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AMENDMENT NO. 16 TO 
COMPREHENSIVE DEVELOPMENT AGREEMENT 

IH 635 MANAGED LANES PROJECT 

THIS AMENDMENT NO. 16 TO COMPREHENSIVE DEVELOPMENT AGREEMENT 
(the “Amendment”) is entered into and effective as of _________, between the Texas 
Department of Transportation, a public agency of the State of Texas (“TxDOT”), and LBJ 
Infrastructure Group LLC, a Delaware limited liability company (“Developer”), with reference to 
the following facts: 

A. TxDOT and Developer entered into that certain Comprehensive Development 
Agreement for IH 635 Managed Lanes Project, dated as of September 4, 2009 (as amended, the 
“CDA”), together with related agreements collectively referred to in the CDA as the “CDA 
Documents”. 

B. TxDOT and Developer now desire to update and clarify the CDA in connection with 
certain federal requirements and related provisions, including FHWA Form 1273 (federal contract 
requirements), On the Job Training (OJT) provisions, Disadvantaged Business Enterprise (DBE) 
and Developer’s Job Training Plan provisions, and subcontractor payment provisions, as set forth 
herein. 

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of 
which are hereby acknowledged, TxDOT and Developer agree as follows: 

1. Definitions. All capitalized terms used but not defined in this Amendment have the 
respective meanings set forth in the CDA. 

2. CDA Section 10.1. Section 10.1.2 is hereby amended to read as follows: 

10.1.2 As soon as Developer identifies a potential Key or Affiliate Contractor for a 
potential Key or Affiliate Contract described in the first sentence of Section 10.1.1, but in no event 
later than five days after the Key or Affiliate Contract is executed, Developer shall notify TxDOT 
in writing of the name, address, phone number and authorized representative of such Key or 
Affiliate Contractor. 

3. CDA Section 10.9. 

(a) The second sentence of Section 10.9.1.1 is hereby amended to read as follows: 

The purpose of the DBE Special Provisions is to ensure that DBEs shall have an 
equal opportunity to participate in the performance of contracts funded in whole or in part with 
federal financial assistance (i.e., “federally assisted”). 

(b) Section 10.9.1.2 is hereby amended to read as follows: 

10.9.1.2 Except for the NTTA Tolling Services Agreement, Developer shall include 
provisions to effectuate the DBE Special Provisions and then-current federal requirements in 
every federally-assisted Contract to which it is a party (including purchase orders and task orders 
for Work), and shall require that they be included in all such Contracts at lower tiers (including 
purchase orders and task orders for Work), so that such provisions will be binding upon each 
Contractor. 
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(c) Section 10.9.2.2 is hereby amended to read as follows: 

10.9.2.2 Developer shall exercise and document the adequacy of its good faith 
efforts, in accordance with 49 CFR Part 26, Appendix A, to achieve such DBE participation goal 
for the Project through implementation of Developer’s approved DBE Performance Plan. For 
federally-assisted Work performed after Final Acceptance of all Project Segments, including 
federally-assisted Capacity Improvements or TxDOT Change Orders, Developer shall submit to 
TxDOT and obtain TxDOT’s approval of (1) an updated DBE Performance Plan for the federally-
assisted Work to be performed, and (2) a schedule and commitments for work identified for 
participation by DBEs. 

(d) Section 10.9.2.3 is hereby amended to read as follows: 

10.9.2.3 Developer agrees to use good faith efforts to encourage DBE participation 
in federally assisted Work performed after Final Acceptance, including federally assisted Capacity 
Improvements of TxDOT Change Orders. 

4. CDA Section 10.10. 

(a) Section 10.10.1 is hereby amended to read as follows: 

10.10.1 Developer's Job Training Plan applicable to the Project is set forth in Exhibit 
17. The purpose of the Job Training Plan is to ensure that inexperienced and untrained workers 
have a substantial opportunity to participate in the performance of the Work through 
apprenticeships, training and similar measures to maintain and grow a diverse, skilled work force. 
Developer shall perform and comply with all requirements set forth in the Job Training Plan in 
every federally-assisted Contract. 

(b) Section 10.10.2 is hereby amended to read as follows: 

10.10.2 Developer shall include provisions to effectuate the On-the-Job Training 
Program Special Provisions in every federally-assisted Contract to which it is a party (including 
purchase orders and task orders for Work), and shall require that they be included in all such 
Contracts at lower tiers (including purchase orders and task orders for Work), so that such 
provisions will be binding upon each Contractor. The foregoing shall not apply to Contracts at 
any tier with TxDOT or Governmental Entities. For federally-assisted Work performed after Final 
Acceptance of all Project Segments, including federally-assisted Capacity Improvements and 
TxDOT Change Orders, Developer shall submit to TxDOT and obtain TxDOT’s approval of an 
updated Job Training Plan for the federally-assisted Work to be performed. 

5. CDA Section 10.11.2. The first sentence of Section 10.11.2 is hereby amended to read 
as follows: 

Developer shall make a good faith effort to negotiate with CRPs and the Texas 
Industries for the Blind and Handicapped (TIBH) for appropriate subcontracts at a fair market 
price. 
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6. CDA Section 10.12.1. Section 10.12.1 is hereby amended to read as 
follows: 

10.12.1 Developer shall pay or cause to be paid to all applicable workers employed 
by it or its Contractors to perform the Work not less than the prevailing rates of wages, as provided 
in the statutes and regulations applicable to public work contracts, including Chapter 2258 of the 
Texas Government Code and the Davis-Bacon Act, and as provided in Exhibit 8. Developer shall 
comply and cause its Contractors to comply with all Laws pertaining to prevailing wages. For the 
purpose of applying such Laws, the Project shall be treated as a public work paid for in whole or 
in part with public funds (regardless of whether public funds are actually used to pay for the 
Project). The foregoing shall not apply to Contracts at any tier with TxDOT or Governmental 
Entities. Notwithstanding anything to the contrary herein, reporting requirements are not 
applicable to categories of workers performing non-federally assisted operations and 
maintenance Work. 

7. CDA Section 10.13.2. Section 10.13.2 is hereby amended to read as follows: 

10.13.2 The foregoing payment requirements apply to all tiers of subcontractors, 
including Suppliers, and shall be incorporated into all subcontracts. Developer shall encourage 
its Contractors to remit payment to all subcontractors and Suppliers within 30 days after receipt 
of a proper invoice, even if payment has not been received from TxDOT. 

8. CDA Exhibit 8, Attachments 1 and 2. Attachments 1 and 2 to Exhibit 8 are hereby 
replaced by the updated and amended versions attached hereto as Exhibits A and B, respectively. 

9. CDA Exhibit 15. The DBE Special Provision in Exhibit 15 is hereby replaced by the DBE 
Special Provision for Non-Traditional Contracts, attached hereto as Exhibit C. 

10. CDA Exhibit 17, Appendix A. The On-the-Job Training Program Special Provision in 
Appendix A of Exhibit 17 is hereby replaced by the On-the-Job Training Special Provision for 
Design Build and Comprehensive Development Projects, attached hereto as Exhibit D. 

11. Effectiveness of CDA Documents. Except as specifically amended hereby, the provisions 
of the CDA Documents (including all prior written amendments thereto) are hereby confirmed and 
remain in full force and effect without change. 

12. Binding Effect of Amendment. This Amendment is entered into pursuant to Section 24.3 
of the CDA, and shall be valid, effective and enforceable notwithstanding Section 24.13 of the 
CDA or any similar provision in any other CDA Document declaring that the CDA Document 
constitutes the sole, integrated agreement of the Parties. 

13. Modifications and Waivers. This Amendment may be amended only by a written 
instrument duly executed by the Parties or their respective permitted successors or assigns under 
the CDA. No waiver of any term, covenant or condition of this Amendment shall be valid unless 
in writing and signed by the Party benefitted by the term, covenant or condition. The foregoing 
provisions shall not be construed to curtail or waive TxDOT’s rights under the CDA to issue 
Directive Letters and Change Orders. 

14. Successors and Assigns. This Amendment shall be binding upon and inure to the benefit 
of TxDOT and Developer and their permitted successors and assigns under the CDA. 
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15. No Third-Party Beneficiaries. It is not intended by any of the provisions of this Amendment 
to create any third-party beneficiary hereunder or to authorize anyone not a Party hereto to 
maintain a suit pursuant to the terms or provisions hereof. 

16. Governing Law. This Amendment shall be governed by and construed in accordance with 
the laws of the State of Texas. 

17. Jurisdiction and Venue. The Parties agree that the exclusive original jurisdiction and 
venue for any legal action or proceeding, at law or in equity, arising out of this Amendment shall 
be the district courts of Travis County, Texas. 

18. Entire Agreement. This Amendment contain the entire understanding of the Parties with 
respect to the subject matter hereof and supersede all prior agreements, understandings, 
statements, representations and negotiations between the Parties with respect to such subject 
matter. 

19. Counterparts. This Amendment may be executed in two or more counterparts, each of 
which shall be deemed an original, but all of which together shall constitute one and the same 
instrument. 

[Signature page immediately follows] 
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IN WITNESS WHEREOF, the Parties have caused this Amendment to be duly executed 
as of the day and year first written above. 

Developer 

LBJ INFRASTRUCTURE GROUP LLC 

By: 
Name: Alberto González Lalueza 
Title: Chief Executive Officer 

By: 
Name: Luis Vazquez 
Title: Deputy Chief Executive Officer 

TxDOT 

TEXAS DEPARTMENT OF TRANSPORTATION 

By: 
Name: James M. Bass 
Title: Executive Director 
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______________________________ ___________________________________ 

_______________________________ 
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EXHIBIT A 

ATTACHMENT 1 TO EXHIBIT 8 

FEDERAL REQUIREMENTS FOR FEDERAL-AID CONSTRUCTION PROJECTS 

GENERAL. — The Work herein proposed will be financed in whole or in part with Federal 
funds, and therefore all of the statutes, rules and regulations promulgated by the Federal 
Government and applicable to work financed in whole or in part with Federal funds will apply to 
such work. The "Required Contract Provisions, Federal-Aid Construction Contracts, Form FHWA 
1273,” are included in this Exhibit 8. Whenever in said required contract provisions references 
are made to: 

(a) "contracting officer" or “authorized representative” such references shall be 
construed to mean TxDOT or its Authorized Representative; 

(b) “contractor”, “prime contractor”, “bidder”, “Federal-aid construction 
contractor” “prospective first tier participant” or First Tier Participant such references shall 
be construed to mean Developer or its authorized representative and/or the Design-Build 
Contractor or its authorized representative, as the case may be; 

(c) “contract”, “prime contract”, “Federal-aid construction contract” or “design-
build contract”, such references shall be construed to mean the Comprehensive 
Development Agreement between Developer and TxDOT for the Project and/or the 
Design-Build Contract; 

(d) “subcontractor”, “supplier”, “vendor”, “prospective lower tier participant”, 
lower tier prospective participant”, “Lower Tier participant” or “lower tier subcontractor”, 
such references shall be construed to mean any Contractor (other than NTTA or the 
Design-Build Contractor) or Supplier; and 

(e) “department”, “agency”, “department or agency with which this transaction 
originated” or “contracting agency” such references shall be construed to mean TxDOT, 
except where a different department or agency or officer is specified. 

PERFORMANCE OF PREVIOUS CONTRACT. — In addition to the provisions in Section 
II, "Nondiscrimination," and Section VI, "Subletting or Assigning the Contract," of the Form 1273 
required contract provisions, Developer shall cause the contractor to comply with the following: 

The bidder shall execute the CERTIFICATION WITH REGARD TO THE PERFORMANCE 
OF PREVIOUS CONTRACTS OR SUBCONTRACTS SUBJECT TO THE EQUAL 
OPPORTUNITY CLAUSE AND THE FILING OF REQUIRED REPORTS located in the 
proposal. No request for subletting or assigning any portion of the contract in excess of 
$10,000 will be considered under the provisions of Section VI of the required contract 
provisions unless such request is accompanied by the CERTIFICATION referred to above, 
executed by the proposed subcontractor. 
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NON-COLLUSION PROVISION. — The provisions in this section are applicable to all 
contracts except contracts for Federal Aid Secondary Projects. Title 23, United States Code, 
Section 112, requires as a condition precedent to approval by the Federal Highway Administrator 
of the contract for this work that each bidder file a sworn statement executed by, or on behalf of, 
the person, firm, association, or corporation to whom such contract is to be awarded, certifying 
that such person, firm, association, or corporation has not, either directly or indirectly, entered into 
any agreement, participated in any collusion, or otherwise taken any action in restraint of free 
competitive bidding in connection with the submitted bid. A form to make the non-collusion 
affidavit statement required by Section 112 as a certification under penalty of perjury rather than 
as a sworn statement as permitted by 28 U.S.C., Sec. 1746, is included in the Proposal. 

DocuSign Envelope ID: 6E3B92A8-35DF-4B22-90A9-2B0A1AB8B398

PARTICIPATION BY DISADVANTAGED BUSINESS ENTERPRISES IN 
SUBCONTRACTING. — Part 26, Title 49, Code of Federal Regulations applies to the Project. 
Pertinent sections of said Code are incorporated within other sections of the Agreement and the 
TxDOT Disadvantaged Business Enterprise Program adopted pursuant to 49 CFR Part 26. 

CONVICT PRODUCED MATERIALS 

a. FHWA Federal-aid projects are subject to 23 CFR § 635.417, Convict 
produced materials. 

b. Materials produced after July 1, 1991, by convict labor may only be 
incorporated in a Federal aid highway construction project if such materials have been: 
(i) produced by convicts who are on parole, supervised release, or probation from a prison, or 
(ii) produced in a prison project in which convicts, during the 12 month period ending July 1, 1987, 
produced materials for use in Federal aid highway construction projects, and the cumulative 
annual production amount of such materials for use in Federal aid highway construction does not 
exceed the amount of such materials produced in such project for use in Federal aid highway 
construction during the 12 month period ending July 1, 1987. 

ACCESS TO RECORDS 

a. As required by 2 CFR 200.336, Developer and its contractors and 
subcontractors shall allow FHWA, Inspectors General and the Comptroller General of the United 
States, or any of their authorized representatives, access to any documents, papers or other 
records of Developer, contractors and subcontractors which are pertinent to the Federal award in 
order to make audits, examinations, excerpts, and transcripts. The right also includes timely and 
reasonable access to the personnel of Developer, its contractors and subcontractors for the 
purpose of interview and discussion related to such documents. The rights of access in this 
section are not limited to the required retention period but last as long as the records are retained. 
In addition, Developer and its contractors and subcontractors shall retain all such documents, 
papers and records, including financial records, supporting documents and statistical records, for 
the period prescribed by 2 CFR 200.333. 

b. Developer agrees to include this section in each contract and subcontract 
at each tier, without modification except as appropriate to identify the contractor or subcontractor 
who will be subject to its provisions. 
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EXHIBIT B 

ATTACHMENT 2 TO EXHIBIT 8 

Required Contract Provisions 
Federal Aid Construction Contracts 

FHWA Form 1273 – May 1, 2012 
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