AMENDMENT NO. 3 TO
COMPREHENSIVE DEVELOPMENT AGREEMENT
IH 635 MANAGED LANES PROJECT

THIS AMENDMENT NO.3 TO COMPREHENSIVE DEVELOPMENT
AGREEMENT (“Amendment”) is entered into and effective as of _ AMAY /£ , 2011
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 by Amendment No. 1 dated August 16, 2011 and Amendment No. 2 dated
February 17, 2011 (the "CDA"), together with related agreements collectively referred to in the
CDA as the “CDA Documents”.

B. TxDOT issued NTP2 with certain conditions to be reflected in an
amendment to the CDA.

C. Developer has requested use of certain TxDOT-owned property during
design and construction of the Project and TxDOT is amenable to use of such property by
Developer on the terms and conditions herein.

D. TxDOT and Developer desire to enter into an amendment of the CDA on
the matters set forth in this Amendment.

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency 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. Amendments to CDA, Book 1.

21 Section 7.7.2.2(a) is hereby amended as follows:

“(a)_not used-submittal-by Developerto- TxD@Land—apprevaJ—by—'FxDOT—ei—Develeper
design-schematic-of the Project under Section-1-2-1-0f Book-2A,"

2.2 Section 7.7.2.2(f) is hereby amended as follows:

“(f) submittal by Developer to TxDOT and-approval-by-TxDOT-and FHWA-of a
Preliminary Operational Signing Schematic under Section 16.3.1 of Book 2A;"

23 Notwithstanding anything to the contrary in the CDA, Developer shall submit a
Preliminary Operational Signing Schematic that resolves all of FHWA's final comments
within 30 days after receiving them. Developer shall obtain TxDOT and FHWA approval
of the Operating Signing Schematic before Developer commences final design of any
signing plans.

24 The Maximum Payment Curve set forth in Attachment 3 to Exhibit 7 of the CDA is
hereby replaced with the Maximum Payment Curve set forth as Attachment A hereto.
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3.1

3.2

3.3

4.1

4.2

43

Amendments to CDA, Book 2a.

The third paragraph of Section 7.1.3 of Book 2a is hereby amended as follows:

“The second property, the GhuFehM—Wa-ySgur 482 SIte wnthln ;hg Ngrthwes

Highway/Spur 482 interchangea :
will be made avallable to the Developer for use durlng the DeS|gn-

e At Chidge bl Way
Bunld (DB) phase of the Work No- construction— o ndustnal activiies neluding

%he—seu&heest—eemer—ef—t-he—pcapeﬂ-y he Dev lo r hall use an intain

ith this Section 7 and the following conditions:

a) The Developer shall submit a master plan for the Spur 482 site in accordance with
Section 7 of these Technical Provisions prior to accessing the site:
b) The Developer shall enter and exit the site only at the approved locations shown on
the TxDOT approved mg,ﬁg; plan;
e Developer shall with the Dallas Area Ra |d Transit (DART) on their
f to the T facility locate cent to the site. T
Developer shall provide DART full to and us he DART o facility;

d) The Developer shall not stockpile materials or any other item near any bridge
element within the site;

e) The Developer shall provide full access to the TxDOT and DART bridge structures;

f) The Developer shall promptly remove stockpiled materials, vehicles or any other
item located under or adjacent to the TxDOT and DART bridges upon TxDOT
notification; and

a)g)The Developer shall stabilize, by seeding and sodding, the entire site within 30 days
of vacating the property.”

Subsection (m) of the last paragraph of Section 7.1.3 is hereby amended as follows:
“m)  The Developer shall vacate the Ghurshill-\WaySpur 482 and High Five sites within
30 days of the last Service Commencement.”

Attachment 07-2A is amended by deleting all reference to the Churchill Way site and
replacing it with the exhibit and legal description for the Spur 482 site attached hereto as
Attachment B.

Acknowledgments and Agreements regarding NTP2 and Commencement of
Construction.

Developer and TxDOT acknowledge and agree that the date of NTP2 is December 19,
2010 and that all conditions to NTP2 have been satisfied.

Developer and TxDOT acknowledge and agree that (i) all conditions to commencement
of construction have been satisfied, (ii) construction commenced on January 18, 2011
and (iii) the Operating Commencement Date for all Sections governed by NTP2
occurred on January 18, 2011.

Developer and TxDOT acknowledge and agree that the Developer’s design schematic
of the Project required under Section 1.2.1 of Book 2A consists of modifications to the
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latest approved design schematic of the Project included in the Reference Information
Documents that are limited to the cross street width changes as approved by TxDOT
and FHWA on February 28, 2011.

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.

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.

Counterparts. This Amendment may be executed in multiple counterparts, each of
which shall be fully effective as an original and all of which together shall constitute one
and the same instrument.

IN WITNESS WHEREOF, the parties have caused this Amendment to be duly

executed as of the day and year first above written.

Developer TxDOT

LBJ INFRASTRUCTURE GROUP LLC TEXAS DEPARTMENT OF TRANSPORTATION

/HU\\\ By: (i f//{ffi" ¢ t(éyif J(:V'\ \

By:

Name: Mr. Antonio Alvarez-Cedron Name: Amadeo Saenz Jr., P.E/

Title: CEO/Progra/m/M'anager Title: Executive Director

IH 635 Managed Lanes Project -3- CDA Amendment No; }1&

LBJ-CDA Amendment #03-v01-TxDOT-20110425.00C



Attachment A

ATTACHMENT 3 TO EXHIBIT 7

MAXIMUM PAYMENT CURVE

Maximum Payment from
Public Funds Amount

pILFE™ (Cumulative)
3 months $1,335,000
6 months $1,335,000
9 months $1,335,000
12 months $1,335,000
15 months $2,581,000
18 months $2,581,000
21 months $2,581,000
24 months $2,581,000
27 months $3,600,000
30 months $3,600,COO
33 months $3,600,000
36 months $3,600,000
39 months $109,198,232
42 months $234,805,959
45 months $312,060,308
48 months $385,808,904
51 months $431,155,043
54 months $467,441,829
57 months $487,763,607
60 months $489,828,000
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Attachment B

Attachment 07-2A
Spur 482 Site
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LEGAL DESCRIPTION
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