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The Texas Department of Transportation (“TxDOT”) hereby issues this Addendum to
Volume | of the Request for Proposals (the “RFP”) dated March 28, 2008 that was
issued by TxDOT to shortlisted Proposers for the DFW Connector Project (the

“Project”).

Initially capitalized terms not otherwise defined herein shall have the meanings set forth
in the RFP.

1. Section 1.6 of the Instructions to Proposers (ITP) is modified as follows:
1.6  Procurement Schedule

The following represents the current schedule for the procurement.

EVENT DATE and TIME

Last date for Proposers to Submit Comments | January 11, 2008
to the Industry Review Package

One-on-One Meetings with Proposers to January 29-30, 2008
Discuss the Industry Review Package
Issue Final Request for Proposals March 28, 2008
One-on-one Meetings with Proposers to April 3-4, 2008
discuss Technical Provisions and ATCs
Last Date for Proposer Submittal of May 2, 2008
Questions Regarding the RFP
Deadline for Submittal of ATCs May 9, 2008
i ate-for TxDOT - Response Mayv-30.2008
Last Date for TxDOT Responses to ATCs May 30, 2008
Last Date for TxDOT Responses o June 3, 2008
Proposers Questions Regarding the REP
One-on-one Meetings with Proposers June 5-6, 2008
Last Date for Submittal of Changes in June 13, 2008
Organization and Submittal of Key Personnel | 12:00 p.m. (central time)
Last Date for Submittal of Information June 13, 2008
Concerning Escrow Agent 12:00 p.m. (central time)
One-on-one meetings with Proposers June 23-24, 2008
Proposal Due Date July 15, 2008
12:00 p.m.

Conditional Award by Commission August 28, 2008
(anticipated)
CDA and CMA Executed (anticipated) October 3, 2008
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All dates set forth above and elsewhere in the RFP are subject to change, in TxDOT's
sole discretion, by Addendum.

2. Section 3.3 of the Instructions to Proposers (ITP) is modified to add new
subparagraph (e), as follows:

3.3 TxDOT Review of Pre-Proposal Submission of ATCs

TxDOT may request additional information regarding proposed ATCs at any time and
will, in each case, return responses to each Proposer regarding its ATC on or before the
applicable last date set forth in Section 1.6, provided that TxDOT has received all
required and requested information regarding such ATC.

TxDOT'’s responses will be limited to one of the following statements:
(@) the ATC is acceptable for inclusion in the Proposal;
(b)  the ATC is not acceptable for inclusion in the Proposal;

(c)  the ATC is not acceptable in its present form, but may be acceptable upon
the satisfaction, in TxDOT’s sole discretion, of certain identified conditions which must
be met or clarifications or modifications that must be made; or

(d)  the submittal does not qualify as an ATC but may be included in
Proposer’'s Proposal because it appears to be within the requirements of the RFP
(TxDOT may not reject such submittal in the Proposal for the reason that it appears to
be an ATC,; provided, however, that should it turn out that such submittal is not within
the requirements of the RFP, TxDOT reserves the right to require compliance with the
requirements of the RFP and Proposer will not be entitled to modify its Proposal or
obtain a Change Order for additional compensation or time under the CDA or CMA, as

applicable).

(e) submittal does not qualify as an ATC and may not be included in the
Proposer's Proposal.

TxDOT will make a preliminary determination on whether to accept and approve an
ATC for submission. However, Proposer will be responsible for ensuring that the final
submittal complies with the requirements of the RFP.

Approval of an ATC will constitute a change in the specific requirements of the CDA
Documents or CMA Documents, as applicable, associated with the approved ATC for
that specific Proposer. Each Proposer, by submittal of its Proposal, acknowledges that
the opportunity to submit ATCs was offered to all Proposers, and waives any right to
object to TxDOT’s determinations regarding acceptability of ATCs.

TxDOT’s rejection of a pre-Proposal submission of an ATC will not entitle Proposer to
an extension of the Proposal Due Date or the date that the ATCs are due; provided,
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however, that the foregoing shall not limit TxDOT’s absolute and sole right to modify the
Proposal Due Date or any other date in connection with this procurement.

TxDOT anticipates that its comments provided to a Proposer will be sufficient to enable
Proposer to make any necessary changes to its ATCs. However, if a Proposer wishes
additional clarifications regarding necessary changes, Proposer may provide a written
request for clarifications under Section 2.3.1.

3. ITP Forms N-1, N-1.1, N-1.2, N-2 and O are modified to read as follows:
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DEVELOPMENT PRICE — Form N-1

Development Price

Proposer is requesting the above total amount from TxDOT for the design and
construction phase of the Project under the CDA.

An itemized breakdown of the Amount is shown on Form N-1.1.

Timing of payment is as shown on Form N-2.

Request for Proposals, Addendum #3

Texas Department of Transportation Form N-1
Form N-1 — Development Price

DFW Connector Project 1
June 4, 2008



Professional Services T 50.00

1 Professional Services Development Management & Communily Qutreach

2 Development Design, Design Survey, & Landscape Design

3 Environmental Permitting Activities

4 Right-of-Way Acguisition Services & ROW Survey/Mapping

5 Ulility Locates, Utility Survey, and Utility Adjustment Design

6 Professional Services Quality Review Firm, Construction Quality Accaptance
Firm, and Environmental Team

7 Miscellaneous Professional Services not covered by Lines 1-8

8 Subtotal Professional Services (Sum Lines 1 through 7} Subtotal $0.00

8 Construction

g Construction Development Management

10 Mobilization

11 Traffic Control

12 Farthwork

13 Subbase and Base Course
14 Pavement

15 Structures

16 Lighting and Signing
17 Aessthetics and Landscaping Allowance
18 Environmental Mitigation

18 Utility Adjustments

20 Developer Designated ROW

21 Elsctronic Communications Allowance
22 Bond Premiums
23 Insurance Premiums
24 Subtotal Construction (Sum Lines 9 through 23) Subtotal $0.00
25 Total Price {Line 8 + Line 24) TOTAL $0.00
Texas Department of Transportation Form N-1.1 Request for Proposals, Addendum #3
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DEVELOPMENT PRICE —Form N-1.2

DFW Connector

ATC Adjustment for Additional Costs to TxDOT Associated with Approved ATC's

Approved
ATC #

DéSGRlPﬂON of APPROVED ATC

NPVof
Costs to TXDOT

TOTAL

Texas Department of Transportation
DFW Connector Project
June 4, 2008

Form N-1.2
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CASH FLOW ADJUSTMENT TABLE/MAXIMUM PAYMENT CURVE — Form N-2

DFW Connector
Cash Flow Adjustment Table / Maximum Payment Schedule

(all figures are in U.S. dollars)

PV of Max Allowable
Anticipated Developer's |Discount Factor] Anticipated Cummulative Max Allowable
Months after | Draw/ Cash Cumulative at 5% per Draw / Cash Draw as Cummulative
NTP Flow Draw annum Flow % of Total Draw in §
A B C AxC D (Dx )A)
1 $0.00 $0.00| 0.99594 | = 1.93% $0.00
2 0.99190 = 4.50%
3 0.98788 o 7.08%
4 oes3g7 | = 8.07%
5 0.97988 S 9.12%
[ 0.97590 = 10.52%
7 0.97194 12.03%
8 0.96800 13.63%
9 0.96407 15.25%
10 0.96016 16.88%
11 0.95626 18.67%)
12 0.95238 21.07%)
14 0,84487
15 0. !
16 0.937
17 0.
3 o —~
15 - ——— :
20 : 082180
21 g 061818
7] - S oi4e
75 o107
7E e =
25 0.80335
26 0.80968
27 0.89603
28 0.89240
29 0.88878
30 0.88517
31 088158
32 0.B7800
33 0.B7444
34 0.8708%
35 0.86738
36 0.86384
BT g
41 0. ]
2 0,
43 :
44 2
a5 ]
45 52642
47 0. g =
48 0.
49 0.81936
50 0.81604
51 081273
52 01.50943
53 080615
54 0.80288
55 0.79962 B
56 0.70837
57 0.79314
58 0,7889)
59 0.7867
60 0, 7835
B1 0.78035
B2 077718

Total Value of Development Payments

To Form N-1

Texas Department of Transportation
DFW Connector. Project

June 4, 2008

PV of Development Payments

Form N-2

To Form N-1

Request for Proposals, Addendum #3
Form N-2 — Cash Flow Adjustment Table/Maximum

Payment Curve
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The Texas Department of Transportation (“TxDOT”) hereby issues this Addendum to
Volume Il of the Request for Proposals (the “RFP”) dated March 28, 2008 that was
issued by TxDOT to shortlisted Proposers for the DFW Connector Project (the

“Project”).

Initially capitalized terms not otherwise defined herein shall have the meanings set forth
in the RFP.

1. Section 2.1.1.10 of the CDA is hereby revised as follows:

21.1.10 The PSQRM-PSQRF or the CQAM-CQAF shall, as the case may be and
irrespective of its other responsibilities, have defined authority for ensuring the
establishment and maintenance of the Project Management Plan and reporting to

TxDOT on the performance of the Project Management Plan.

a) Developer shall _contract for all PSQRF and CQAF through an
independent firm(s), as named in the Proposal.

o)) The PSQRF shall not be owned at any time during the term of the CDA or

2. Section 6.2.7 of the CDA is hereby revised as follows:

6.2.7 TxDOT shall be responsible for performing acquisition services for, and
the costs of acquiring, DFW-Airport Parcels. H-However, if additional property owned by

DFW Airport that is outside of the Schematic ROW must be acquired for drainage
easements that have been approved by TxDOT, B&FDeveloper shall pay the
purchase price for such additional property. Further, TxDOT, in its sole discretion, may
elect to perform the real property acquisition services for such additional property. In
such event, Developer shall reimburse TxDOT within ten days of TxDOT’s submittal to
Developer of an invoice for TxDOT’s Recoverable Costs. Alternatively, TxDOT shall be
entitled to deduct TxDOT’s Recoverable Costs in performing such services from any
payment owed to Developer pursuant to this Agreement.
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3. Section 6.10.1 of the CDA is hereby revised as follows:

6.10.1 TxDOT's Responsibility for Approvals and Certain Mitigation

6.10.1.1.1  The following TxDOT-Provided Approvals have not yet been
obtained: the FONSI under the National Environmental Policy Act, the USACE
Nationwide Permit under Section 404 of the Clean Water Act and Section 401 Water
Quality Certification. All conditions and requirements, including mitigation requirements,
contained in the FONSI shall automatically be deemed included in the scope of the
Work. TxDOT shall be responsible for the cost and performance of all mitigation
requirements contained in the USACE Nationwide Permit under Section 404 of the
Clean Water Act and Section 401 Water Quality Certification. With respect to the
USACE Nationwide Permit and Section 401 Water Quality Certification, Developer shall
utilize Best Management Practices and shall be responsible for performance of the
anticipated general conditions and requirements described in Federal Register
Volume 72, No. 47, p. 1191, published March 12, 2007 (the “General Conditions”).

6.10.1.1.2 If the final USACE Nationwide Permit contains conditions or
requirements that differ materially from the General Conditions, and such conditions or
requirements: (a) have a material adverse impact on Developer’s obligations hereunder,
and (b) were not caused by modifications to the Schematic Design that were initiated by
Developer, Developer may request a Force Majeure Change Order pursuant to
Section 13.9.3. If the FONSI contains conditions or requirements that differ materiall

Approvals (other than the FONS| or the USACE Nationwide Permit) incorporate
mitigation requirements addressing any modification in the Final Design from the
Schematic Design, (other than a TxDOT-Directed Change or a Necessary Basic
Configuration Change), such additional mitigation requirements shall be Developer’s
sole responsibility and shall not be considered a TxDOT-Directed Change or Force
Majeure Event. TxDOT will be responsible for additional mitigation requirements
resulting from TxDOT-Directed Changes, Necessary Basic Configuration Changes, or
as a result of modifications to the FONSI that require work not reasonably indicated in
the Environmental Commitment List or modifications to the USACE Nationwide Permit
(but not for any individual Section 404 permit) that are outside of the General Conditions
and which do not arise out of modifications to the Schematic Design initiated by

Developer.

4. Book 2 and the referenced attachments are attached, redlined to show revisions.
5. The Maintenance Specification is attached, redlined to show revisions.
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