* * * * * 

FIRST AMENDMENT TO PROJECT LEASE 
STATE HIGHWAY 288 TOLL LANES IN HARRIS COUNTY 

This First Amendment to the Project Lease (together with its exhibit, the “First Amendment”) is 
entered into by and between the Texas Department of Transportation, a public agency of the 
State of Texas (“TxDOT”), and Blueridge Transportation Group, LLC, a Delaware limited 
liability company (“Developer”). 

RECITALS 

A.  TxDOT and Developer have entered into that Comprehensive Development 
Agreement (State Highway 288 Toll Lanes in Harris County) dated as of March 4, 2016 (the 
“Agreement”). Pursuant to that Agreement, TxDOT and Developer entered into the Project 
Lease as of October 25, 2016. 

B.   To resolve various issues related to the Agreement, TxDOT and the Developer 
entered into the Final Acceptance Agreement with Regard to the State Highway 288 Toll Lanes 
in Harris County Project (“Global Settlement”) as of [DATE]. Section 17 and Exhibit 10 of 
Global Settlement modify the limits of the Project Right of Way.  Therefore, as required by the 
Global Settlement, the Parties now amend the Project Lease to reflect the modified project limits. 

NOW, THEREFORE, in consideration of the foregoing premises and the covenants and 
agreements set forth herein, the Parties hereby agree as follows: 

AGREEMENT 

1. Lease Premises 

Exhibit A to the Project Lease, which describes the premises subject to the lease, is 
hereby deleted and replaced in full with the revised Exhibit A attached to this First Amendment. 

2. Miscellaneous 

The Parties intend that this First Amendment make no other changes to the Project Lease. 
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SH 288 Toll Lanes Project in Harris County First Amendment to Project Lease 

This First Amendment may be executed in any number of counterparts, each of which 
shall be deemed to be an original, but all of which, when taken together, shall constitute but one 
and the same instrument. 

This First Amendment is effective upon the last Party’s execution hereof. 

Signature Page Immediately Follows 
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IN WITNESS WHEREOF, the Parties, intending to be legally bound, execute this First Amendment to 
the Project Lease: 

Developer      TxDOT  

Blueridge Transportation Group, LLC  Texas Department of Transportation 

______________________________________ ____________________________________ 
Enrique Martin de Valmaseda/Eran Tolidano Marc D. Williams, PE 
Authorized Representative    Executive Director 

Date: ________________________________ Date: _______________________________ 
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EXHIBIT 12 

FORM FOR MEMORANDUM OF FIRST LEASE AMENDMENT 

After recording return document to: 
Texas Department of Transportation 
7600 Washington Avenue 
Houston, Texas 77007 
Attn: Ba Trinh, P.E. 

MEMORANDUM OF FIRST LEASE AMENDMENT 

This Memorandum of Lease Amendment is entered into and effective as of [DATE], by and 
between the Texas Department of Transportation, a public agency of the State of Texas 
(“TxDOT”), and Blueridge Transportation Group, LLC, a Delaware limited liability company 
(“Developer”). 

1. On October 25, 2016, TxDOT and Developer entered into a Lease concerning 
property in the County of Harris in the State of Texas. A Memorandum of was Lease filed in the 
Harris County property records at [page numbers]. 

2. TxDOT and Developer have this day entered into the First Amendment to the 
Lease (“First Amendment”). The First Amendment modifies the premises subject to the Lease. 
The premises, as modified by the First Amendment, are legally described in Exhibit A, attached 
and fully incorporated herein. 

3.  The First Amendment makes no other changes to the Lease. 

4.  In the event of any conflict between the terms of this Memorandum of First Lease 
Amendment and the terms of the First Amendment, the terms of the First Amendment shall 
control. 

Signature Page Immediately Follows 
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Texas Department of Transportation Page 2 of 2 
SH 288 Toll Lanes Project in Harris County Memorandum of First Lease Amendment 

IN WITNESS WHEREOF, the Parties, intending to be legally bound, have executed this Memorandum of 
First Lease Amendment on the date written above, for the purpose of providing an instrument for 
recording. 

Developer      TxDOT  

Blueridge Transportation Group, LLC Texas Department of Transportation 

______________________________________ ____________________________________ 
Enrique Martin de Valmaseda/Eran Tolidano Marc D. Williams, PE 
Authorized Representative    Executive Director 

Date: ________________________________ Date: _______________________________ 
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EXHIBIT 13 

FORM OF QUITCLAIM DEED 

.93;2658Ā/8<479:4Ā1.*Ā$)'0.$ $Ȁ-$0/Ȁ$%"!Ȁ(/$!Ȁ#0)/" ' +&#,  DocuSign Envelope ID: 9AA02525-6C48-4E9F-8B51-40897C0422DE

 

 

 

 

DocuSign Envelope ID: 11B39D96-6364-47E9-B355-6FC58A0CF4D2



Notice of Confidentiality Rights:  If you are a natural person, you may remove or strike any of the 
following information from this instrument before it is filed for record in the public records: 
your Social Security Number or your Driver's License Number. 

Form ROW-N-30 
(Rev. 12/19) 
Page 1 of 2 

NOTE: THIS FORM IS INTENDED SOLELY FOR USE BY THE TEXAS DEPARTMENT OF 
TRANSPORTATION.  USE OF THIS FORM BY PRIVATE PARTIES ATTEMPTING TO 
QUITCLAIM OR CONVEY PROPERTY MAY RESULT IN THE UNINTENDED CONVEYANCE 
OF THE GRANTOR’S INTEREST TO THE STATE OF TEXAS. 

QUITCLAIM DEED 

THE STATE OF TEXAS  § ROW CSJ:
 § 

COUNTY OF HARRIS  § KNOW ALL MEN BY THESE PRESENTS: 

That,  of the County of Harris, State of Texas, hereinafter referred to as Grantors, whether one or 
more, for and in consideration of the sum of Ten Dollars ($10.00) and other good and valuable 
consideration to Grantors in hand paid by the State of Texas, acting by and through the Texas 
Transportation Commission, the receipt of which is hereby acknowledged, and for which no lien is 
retained, either expressed or implied, have Quitclaimed and do by these presents Bargain, Sell, Release 
and forever Quitclaim unto the State of Texas all of Grantors’ right, title, interest, claim and demand in 
and to that certain tract or parcel of land, including any improvements thereon, situated in the County of 
Harris, State of Texas, more particularly described in Exhibit “A,” attached hereto and incorporated herein 
for any and all purposes. 

TO HAVE AND TO HOLD for said purposes together with all and singular the rights, privileges, and 
appurtenances thereto in any manner belonging unto the said State of Texas forever. 

IN WITNESS WHEREOF, this instrument is executed on this the day of      ,      . 

Grantee’s Address: 125 E. 11th Street
 Austin, Texas 78701 

.93;2658Ā/8<479:4Ā1.*Ā$)'0.$ $Ȁ-$0/Ȁ$%"!Ȁ(/$!Ȁ#0)/" ' +&#,  DocuSign Envelope ID: 9AA02525-6C48-4E9F-8B51-40897C0422DE

 

 

 
 

 
 

 

 

 

 
 

 

 
          

  
 

 
      

 
 

 
   

 
 

 

 
 

        
 
               
 
 
               
 
 
               
 
 
 

  
 

DocuSign Envelope ID: 11B39D96-6364-47E9-B355-6FC58A0CF4D2



Form ROW-N-30 
(Rev. 12/19) 
Page 2 of 2 

Acknowledgement 
State of Texas 
County of Harris 

This instrument was acknowledged before me on 

by            .  

The acknowledging person(s) personally appeared by: 

physically appearing before me. 
appearing by an interactive two-way audio and video communication that meets the requirements for online 
notarization under Texas Government Code chapter 406, subchapter C. 

Notary Public's Signature 

Corporate Acknowledgment 
State of Texas 
County of 

This instrument was acknowledged before me on  by 

        , 

of         ,  a  

corporation, on behalf of said corporation. The acknowledging person(s) personally appeared by: 

physically appearing before me. 
appearing by an interactive two-way audio and video communication that meets the requirements for online 
notarization under Texas Government Code chapter 406, subchapter C. 

Notary Public's Signature 
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EXHIBIT 14 

Construction Work after Final Acceptance 

(1) Skid Resistance; International Roughness Metrics 

BTG will repair all mainline and frontage roadway pavements that currently do not meet the 
relevant skid resistance requirements set forth in Attachment 19-1 (Performance and Measurement 
Table Baseline) to the Technical Provisions and the relevant International Roughness Index 
metrics applicable following the Service Commencement Date, as specified in Attachment 19-1 
(Performance and Measurement Table Baseline) to the Technical Provisions). 

(2) Drainage 

BTG will clean and repair ditches to restore flow lines. 

(3) Crack and Joint Sealing 

BTG will perform pavement crack and joint sealing. 

(4) Drainage Channel Slope Repair 

BTG will repair and stabilize approximately 100 feet of slope of the drainage channel located to 
the south of the North MacGregor pump station building. 
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AMENDED AND RESTATED 

TECHNICAL ASSISTANCE AND MANAGEMENT SERVICES AGREEMENT 
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December 4, 2023 
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AMENDED AND RESTATED 
TECHNICAL ASSISTANCE AND MANAGEMENT SERVICES AGREEMENT 

This AMENDED AND RESTATED TECHNICAL ASSISTANCE AND 
MANAGEMENT SERVICES AGREEMENT (this “Agreement”) is entered into by and among: 
BLUERIDGE TRANSPORTATION GROUP, LLC (“BTG”); ACS INFRASTRUCTURE 
DEVELOPMENT, INC. (“ACS” or the “Service Company”); ACS 288 HOLDINGS, LLC 
(“ACS 288”); SH 288 PROPERTY, LLC (“288 Property”), as successor and assign of certain 
membership interests in Blueridge Transportation Group Holdco, LLC (“BTG Holdco”) 
previously owned by S&B 288 Holdings, LLC, an affiliate of Shikun & Binui Concessions USA 
(“S&B”), Inc.; SH 288 HOLDINGS, LLC (“288 Holdings”), as successor and assign of certain 
membership interests in BTG HoldCo previously held by Clal Shoreland RH (“Clal Shoreland”), 
LP, Clal Houston Road RH, LP (“Clal Houston,” and together with Clal Shoreland, “Clal”), 
InfraRed 288 LLC (“InfraRed”), and Star America SH 288, LLC (“Star”); and SH 288 
CAPITAL, LLC (“288 Capital”), as successor and assign of certain membership interests in 
BTG Holdco previously owned by Northleaf SH 288, LLC (“Northleaf”), as of December 4, 
2023. BTG, ACS, ACS 288, 288 Property, 288 Holdings, and 288 Capital are each individually 
referred to herein as a “Party”, and collectively referred to herein as the “Parties”. 

RECITALS 

A. BTG, ACS, S&B, InfraRed, Clal, Northleaf, and Star have heretofore entered into 
that certain Technical Assistance and Management Services Agreement, dated as 
of April 28, 2016, as amended pursuant to the First Amendment to Technical 
Assistance and Management Services Agreement dated as of September 1, 2016, 
the Second Amendment to Technical Assistance and Management Services 
Agreement dated as of February 12, 2019, the Third Amendment to Technical 
Assistance and Management Services Agreement dated as of September 17, 2019, 
the Fourth Amendment to Technical Assistance and Management Services 
Agreement dated as of January 18, 2021, and the Fifth Amendment to Technical 
Assistance and Management Services Agreement dated as of December 4, 2023 
(the “Original TAMSA”), in connection with that certain State Highway 288 Toll 
Lanes Project (the “Project”) located in the State of Texas. 

B. ACS, S&B, InfraRed, Clal, Northleaf, and Star, through one or more of their 
respective affiliates, previously indirectly owned and controlled all membership 
interests in BTG HoldCo, the sole member of BTG. 

C. BTG entered into that certain Comprehensive Development Agreement dated as 
of March 4, 2016 (and as amended from time to time) with the Texas Department 
of Transportation, a public agency of the State of Texas (the “CDA”) in respect of 
the SH 288 Toll Lanes Project (the “Project”) located in the State of Texas. 

D. As a result of a series of transactions closed prior to the date of this Agreement: 
(i) 288 Property, an Affiliate of the Service Company, acquired all of the 
membership interests in BTG Holdco owned by S&B SH 288 Holdings, LLC, an 
Affiliate of S&B through which S&B participated in the Project; (ii) 288 
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Holdings, an Affiliate of the Service Company, acquired all of the membership 
interests in BTG Holdco owned by InfraRed, Clal, and Star; (iii) 288 Capital, an 
Affiliate of the Service Company, acquired all of the membership interests in 
BTG Holdco owned by Northleaf. 

E. As a result of the series of transactions described in recital (D) above, S&B has 
ceased to own directly or indirectly any membership interest in BTG and, as such, 
pursuant to Section 5.1(e) of the Original TAMSA, S&B no longer is a party to 
the Original TAMSA as the Original TAMSA is deemed to be terminated with 
respect to S&B. 

F. As a result of the series of transactions described in recital (D) above and as of the 
date of this Agreement, Affiliates of the Service Company own all of the 
membership interests in BTG Holdco and none of S&B, InfraRed, Clal, Star, or 
Northleaf have a continuing interest or participation in any of BTG Holdco, BTG, 
or the Project. 

G. The Parties now desire to amend and restate the Original TAMSA to reflect the 
current direct and indirect ownership structure of BTG Holdco and BTG and the 
entities that have a continuing interest and ongoing participation in BTG Holdco, 
BTG, and the Project, as a result of the transactions described in recital (D) above. 

H. BTG has requested that the Service Company continue to provide certain 
technical assistance and management services and personnel to assist BTG in 
connection with the Project on substantially the same terms as those set forth in 
the Original TAMSA. 

I. The Service Company has provided, and desires to continue providing, such 
technical assistance and management services and personnel to BTG in 
accordance with and subject to the terms and conditions of this Agreement. 

AGREEMENT 

NOW, THEREFORE, in consideration of the agreements and covenants hereinafter set 
forth, and intending to be legally bound, the Parties hereto covenant and agree as follows: 

ARTICLE I 
DEFINITIONS; INTERPRETATION 

1.1 Definitions.  The following terms shall have the meaning set forth below: 

“Affiliate” means, with respect to any Person, any other Person which directly or 
indirectly, is in Control of or is Controlled by or is under direct or indirect common Control with, 
such Person. For purposes of this definition, “Control”, when used with respect to any Person, 
means any other person having the power, directly or indirectly, to vote more than fifty percent 
of the securities having ordinary voting power for the election of directors of such person or to 
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direct or cause the direction of the management and policies of such person, whether through the 
ownership of voting securities, by contract or otherwise (and “Controlling” and “Controlled” 
have corresponding meanings).  

“ACS” has the meaning set forth in the preamble hereof. 

“ACS Account” means that certain bank account designated by ACS in a notice delivered 
to BTG. 

“ACS Services Personnel” has the meaning set forth in Section 2.1 hereof. 

“Agreement” has the meaning set forth in the preamble hereof. 

“Annual Adjustment Date” has the meaning set forth in Section 3.1(c) hereof. 

“BTG” has the meaning set forth in the preamble hereof. 

“Collateral Agency Agreement” means that certain Collateral Agency Agreement dated 
as of April 28, 2016 by and between BTG, United States Department of Transportation, an 
agency of the United States of America, acting by and through the Federal Highway 
Administrator, and U.S. Bank National Association. 

“Effective Date” means May 9, 2016 (Financial Close date for the Project). 

“Financing Parties” means the banks and other financial and other institutions party to 
any and all loan agreements, credit agreements, supplemental credit agreements, reimbursement 
agreements, notes, indentures, bonds, security agreements, pledge agreements, mortgages, 
guarantee documents, intercreditor agreements, subordination agreements, subscription 
agreements, equity contribution agreements and other agreements and instruments relating to the 
financing (and refinancing) of the development, engineering, design, construction, operation, 
ownership and maintenance of the Project. 

“Governmental Authority” means (i) any nation or government, any state, territory or 
other political subdivision thereof, (ii) any federal, state, local or arbitral tribunal or organization, 
or any political subdivision, instrumentality, ministry, department, agency, court, tribunal, 
authority, corporation, commission or (iii) other body or entity of, or under the direct or indirect 
control of, any of the foregoing. 

“Law” means any law, statute, act, legislation, bill, enactment, policy, treaty, 
international agreement, ordinance, judgment, injunction, award, decree, rule, regulation, 
interpretation, determination, requirement, writ or order of any Governmental Authority. 

“LLC Agreements” has the meaning set forth in Section 2.3 hereof. 

“Operating Account” has the meaning given to such term in the Collateral Agency 
Agreement. 

“Party” has the meaning set forth in the preamble hereof. 
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“Person” means and includes natural persons, corporations, limited liability companies, 
limited partnerships, general partnerships, joint stock companies, joint ventures, associations, 
companies, trusts, banks, trust companies and other organizations, whether or not legal entities, 
Governmental Authorities and any other entity of whatever nature. Unless otherwise indicated, 
each reference to any Person shall include such Person’s successors and permitted assigns. 

“Project” has the meaning set forth in the Recitals hereof. 

“Service Company” has the meaning set forth in the preamble hereof. 

“Services Personnel” has the meaning set forth in Section 2.1 hereof. 

1.2 Interpretation.  The following interpretations shall apply to this Agreement: 

(a) titles and headings are for convenience only and will not be deemed part 
of this Agreement for purposes of interpretation; 

(b) unless otherwise stated, references in this Agreement to “Sections” and 
“Schedules” refer, respectively, to Sections of, and Schedules to, this Agreement; 

(c) “including” means “including, but not limited to”, and “include” or 
“includes” means “include, without limitation” or “includes, without limitation”; 

(d) “hereunder”, “herein”, “hereto” and “hereof’, when used in this 
Agreement, refer to this Agreement as a whole and not to a particular Section or clause of this 
Agreement; and 

(e) in the case of defined terms, the singular includes the plural and vice 
versa. 

ARTICLE II 
SERVICES 

2.1 Services and Personnel. Subject to the terms and conditions of this Agreement, 
the Service Company shall provide BTG with certain personnel (the “Services Personnel”) to 
perform the job titles set forth in Schedule A (as may be revised from time to time as set forth in 
Section 2.3 hereof) (such Services Personnel provided by ACS, the “ACS Services Personnel”). 
The Service Company may provide personnel of its Affiliates, in which event, the Service 
Company shall be responsible hereunder as if such personnel were provided directly by the 
Service Company, and BTG agrees to look solely to the Service Company with respect to such 
obligations. 

2.2 Personnel to be Provided by the Service Company. Each of the Services 
Personnel will devote substantially all of his or her business time and effort to the performance 
of his or her duties for the Project. The Service Company shall cause each of the Services 
Personnel to: 
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(a) at all times, comply with all applicable Laws, all applicable permits as modified 
from time to time and, to the extent within its power to do so, cause BTG to remain in 
compliance therewith; 

(b) make available to BTG on a timely basis all data, information and other materials 
within its control that are reasonably necessary for BTG to operate, maintain and manage 
the Project in accordance with the CDA; and 

(c) act honestly and in good faith with a view to protecting and furthering the best 
interests of BTG, and to exercise the care, diligence and skill that a reasonably prudent 
officer would exercise in comparable circumstances. 

2.3 Supervision and Authority. BTG shall be solely responsible for the day to day 
supervision and control of such Services Personnel with respect to their hours, assignments and 
performance of work, and will utilize such Services Personnel solely in the performance of the 
Project. The Service Company shall have the right, in its reasonable discretion, to (i) designate 
which Services Personnel will be assigned to perform such management services, and (ii) 
remove and replace such Services Personnel that they designate in accordance with the terms of 
this Agreement at any time; provided, however, that any such action does not materially interfere 
with the operation of the Project or cause a default under the CDA and provided, further, that (i) 
the approval of any Services Personnel designated by the Service Company will be subject to the 
approval of BTG in accordance with the terms of that certain Limited Liability Company 
Agreement of Blueridge Transportation Group, LLC, dated as of March 4, 2016 and that certain 
Limited Liability Company Agreement of Blueridge Transportation Group Holdco, LLC, dated 
as of March 4, 2016 (the “LLC Agreements”).   

2.4 Service Company Sole Employer. The Parties agree that at all times, the Service 
Company (or their respective Affiliates, as applicable) shall be the legal employers of their 
respective Services Personnel and that the Services Personnel are employees of the Service 
Company (or their respective Affiliates, as applicable) and the Service Company agrees that 
none of its Services Personnel shall be considered servant or employee of BTG for any and all 
purpose under law or in equity. The Service Company shall make all decisions regarding the 
recruitment, hiring, disciplining, reassignment and termination of employment of its Services 
Personnel, shall establish and pay all wages, salaries, compensation and benefits of its Services 
Personnel and shall determine the staffing levels, individual work hours and personnel policies 
for its Services Personnel, all consistent with the Service Company’s (or such Service 
Company’s Affiliate’s) policies relating to all of its other employees; provided, however, that the 
Service Company shall consult with BTG with respect to BTG’s views and requirements and 
obligations under the CDA. Subject to Section 2.3, the Service Company (or its respective 
Affiliates, as applicable) shall retain ultimate control over such employment matters described in 
this Section 2.4 related to its Services Personnel and all final decisions related thereto shall be 
those of the Service Company. For the avoidance of doubt, the Service Company shall have no 
liability with respect to the acts or omissions or the quality of work of the Services Personnel 
while assigned to BTG or providing assistance to BTG. 

2.5 Liability for Taxes. The Service Company (or its respective Affiliates, as 
applicable) shall be responsible for paying any employment and unemployment taxes and shall 
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be entitled to income tax deductions with respect to the payments of such taxes and any other 
payments or benefits to, on behalf of or with respect to its Services Personnel. The Service 
Company (or its respective Affiliates, as applicable) shall perform any and all reporting and 
withholding obligations with respect to any payments made or due to be made hereunder with 
respect to its Services Personnel.  

ARTICLE III 
COMPENSATION 

3.1 Fees.  

(a) Commencing on the Effective Date, BTG shall pay to the Service 
Company the fixed monthly fee set forth in clause (b) of this Section 3.1 in respect of the 
Services Personnel, which amounts include the following expenses of the Service Company in 
the performance of its obligations under this Agreement: (i) salaries, wages, benefits and related 
direct and indirect employment costs, including payroll taxes, of such Services Personnel 
provided by the Service Company hereunder for services provided by such Services Personnel to 
or on behalf of BTG; (ii) any indirect costs associated with the services rendered by the Service 
Company, such as general, administrative and overhead costs; and (iii) any other necessary costs 
and expenses reasonably incurred by the Service Company in fulfilling their obligations under 
this Agreement. For the avoidance of doubt, the fees set forth in clause (b) of this Section 3.1 
shall only be payable to the Service Company for so long as the Service Company is providing 
adequate qualified Services Personnel to perform the Service Company’s obligations under this 
Agreement. In the event that it is reasonably determined by BTG that the Services Personnel 
provided by the Service Company is not adequately performing his or her duties and is removed 
in accordance with the terms of the LLC Agreements, BTG may suspend payments to the 
Service Company in respect of such Services Personnel until the Service Company replaces such 
Services Personnel. 

(b) BTG shall pay to the Service Company, in respect of the services to be 
provided by each of their respective Services Personnel, a total annual fee as set forth in 
Schedule A, payable in arrears in monthly installments as set forth in Schedule A in respect of 
each Services Personnel (the “Monthly Installments”), which amount is inclusive of any and all 
amounts payable by BTG under this Agreement to the Service Company in respect of services to 
be provided by its Services Personnel, including, but not limited to, salary, benefits, insurance, 
and other similar personnel expenses. For the avoidance of doubt, the fees set forth in Schedule 
A do not include travel or mobilization expenses or other costs of equipment necessary for the 
Services Personnel to perform their duties (including, without limitation, phone, computer, car 
and gas). These costs will be covered by BTG. 

(c) The fee set forth in Schedule A will be adjusted for inflation annually on 
January 1st (“Annual Adjustment Date”), with the Consumer Price Index (CPI) officially 
published in the month of December, provided however, that such fee shall not in any event be 
adjusted downward as a result of a decrease in CPI; if on any Annual Adjustment Date the CPI is 
lower than the CPI on the preceding Annual Adjustment Date, such decrease in the CPI shall be 
set off against any increase in the CPI measured on subsequent Annual Adjustment Date(s). 
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3.2 Procedure for Receiving Payments. Subject to the terms and conditions of the 
Collateral Agency Agreement, commencing on the Effective Date, BTG shall deposit, or cause 
to be deposited, prior to the end of each calendar month the amounts described in Section 3.1, as 
applicable, and any unpaid amounts for prior months into the ACS Account. 

ARTICLE IV 
TERM 

This Agreement shall continue in effect until terminated in accordance with the terms of 
this Agreement 

ARTICLE V 
TERMINATION 

5.1 Termination by BTG. BTG may terminate this Agreement with respect to the 
Service Company by written notice to the Service Company upon the occurrence of any of the 
following: 

(a) the Service Company’s failure to provide adequate qualified Services 
Personnel to perform the Service Company’s obligations under this Agreement; 

(b) failure of the Service Company to perform in any material respect any 
obligation or agreement to be performed by it hereunder; 

(c) the assignment or transfer of the rights and/or obligations of the Service 
Company under this Agreement, other than as expressly provided herein; 

(d) the appointment of a receiver, liquidator or trustee for the Service 
Company by a court of competent jurisdiction or an adjudication of bankruptcy or insolvency by 
any such court or the filing by the Service Company of a petition seeking an adjudication of 
bankruptcy or insolvency; or 

(e) the Service Company ceases to directly or indirectly own membership 
interests in BTG; 

(f) upon ninety (90) days’ prior written notice for any other reason. 

In the event BTG gives notice under Sections 5.1(a) through (d), such notice shall set forth the 
circumstances providing the basis for such notice, and Service Company shall have thirty (30) 
days to remedy such condition. In the event such circumstance is not cured by the Service 
Company, or the Service Company has not taken substantive action acceptable to BTG to correct 
the circumstances by the end of such thirty (30) day period, this Agreement shall terminate upon 
final written notice by BTG to the Service Company at any time thereafter. 

5.2 Termination by Service Company. The Service Company may terminate this 
Agreement, as to itself: 
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(a) upon written notice for any failure of BTG to perform in any material 
respect any obligation or agreements to be performed by it hereunder (including failure to pay 
undisputed amounts due to the Service Company under this Agreement); or 

(b) upon written notice in the event of the appointment of a receiver, 
liquidator or trustee for BTG by a court of competent jurisdiction or an adjudication of 
bankruptcy or insolvency by any such court or the filing by BTG of a petition seeking an 
adjudication of bankruptcy or insolvency; or 

(c) upon ninety (90) days’ prior written notice for any other reason. 

In the event the Service Company gives notice under Sections 5.2(a) through (b), such notice 
shall set forth the circumstances providing the basis for such notice, and BTG shall have thirty 
(30) days to remedy such condition. In the event such circumstance is not cured by BTG, or 
BTG has not taken substantive action acceptable to the Service Company to correct the 
circumstances by the end of such thirty (30) day period, this Agreement shall terminate with 
respect to the Service Company upon final written notice to BTG at any time thereafter. 

5.3 Effect of Termination. No termination under this Article V shall release any of 
the Parties from any obligations arising hereunder prior to such termination. If this Agreement is 
terminated by any Party pursuant to this Article V, BTG shall pay the Service Company for 
services properly rendered up to the date of termination. The exercise of the right of a Party to 
terminate this Agreement, as provided herein, does not preclude such Party from exercising other 
remedies that are provided herein or are available at Law or in equity; provided, however, that no 
Party shall have a right to terminate, revoke or treat this Agreement as repudiated other than in 
accordance with the other provisions of this Agreement. Except as otherwise set forth in this 
Agreement, remedies are cumulative, and the exercise of, or the failure to exercise, one or more 
remedies by a Party shall not, to the extent provided by Law, limit or preclude the exercise of, or 
constitute a waiver of, other remedies by such Party. For the avoidance of doubt, a termination 
of this Agreement will not by itself terminate the employment relationship between any Services 
Personnel and the Service Company (or its Affiliate, as applicable). 

ARTICLE VI 
CLAIM RESOLUTION 

6.1 Consent to Jurisdiction. Any dispute, controversy or claim arising out of, relating 
to, or in connection with, this Agreement or the breach, termination or validity thereof or the 
negotiation, execution or performance thereof (a “Dispute”), shall be immediately referred to the 
senior executives of the Parties who shall promptly convene a meeting in efforts to resolve such 
Dispute. Any Dispute which is not amicably resolved by the senior executives within twenty 
(20) days of the date on which the Dispute was referred to such senior executives shall be 
referred to and finally settled by arbitration in Austin, Texas under the Rules of Arbitration of the 
International Chamber of Commerce. The language of arbitration shall be English, and the 
arbitration award shall be final and binding. The Parties covenant that they will participate in the 
arbitration in good faith, and that they will share equally in its costs. 
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6.2 Continuing Performance Obligations. While a dispute, controversy or claim is 
pending, each Party shall continue to perform its obligations under this Agreement, unless such 
Party is otherwise entitled to suspend its performance hereunder or terminate this Agreement in 
accordance with the terms hereof. 

ARTICLE VII 
CONFIDENTIALITY 

None of the Parties may disclose to anyone any non public or confidential information 
regarding the Project, the other Parties or any Affiliate of the other Parties and will hold all such 
information in confidence in accordance with procedures for protecting its own confidential 
business information; provided, however, that a Party may disclose any such information (i) to 
direct or indirect equity holders or potential equity holders of such Party, lenders or potential 
lenders or to any Affiliate of such Party or equity holders of, or lenders to, such Affiliate; 
provided, further, that such person shall be informed of these confidentiality provisions and/or 
shall be obligated to treat such information confidentially, (ii) to officers and directors of the 
Parties and other representatives of the Parties who have a need for such information to perform 
their responsibilities to such Party (including, but not limited to, financial advisors, auditors, 
underwriters, legal counsel, agents, and valuation professionals), provided that such 
representatives shall be informed of these confidentiality provisions and shall be obligated to 
treat such information confidentially, (iii) to the extent such disclosure is required under 
applicable Law, including under securities Laws, or under the rules and regulations of any 
applicable regulatory authority, (iv) that has come into the public domain through no breach of 
these confidentiality provisions by the disclosing Party or its Affiliates or representatives thereof 
who have received such non public or confidential information from a Party or its Affiliate, (v) 
such data or information was in the possession of the receiving Party or the receiving Party’s 
Affiliate prior to receipt thereof from the disclosing Party with no corresponding confidentiality 
obligation, (vi) in such other circumstances as may be agreed by all of the Parties in writing from 
time to time or (viii) to other Parties.  

In the event any Party shall disclose any information of any other Party to the extent 
required by Law, (i) the disclosing Party shall send notice of such disclosure to the other Party 
immediately after such disclosure unless prohibited by Law and (ii) the disclosing party shall use 
reasonable efforts to seek protection for confidential information that is required to be disclosed. 

Notwithstanding the generality of the foregoing, the Service Company agrees that BTG 
may disclose data and information to (a) the officers, directors, managers, partners, members, 
employees and Affiliates of BTG, (b) any successors in interest and permitted assigns of BTG, 
(c) any actual or potential Financing Parties, (d) any potential equity investors in or purchasers of 
the Project and (e) any of BTG’s other contractors or subcontractors. 

ARTICLE VIII 
ASSIGNMENT AND TRANSFER 

Except as expressly permitted hereunder, no Party shall assign this Agreement or any of 
its rights or obligations hereunder without first obtaining the prior written consent of the other 
Parties, such consent not to be unreasonably withheld or delayed; provided that BTG may assign 
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this Agreement to the Financing Parties as collateral security for its obligations to the Financing 
Parties.  

ARTICLE IX 
MISCELLANEOUS 

9.1 Entire Agreement. This Agreement together with the LLC Agreements contains 
the entire agreement between the Parties with respect to the subject matter hereof and supersede 
all prior agreements, negotiations and understandings between the Parties with respect to such 
subject matter. 

9.2 Counterparts. This Agreement may be executed in any number of counterparts 
and each such counterpart shall be deemed to be an original instrument, but all such counterparts 
together shall constitute one and the same agreement. 

9.3 Survival. Cancellation, expiration or earlier termination of this Agreement shall 
not relieve the Parties of obligations that by their nature should survive such cancellation, 
expiration or termination. Without limiting the generality of the foregoing, Article VII of this 
Agreement shall survive. 

9.4 Severability. In the event any one or more of the provisions contained in this 
Agreement should be held invalid, illegal or unenforceable in any respect, the validity, legality 
and enforceability of the remaining provisions contained herein shall not in any way be affected 
or impaired thereby. The Parties shall endeavor in good faith negotiations to replace the invalid, 
illegal or unenforceable provisions with valid provisions, the economic and practical effect of 
which comes as close as possible to that of the invalid, illegal or unenforceable provisions. 

9.5 Governing Law. This Agreement shall be governed by and construed in 
accordance with the internal laws of the State of Texas, without regard to its conflicts of law 
principles. 

9.6 Binding Effect. This Agreement shall be binding upon and shall inure to the 
benefit of the Parties hereto and their respective successors and permitted assigns. This 
Agreement is not made for the benefit of any Person or entity not a Party hereto, and nothing in 
this Agreement shall be construed as giving any Person or entity, other than the Parties and their 
respective successors and permitted assigns, any right, remedy or claim under or in respect of 
this Agreement or any provision hereof.  

9.7 Notices. All notices or other communications which are required or permitted 
hereunder shall be in writing and shall be deemed sufficiently given (i) upon delivery, if 
delivered personally, (ii) the day the notice is received, if it is delivered by overnight courier or 
certified or registered mail, postage prepaid, or (iii) upon the effective receipt of electronic 
transmission, in each case, to the addresses set forth below or such other address as the addressee 
may have specified in a notice duly given to sender as provided herein: 

If to ACS: 

ACS INFRASTRUCTURE DEVELOPMENT, INC. 
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One Alhambra Plaza 
Suite 1200 
Coral Gables, Florida 33134 
Attn: General Counsel 
Email: USnotices@acsinfra.com 

If to ACS 288: 

ACS 288 Holdings, LLC 
One Alhambra Plaza 
Suite 1200 
Coral Gables, Florida 33134 
Attn: General Counsel 
Email: USnotices@acsinfra.com 

If to 288 Holdings: 

SH 288 Holdings, LLC 
One Alhambra Plaza 
Suite 1200 
Coral Gables, Florida 33134 
Attn: General Counsel 
Email: USnotices@acsinfra.com 

If to 288 Property: 

SH 288 Property, LLC 
One Alhambra Plaza 
Suite 1200 
Coral Gables, Florida 33134 
Attn: General Counsel 
Email: USnotices@acsinfra.com 

If to 288 Capital: 

SH 288 Capital, LLC 
One Alhambra Plaza 
Suite 1200 
Coral Gables, Florida 33134 
Attn: General Counsel 
Email: USnotices@acsinfra.com 

If to BTG: 

BLUERIDGE TRANSPORTATION GROUP, LLC 
2636 South Loop West, 3rd floor 
Houston, Texas 77056 
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Telephone: (305) 424 5400 
Facsimile: (305) 424 5401 
Attention: Enrique Martin 
E mail: USnotices@acsinfra.com 

9.8 Amendment. No Party hereto shall be bound by any termination, amendment, 
supplement, waiver or modification of any term hereof unless such Party shall have consented 
thereto in writing, provided that, notwithstanding anything to the contrary in this Agreement, 
ACS 288, 288 Holdings, 288 Property, and 288 Capital shall not be considered a Party under this 
provision for purposes of any amendment, supplement, waiver or modification of any provision 
of Article II or Article III or any provision or defined term related thereto in this Agreement. 

9.9 No Implied Waiver. No delay or failure on the part of any Party in exercising any 
rights hereunder, and no partial or single exercise thereof, shall constitute a waiver of such rights 
or of any other rights hereunder. 

9.10 Independent Contractor. The Service Company shall at all times act as and be 
deemed an independent contractor and shall not act as nor be deemed to be an agent, servant, 
employee or partner of BTG. 

9.11 Non Recourse. Notwithstanding any provision to the contrary herein, in no event 
shall the Service Company be or become liable to any person for any obligations of BTG under 
the CDA, any lending documents or otherwise by virtue of this Agreement or the obligations of 
the Service Company hereunder. 

[SIGNATURE PAGES FOLLOW] 
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Signature Page to Amended and Restated Technical Assistance and Management Services Agreement 

IN WITNESS WHEREOF, this Agreement has been duly executed as of the date first 
written above. 

BLUERIDGE TRANSPORTATION GROUP, LLC 

By: 
Name: 
Title: 
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Signature Page to Amended and Restated Technical Assistance and Management Services Agreement 

ACS INFRASTRUCTURE DEVELOPMENT, INC. 

By: 
Name: 
Title: 
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Signature Page to Amended and Restated Technical Assistance and Management Services Agreement 

ACS 288 HOLDINGS, LLC 

By: 
Name: 
Title: 
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SH 288 HOLDINGS, LLC 

By: 
Name: 
Title: 
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Signature Page to Amended and Restated Technical Assistance and Management Services Agreement 

SH 288 PROPERTY, LLC 

By: 
Name: 
Title: 
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SH 288 CAPITAL, LLC 

By: 
Name: 
Title: 

: 
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SCHEDULE A 

Services Personnel and Services Fees 

Job Title Service 
Company 

Time and Effort Devoted to 
Performance of Duties 

Monthly 
Installment1 

Total Annual 
Fee 

Chief Executive 
Officer 

ACS Substantially all his or her 
business time and effort 

$27,331.70, 
commencing on the 

Effective Date 

$327,980.46 

Chief Financial 
Officer 

ACS Substantially all his or her 
business time and effort 

$20,200.31, 
commencing on the 

Effective Date 

$242,403.33 

Chief Technical 
Officer 

Operation Phase 
O&M Manager 

ACS Substantially all his or her 
business time and effort 

$19,128, 
commencing on 
January 1, 2019 

$229,536 

Tolling Manager ACS Substantially all his or her 
business time and effort 

$15,000, 
commencing on 
January 1, 2022 

$180,000 

Routine Road 
Manager 

ACS Substantially all his or her 
business time and effort 

$11,000, 
commencing on 

November 13, 2019 

$132,000, plus a 
one time 

recruiting and 
hiring fee of 

$15,0002 

payable on 
December 1, 

2019 

Quality Manager ACS The full amount of time 
necessary for the proper 
prosecution and performance of 
the work, pursuant to the terms 
of the Comprehensive 
Development Agreement 

$3,000 (plus travel 
expenses incurred for 
travel requested by 
BTG) commencing 

on February 1, 2021, 
and continuing for a 

period of 12 months.3 

$36,000 (plus 
travel expenses 

incurred for 
travel requested 

by BTG) 

1 If the commencement or expiry of the term of the TAMSA or the Fifth Amendment to the TAMSA, as applicable, falls on a day other than the 
first or last day of a month respectively, the amount payable by BTG for such month shall be pro rated. 

2 With respect to the Routine Road Manager, ACS also shall be entitled to be paid a one time payment from BTG of $15,000 to cover the costs of 
recruiting and hiring the Routine Road Manager. Such one time payment will be payable to ACS by BTG on December 1, 2019. 

3 BTG will have the right to extend the employment of the Quality Manager for two additional periods of 12 months each. The monthly 
installments are subject to annual adjustment for inflation if the employment of the employment of the Quality Manager is extended. 
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