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EXHIBIT 2

DEVELOPER’S SCHEMATIC PLAN OF PROJECT AND PROPOSAL COMMITMENTS

Schematic Plan of Project

[TO BE PROVIDED IN EXECUTED VERSION|

Proposal Commitments

[Insert approved alternative technical concepts and other Proposal commitments, if any, in

executed version)

Identified Key Personnel

Developer commits to provide, and TxDOT hereby approves, the following individuals to initially
serve as the following Key Personnel: [insert key personnel in executed version)

Names of Key Personnel

Key Personnel Positions

Project Manager

Financial Manager

Public Relations Manager

Design Manager

Construction Manager

Quality Manager

Environmental Manager

Operations Manager

Maintenance Manager

Texas Department of Transportation
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PROJECT LEASE

IH 635 Managed Lanes Project

by and between

TEXAS DEPARTMENT OF TRANSPORTATION

("TxDOT")
and
a Texas ("Developer")
Dated ,20
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335089_14.DOC Page 2 of 17



PROJECT LEASE
IH 635 Managed Lanes Project

This lease (the "Lease") is made and entered into as of , 20__, by
and between the TEXAS DEPARTMENT OF TRANSPORTATION, a public agency of the State
of Texas ("TxDOT"), and ,a ("Developer").

RECITALS

A. TxDOT and Developer have entered into that Comprehensive Development
Agreement (IH 635 Managed Lanes Project) dated as of , 2008 (the "Agreement").
In the Agreement, to which a form of this lease constitutes Exhibit 3, TxDOT confers upon
Developer certain rights to finance, develop, design, acquire, construct, use, toll, operate and
maintain the Project described therein.

B. Pursuant to the Agreement, Developer has constructed the Project on the
Project Right of Way described below, to which entry and/or other rights necessary for
construction of the Project were granted by TxDOT to Developer pursuant to the Agreement.

C. TxDOT intends to lease the Project and the Project Right of Way, subject to
restrictions in Section 1.2, to Developer, and Developer desires to lease the Project and the
Project Right of Way from TxDOT, on the terms and conditions provided herein.

D. This Lease, together with all exhibits hereto, as originally executed or as it
may from time to time be supplemented, modified or amended, is hereinafter referred to as the
"Lease".

ARTICLE |
LEASE, PREMISES, TITLE AND TERM

Section 1.1. Lease of Premises. TxDOT hereby leases, lets, demises and rents to
Developer, and Developer hereby leases and rents from TxDOT, all the real property described
in Exhibit A attached hereto, together with all the improvements now or hereafter located
thereon owned by TxDOT, including the portion of the Project thereon, subject to the exclusions
and reservations set forth in Section 1.2 (the “Premises”), in accordance with the terms
described herein.

Section 1.2. Exclusions and Reservations.

(a) The Premises, and Developer's leasehold estate hereunder, specifically
exclude any and all Airspace. There are hereby reserved to TxDOT all rights to own, lease, sell,
assign, transfer, utilize, develop or exploit the Airspace for purposes of pursuing Business
Opportunities to the extent permitted under, and subject to the terms of, Section 11.2 of the
Agreement; and Developer shall not engage in any activity respecting or infringing upon the
Airspace. TxDOT hereby reserves a non-exclusive easement over the Premises for access to
and from the Airspace for development, maintenance, repair, replacement, operation, use and
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enjoyment of the Airspace for such purpose. (Airspace shall have the meaning provided in the
Agreement.)

(b) TXDOT reserves the right to enter upon, possess, control and utilize the
Premises with or without payment of compensation to Developer to the extent and only to the
extent specifically permitted in the CDA Documents.

(c) TxDOT reserves the right to grant to other parties utility and other permits
and easements and modifications thereto and rights of use to the extent and only to the extent
provided in Sections 7.5.8 and 8.1.5 of the Agreement.

Section 1.3. Title. Fee title to the Premises is and at all times shall remain vested in
TxDOT, subject to Developer's leasehold estate under this Lease.

Section 1.4. Term.

(a) The term of this Lease shall commence upon the Operating Commencement
Date that first occurs and shall continue until the date that is 52 years after the Effective Date.

(b) The term of this Lease is subject to earlier termination in accordance with the
Agreement. Termination of the Agreement in accordance with its terms shall automatically
result in termination of this Lease, as provided in Section 19.6 of the Agreement.

(c) The term of this Lease may be extended only as provided in the Agreement.

(d) Developer agrees and acknowledges that neither the signing of this Lease
nor its expiration or earlier termination for any reason shall entitle Developer to assistance under
Texas Property Code Section 21.046, Texas Administrative Code Section 43, Chapter 21,
subchapter G, Texas Transportation Commission Minute Orders 65168 and 78183, and any
amendments thereto, or under the Uniform Relocation and Assistance and Real Property
Acquisition Policies Act, as amended, 42 U.S.C. Sections 4651 et seqg. and any amendments
thereto.

ARTICLE Il
RENT, TAXES, OTHER CHARGES

Section 2.1. Rent. As rent for the Premises, Developer shall pay to TxDOT the
Revenue Payment Amount, as set forth in Section 5.3 of the Agreement and Part C of Exhibit 7
to the Agreement. Developer’s payment obligations are subject to the terms of the Agreement.

Section 2.2. Taxes. TxDOT shall have no liability with respect to any real property or
possessory interest tax imposed on Developer's interest in the Premises or any part thereof by
any Governmental Entity, except to the extent specifically provided otherwise in the Agreement
or resulting from TxDOT’s exercise of its rights with respect to Business Opportunities.

Section 2.3. Other Charges. TxDOT shall have no liability with respect to any water,
electric, gas, and other lighting, heating, power and utility charges accruing or payable in
connection with Developer’s use of the Premises during the term of this Lease, other than as
paid in connection with a Compensation Event under the Agreement.
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ARTICLE lll
USE

Section 3.1. Use. During the term of this Lease, Developer shall use the Premises only
for the purposes of performing the Work, holding the Project open for public use as a highway
Project, and tolling the Project in accordance with the Agreement. Developer’s right to perform
the Work, hold the Project open for public use and toll the Project during the term of this Lease
is hereby specifically permitted, authorized and granted by TxDOT. Such use shall be in
accordance with and subject to the terms, provisions, conditions and limitations set forth in the
CDA Documents.

Section 3.2. Mechanic's Liens.

(a) Developer acknowledges and agrees that neither TxDOT nor TxDOT's right,
title and interest in and to the Project and Project Right of Way may or shall be subject to claims
or liens for labor or materials in any way arising out of or relative to Developer's activities,
including Design Work and Construction Work.

(b) In the event any lien for labor or materials is recorded upon TxDOT's interest
in the Premises, Developer shall, within 60 days after obtaining knowledge thereof:

(i)  Record a valid release of lien;

(i)  Procure and record a bond in such form and amount and issued
by such surety as is required by applicable Laws to release TxDOT’s interest in the
Premises from the lien and from any action brought to foreclose the lien; or

(i)  Deposit with a third party escrow agent reasonably acceptable to
TxDOT sufficient cash to cover the amount of the subject lien claim, including interest
and costs; under irrevocable, binding authorization and instructions for the escrow agent
to pay out of such deposit to any subsequent judgment holder the amount of any
judgment arising from litigation with regard to the subject lien. The giving of any contrary
instructions by Developer shall be strictly prohibited and constitute a default by
Developer hereunder.

ARTICLE IV
ASSIGNMENT, SUBLETTING AND CHANGE IN CONTROL

Section 4.1. Assignment by Developer.

(a) Developer shall not voluntarily or involuntarily sell, assign, convey, transfer,
pledge, mortgage or otherwise encumber its interests in this Lease or the Premises except to
the extent specifically permitted under Article 21 of the Agreement.

(b) Developer shall not sublease or grant any other special occupancy or use of
the Premises to any other Person except to the extent specifically permitted under Article 21 of
the Agreement.
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(c) Developer shall not voluntarily or involuntarily cause, permit or suffer any
Change in Control except to the extent specifically permitted under Article 21 of the Agreement.

Section 4.2. Assignment by TxDOT. TxDOT may transfer and assign its rights, title
and interests in the Agreement, this Lease and other CDA Documents as provided in
Section 21.4 of the Agreement.

Section 4.3. Notice and Assumption. Assignments and transfers permitted under
Section 4.1 shall be effective only upon TxDOT's receipt of written notice of the assignment or
transfer and a written recordable assumption by the transferee (except as otherwise provided in
Section 21 of the Agreement) in form and substance set forth in Section 21.5 of the Agreement.

ARTICLE V
ENCUMBRANCE AND LENDER RIGHTS

Section 5.1. Funding Agreements and Security Documents. The rights of
Developer to mortgage, pledge, hypothecate, deed in trust or assign to any Lender Developer’s
interest in the leasehold estate created by this Lease, are set forth in, and subject to the terms
and conditions of, Article 4 of the Agreement.

Section 5.2. Lenders’ Rights. Any Lender that holds a Funding Agreement and
Security Document and satisfies the conditions and limitations set forth in Section 20.1 of the
Agreement shall have and retain the rights specified in Article 20 of the Agreement, which
rights, including Lender third party beneficiary rights, are, without duplication, applicable to this
Lease.

ARTICLE VI
QUIET ENJOYMENT

Section 6.1. Quiet Enjoyment. Except as expressly provided otherwise by, and
subject to all the terms and conditions of, this Lease and the other CDA Documents, TxDOT
covenants that (a) Developer may quietly and peaceably hold, occupy, use and enjoy the
Premises for the Term without ejection or interference by TxDOT or any Person claiming by,
through or under TxDOT, and (b) TxDOT will protect and defend Developer's right to
possession, control and operation of the Premises as provided in this Lease and CDA
Documents against the claims of any Person claiming by, through or under TxDOT.

Section 6.2. Right of Entry. Developer shall permit TxDOT, the Independent Engineer
and their respective authorized agents, employees, representatives, contractors and
subcontractors to enter upon the Premises for any purpose relating to TxDOT's or the
Independent Engineer’s rights or obligations under the CDA Documents or Independent
Engineer Agreement or under any other circumstances specified in this Lease and/or the other
CDA Documents, including but not limited to the following:

(a) Entry upon the Premises to monitor, inspect and audit the same and
Developer’s activities as provided in the CDA Documents; and
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(b) TXDOT’s right to enter upon the Premises in the exercise of any of its
remedies under Section 17.3 of the Agreement or upon effective termination of the Agreement.

No such exercise of the right of entry or loss of use of the Premises by reason thereof shall be
compensable, except to the extent of any Compensation Amount or Termination Compensation
that may be owing pursuant to the Agreement.

ARTICLE VI
DEFAULTS AND REMEDIES

Section 7.1. Events of Default. The events constituting a default of Developer under
this Lease shall consist of:

(a) Failure by Developer to timely pay to TxDOT monies due and payable to
TxDOT hereunder;

(b) Failure by Developer to observe and perform any covenant, term or condition
required to be observed or performed by Developer under this Lease; and

(c) Each and every other Developer Default set forth in Section 17.1.1 of the
Agreement.

For each of the above events constituting a default of Developer under this Lease, Developer
shall be entitled to notice of default and opportunity thereafter to cure to the extent provided in
the Agreement.

Section 7.2. Remedies of TXxDOT. TxDOT’s rights and remedies with respect to any
default by Developer under this Lease shall be exclusively governed by the Agreement. In no
event shall TxDOT have the right to terminate this Lease prior to termination of the Agreement
in accordance with its terms.

Section 7.3. No Double Recovery. The double counting of a remedy because a

default is simultaneously a default under this Lease and the Agreement is contrary to the intent
of the Parties.

ARTICLE VIl
SURRENDER ON TERMINATION

On the Termination Date, this Lease shall terminate and Developer shall surrender
possession and control of the Premises to TxDOT in accordance with all provisions of the CDA
Documents, including but not limited to Sections 8.10 and 8.11 and Article 19 of the Agreement.
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ARTICLE IX
MISCELLANEOUS

Section 9.1. Relationship of Parties. The relationship of Developer to TxDOT under
this Lease shall be one of lessee to lessor, and not of agent, partner, joint venturer or employee;
and TxDOT shall have no rights to direct or control the activities of Developer or any Developer-
Related Entity. Officials, employees and agents of TxDOT, including its Authorized
Representative, shall in no event be considered employees, agents, partners or representatives
of Developer or any Lender.

Section 9.2. Waiver. All the provisions respecting waiver of rights, obligations and
remedies set forth in Section 24.4 of the Agreement are hereby incorporated herein by
reference and made a part hereof.

Section 9.3. Third Parties. Nothing in the provisions of this Lease is intended to create
duties or obligations to or rights in third parties not a party to this Lease, except for Lenders to
the extent provided herein and in the Agreement, or to affect the legal liability of either Party by
imposing any standard of care respecting duties and obligation different from the standard of
care imposed by Law.

Section 9.4. Notices. All notices, authorizations and other communications required
under this Lease between TxDOT and Developer shall be given as provided in Section 24.12 of
the Agreement.

Section 9.5. Agreement Controls. The provisions of the Agreement shall apply to this
Lease in the same manner as to the Agreement and are incorporated herein by reference. All
capitalized terms used but not defined herein shall have the respective meanings given them in
the Agreement.

Section 9.6. Successors and Assigns. This Lease shall be binding upon and shall
inure to the benefit of TXDOT and Developer and their permitted successors, assigns and legal
representatives.

Section 9.7. No Brokers. Each Party represents and warrants that it has not dealt with
any real estate broker or agent or any finder in connection with this Lease.

Section 9.8. Disputes and Governing Law and Venue. All Claims and Disputes
arising under this Lease shall be resolved according to Sections 17.7 and 17.8 of the
Agreement. This Lease shall be governed and construed in accordance with the laws of the
State of Texas applicable to contracts executed and to be performed within such State.

Section 9.9 Counterparts. This instrument 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.

Section 9.10. Severability. If any term or provision of this Lease, the deletion of which
would not adversely affect the receipt of any material benefit by either Party hereunder, shall be
held to be invalid or unenforceable, the remainder of this Lease shall not be affected thereby
and each other term and provision of this Lease shall be valid and enforceable to the fullest
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extent permitted by Law. The Parties intend and agree that in lieu of each clause or provision of
this Lease that is illegal, invalid or unenforceable, the dispute resolution body shall supply as a
part of this Lease an enforceable clause or provision as similar in terms to such illegal, invalid or
unenforceable clause or provision as may be possible.

IN WITNESS WHEREOF, the Parties, intending to be legally bound, have executed this
Lease in two original counterparts on the date first written above.

TxDOT TEXAS DEPARTMENT OF TRANSPORTATION

By:
Name:
Title: Executive Director

DEVELOPER ,
a
By:
Name:
Title:
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AMENDMENT TO PROJECT LEASE
IH 635 Managed Lanes Project

This Amendment to Lease (the “Amendment”) is made as of ,20
by and between the TEXAS DEPARTMENT OF TRANSPORTATION, a public agency of the
State of Texas (“TxDOT”) and , a
("Developer").

RECITALS
A. TxDOT and Developer executed a Project Lease dated , 20

(the “Lease”), covering certain premises that are a part of the IH 635 Managed Lanes Project
and the Project Right of Way, and described in Article | of the Lease (the “Premises”).

B. TxDOT and Developer desire to amend the Lease as set forth herein.

NOW, THEREFORE, for valuable consideration, the receipt and adequacy of
which are hereby acknowledged, TxDOT and Developer hereby amend the Lease as set forth
below:

AGREEMENT

Section 1. Definitions. Capitalized terms used but not defined in this Amendment
have the respective meanings set forth in the Lease.

Section 2. Amendment of Premises. There is hereby added to the Premises under
the Lease all the real property described in Exhibit A attached hereto, together with all the
improvements now or hereafter located thereon owned by TxDOT, including the portion of the
Project thereon, subject to the exclusions and reservations set forth in Section 1.2 of the Lease
(the “Added Premises”). TxDOT hereby leases, lets, demises and rents to Developer, and
Developer hereby leases and rents from TxDOT, the Added Premises, on and subject to all the
terms and conditions set forth in the Lease. Wherever the term “Premises” is used in the Lease,
it is hereby deemed to include and refer to the Additional Premises.

Section 3. No Further Amendments. Except as expressly modified by this
Amendment, all provisions of the Lease, as the same may have been amended prior to this
Amendment, are hereby ratified and confirmed and shall remain in full force and effect.

Section 4. Counterparts. This instrument 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.

IN WITNESS WHEREOF, the Parties, intending to be legally bound, have executed this
Lease in two original counterparts on the date first written above.

[Signature Page Immediately Follows]
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TxDOT TEXAS DEPARTMENT OF TRANSPORTATION

By:

Name:
Title: Executive Director

DEVELOPER
a
By:
Name:
Title:
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After recording return document to:

Attn:
MEMORANDUM OF LEASE
THIS MEMORANDUM OF LEASE is made this day of , 20__ by
and between the TEXAS DEPARTMENT OF TRANSPORTATION, a public agency of the State
of Texas (“TxDOT”) and , a
("Developer").
Witnesseth:
1. TxDOT and Developer have this day entered into a Lease (the "Lease") and on
, 20 TxDOT and Developer entered into a related Comprehensive

Development Agreement, IH 635 Managed Lanes Project (the "Agreement"”). Under the Lease
Developer has agreed to, and does hereby, lease from TxDOT, and TxDOT has agreed to, and
does hereby, lease to Developer, on the terms and conditions set forth in the Lease, the
premises in the County of in the State of Texas legally described in Exhibit A
attached hereto and made a part hereof, all for the purpose described in the Lease and
Agreement of financing, developing, constructing, operating and maintaining the Project on the
Project Right of Way as described and defined in the Lease and Agreement. All capitalized
terms not otherwise defined herein shall have the same meaning as set forth in the Agreement.

2. The Lease sets forth the names and addresses of the parties thereto.

3. The term of the Lease for the property described in Exhibit A attached hereto
commences upon the Operating Commencement Date that first occurs and shall continue until
the date that is 52 years after the Effective Date.

4. The term of the Lease is subject to earlier termination in accordance with the
Agreement. Termination of the Agreement in accordance with its terms shall automatically
result in termination of the Lease, as provided in Section 19.6 of the Agreement. The term of
this Lease may be extended only as provided in the Agreement.

5. In the event of any conflict between the terms of this Memorandum and the terms
of the Lease, the terms of the Lease shall control.
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IN WITNESS WHEREOF, the Parties, intending to be legally bound, have executed this
Memorandum of Lease on the date first written above, for the purpose of providing an
instrument for recording.

TxDOT TEXAS DEPARTMENT OF TRANSPORTATION

By:
Name:
Title: Executive Director

DEVELOPER
a
By:
Name:
Title:
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STATE OF TEXAS )

) SS.
COUNTY OF )
Before me, (insert the name and character of the officer),
on this day personally appeared , known to me (or proved to me on the
oath of or through (description

of identity card or other document) to be the person whose name is subscribed to the foregoing
instrument and acknowledged to me that he/she executed the same for the purposes and
consideration therein expressed.

Given under my hand and seal of office this day of , 20
(Personalized Seal) Notary Public's Signature
STATE OF TEXAS )

) SS.
COUNTY OF )
Before me, (insert the name and character of the officer),
on this day personally appeared , known to me (or proved to me on the
oath of or through (description

of identity card or other document) to be the person whose name is subscribed to the foregoing
instrument and acknowledged to me that he/she executed the same for the purposes and
consideration therein expressed.

Given under my hand and seal of office this day of , 20

(Personalized Seal) Notary Public's Signature
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After recording return document to:

Attn:

AMENDMENT TO MEMORANDUM OF LEASE

THIS AMENDMENT TO MEMORANDUM OF LEASE is made this day of
, 20__ by and between the TEXAS DEPARTMENT OF TRANSPORTATION, a
public agency of the State of Texas (“TxDOT”) and ,

a ("Developer").
Witnesseth:
1. TxDOT and Developer entered into a Memorandum of Lease dated
, 20 and recorded on , 20 in the official public records of
the County of in the State of Texas [select whichever is applicable: [in
Volume , Page [[as Document No. 1 (as the same may have been

previously amended of record, the “Memorandum of Lease”).

2. The premises subject to the Lease are hereby amended by adding the real
property described in Exhibit A attached hereto.

3. Except as expressly amended hereby, the Memorandum of Lease remains
unchanged and in full force and effect.

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

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

TxDOT TEXAS DEPARTMENT OF TRANSPORTATION

By:
Name:
Title: Executive Director

Texas Department of Transportation Request for Proposals, Addendum #11
IH 635 Managed Lanes Project EXHIBIT 3 Volume Il, Book 1 — CDA

335089_14.DOC Page 15 of 17



DEVELOPER

a

By:

Name:

Title:
Texas Department of Transportation Request for Proposals, Addendum #11
IH 635 Managed Lanes Project EXHIBIT 3 Volume Il, Book 1 — CDA

335089_14.DOC Page 16 of 17



STATE OF TEXAS )

) SS.
COUNTY OF )
Before me, (insert the name and character of the officer),
on this day personally appeared , known to me (or proved to me on the
oath of or through (description

of identity card or other document) to be the person whose name is subscribed to the foregoing
instrument and acknowledged to me that he/she executed the same for the purposes and
consideration therein expressed.

Given under my hand and seal of office this day of , 20
(Personalized Seal) Notary Public's Signature
STATE OF TEXAS )

) SS.
COUNTY OF )
Before me, (insert the name and character of the officer),
on this day personally appeared , known to me (or proved to me on the
oath of or through (description

of identity card or other document) to be the person whose name is subscribed to the foregoing
instrument and acknowledged to me that he/she executed the same for the purposes and
consideration therein expressed.

Given under my hand and seal of office this day of , 20

(Personalized Seal) Notary Public's Signature
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EXHIBIT 4
TOLL REGULATION
A. User Classifications

“User Classifications” are defined by (a) occupancy combined with (b) either (i) vehicle
dimensions and the presence or absence of one or more trailers as follows: Exempt Vehicles,
High Occupancy Vehicles, Motorcycles, Single Occupancy Vehicles, Automobiles with one
trailer, Large trucks, Large trucks with one trailer and Large trucks with more than one trailer or
(i) vehicle axle count as follows: Exempt Vehicles, High Occupancy Vehicles, Motorcycles,
vehicles with 2 axles, vehicles with 3 axles, vehicles with 4 axles, vehicles with 5 axles and
vehicles with 6 axles and (c) the class of Special Vehicles. The size of a trailer, or the
combination of vehicle and trailer dimensions, does not affect a User Classification unless the
combined dimensions exceed the characteristics of a Special Vehicle. The following definitions
shall apply:

1. “Single Occupancy Vehicles” means motor vehicles other than Motorcycles without
trailers, not larger than 20 feet in length, eight and a half feet in width and seven feet in
height, with one person as an occupant.

2. “High Occupancy Vehicles” means motor vehicles without trailers, not larger than 20 feet
in length, eight and a half feet in width and seven feet in height, with a minimum number
of persons as occupants. The minimum number of occupants shall, as of the Effective
Date, be two persons, but the minimum number of occupants may be changed at any
time by written notice from TxDOT to Developer to either three persons or two persons,
in TxDOT’s sole discretion.

3. “Automobiles with one trailer” means Single or High Occupancy Vehicles pulling one
trailer, and the combined dimensions of the vehicle and trailer do not exceed the
dimensions of a Special Vehicle.

4. “Large Trucks” means motor vehicles larger than Single Occupancy Vehicles but not
larger than 46 feet in length, eight and a half feet in width and 12 feet in height.

5. “Large Trucks with one trailer” means Large Trucks pulling one trailer, and the combined
dimensions of the vehicle and trailer do not exceed the dimensions of a Special Vehicle.

6. “Large Trucks with more than one trailer” means Large Trucks pulling more than one
trailer, and the combined dimensions of the vehicle and all of its trailers do not exceed
the dimensions of a Special Vehicle.

7. “Motorcycles” means motor vehicles with two or three wheels not larger than Single
Occupancy Vehicles.

8. “Special Vehicles” means motor vehicles meeting one or more of the following
characteristics: (i) over eight and a half feet in width; (ii) over 14 feet in height; (iii) over
73 and a half feet in length; (iv) over 80,000 pounds in weight; or (v) otherwise required
to obtain a permit for travel on Highways under applicable Law.
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B. Toll Segments

1. The Managed Lanes are divided into toll segments (“Toll Segments”), measured
between defined points. Toll Segment lengths are calculated along the centerline of the
Managed Lanes and do not incorporate entrance and exit ramp lengths. The minimum
Toll Segments required for the Managed Lanes are defined in Table B-1. For reference,

see Figure B-1.

Notwithstanding anything to the contrary herein, each Toll Segment

shall be deemed to consist of only those Project Segments (or portions of Project
Segments) within the Toll Segment that have achieved Service Commencement.

Table B-1
Toll
Segment Description Point (STA) Point (STA) Length (mi.)
1 Loop 12 to IH 635 990+00 710+42 " 3.60
IH 35E Capacity | IH35E—=1049+93 | |\ a5r _ 740,40 | |H 35E — 2.47
1a Improvement IH 635 — 5
Section 10580456 IH 635 — 49+35 IH 635 — 0.68
Luna to the Dallas 2
2 North Tollway 10565+00 262+55 5.02
The Dallas North
3 Tollway to US 75 262+55 507+00 4.63

! Station equation: 1153+81.75 BK = 684+00 AH
# Station equation: 10607+37 BK = 40+00 AH

Texas Department of Transportation
IH 635 Managed Lanes Project

335089_14.DOC

EXHIBIT 4
Page 2 of 16

Request for Proposals, Addendum #11

Volume Il, Book 1 — CDA


https://1153+81.75

Figure B-1

Toll Segment 2 — 5.02 mi. Toll Segment 3 — 4.63 mi.
P T Tt T T FoooTTTTTTTTT T N
v v R
Midway Rd. Hillcrest Rd. \\
e | \ \ / _\ ya I yARN
. } / \ / \ \ 7/
E
2 !
>

<,I7 | Luna Rd. DNT

I
o AN
S |
g — N WalnutHillLn.
> |
S
2
S |
=

L

IH 635

Legend

Managed Lane
O
System

IH 635 LBJ Managed Lane Segment Map

Developer shall not modify the Toll Segments unless it submits a justification to and
receives a written approval from TxDOT in TxDOT’s sole discretion before
implementation.

C. Toll Operations

1.

During the initial 180 days after the first Service Commencement Date, Developer shall
operate the Managed Lanes in each Toll Segment in Schedule Mode. After the initial
180 days after the first Service Commencement Date, Developer shall operate the
Managed Lanes in each Toll Segment in Dynamic Mode.

At each entry point to each Toll Segment, Developer shall include a sign or a series of
signs (“Toll Information Sign”) that displays pricing for a minimum of the Toll Segment to
be entered and a maximum of three Toll Segments. The Toll Information Signs shall
meet the requirements of the Manual on Uniform Traffic Control Devices with reference
to signage and be located to provide sufficient time for vehicles to elect not to enter the
Toll Segment.

Notwithstanding anything herein to the contrary, under no circumstances shall a User be
charged more than the lowest of the following: (a) a toll based on the latest published
Base Toll Schedule (when in Schedule Mode); (b) a toll based on the latest published
temporary discounts (if any); (c) a toll based on the latest published schedule of Toll
Factors; (d) a toll based on the latest published schedule of Toll Segment Lengths (as
defined in Section F.6); or (e) what is displayed to the User in any Toll Information Sign.
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4. If Developer desires to establish or cancel a temporary discount with respect to any toll,
it shall give written notice of the establishment or cancellation to TxDOT prior to
implementation or withdrawal thereof.

5. At all times after 15 days prior to the first Service Commencement Date, Developer shall
make available on an Internet website, through a telephonic request and upon request at
Developer’s offices during reasonable business hours, by facsimile copy without charge
or by mailing a copy if the written request is accompanied by a self-addressed stamped
envelope, the then-current Base Toll Schedule (when in Schedule Mode), temporary
discounts (if any), schedule of Toll Factors for each User Classification, schedule of Toll
Segment Lengths, schedule of Video Transaction Toll Premiums and schedule of
Incidental Charges.

6. Subject to Section 3.1 of the Agreement, Developer shall have the right to charge a Toll
Segment Toll (as defined in Section F.1). For the avoidance of doubt, in the event
Developer is not subject to the NTTA Tolling Services Agreement or the TxDOT Tolling
Services Agreement, Developer may charge, for example, trip tolls equal to the sum of
all applicable Toll Segment Tolls within a completed entry to and exit from the Managed
Lanes.

D. Schedule Mode
The requirements set forth in this Section D shall apply while in Schedule Mode.

1. Not later than 180 days before the first Service Commencement Date, Developer shall
prepare and submit to TxDOT for review and comment a schedule showing the Base
Toll for each Toll Segment and direction for each hour of the week during non-Peak
Periods and for each half hour of the week during Peak Periods in the format set forth in
Table D-1 below (the “Base Toll Schedule”), any temporary discounts in accordance with
Section C.4, a schedule of initial Toll Segment Lengths in accordance with Section F.6, a
schedule of initial Toll Factors in accordance with Section F.2, a schedule of Video
Transaction Toll Premiums in accordance with Section H and a schedule of Incidental
Charges in accordance with Section |I.

Table D-1
Sample Toll Segment Base Toll Schedule Windows

Sunday Monday Tuesday | Wednesday | Thursday Friday Saturday
6:00 AM $XXX $XXX $XXX $XXX $XXX $XXX $XXX
6:30 AM $XXX $XXX $XXX $XXX $XXX $XXX $XXX
7:00 AM $XXX $XXX $XXX $XXX $XXX $XXX $XXX
7:30 AM $XXX $XXX $XXX $XXX $XXX $XXX $XXX
8:00 AM $XXX $XXX $XXX $XXX $XXX $XXX $XXX
8:30 AM $XXX $XXX $XXX $XXX $XXX $XXX $XXX
9:00 AM $XXX $XXX $XXX $XXX $XXX $XXX $XXX
10:00 AM $XXX $XXX $XXX $XXX $XXX $XXX $XXX
11:00 AM $XXX $XXX $XXX $XXX $XXX $XXX $XXX
12:00 PM $XXX $XXX $XXX $XXX $XXX $XXX $XXX
1:00 PM $XXX $XXX $XXX $XXX $XXX $XXX $XXX
2:00 PM $XXX $XXX $XXX $XXX $XXX $XXX $XXX
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3:00 PM $X.XX $X.XX $XXX $X.XX $XXX $X.XX $XXX
3:30 PM $XXX $X.XX $XXX $X.XX $XXX $X.XX $X.XX
4:00 PM $X.XX $X.XX $X.XX $X.XX $XXX $X.XX $X.XX
4:30 PM $XXX $XXX $XXX $XXX $XXX $XXX $XXX
5:00 PM $X.XX $XXX $X.XX $XXX $X.XX $XXX $X.XX
5:30 PM $X.XX $XXX $X.XX $XXX $X.XX $XXX $X.XX
6:00 PM $X.XX $X.XX $X.XX $X.XX $X.XX $X.XX $X.XX
6:30 PM $X.XX $X.XX $X.XX $X.XX $X.XX $X.XX $X.XX
7:00 PM $X.XX $XXX $X.XX $XXX $X.XX $XXX $X.XX
8:00 PM $XXX $X.XX $XXX $X.XX $XXX $X.XX $XXX
9:00 PM $X.XX $X.XX $X.XX $X.XX $XXX $X.XX $XXX
10:00 PM $X.XX $X.XX $X.XX $X.XX $X.XX $X.XX $X.XX
11:00 PM $X.XX $X.XX $X.XX $X.XX $X.XX $X.XX $X.XX
12:00 AM $XXX $X.XX $XXX $X.XX $XXX $X.XX $XXX
1:00 AM $X.XX $X.XX $X.XX $X.XX $X.XX $X.XX $X.XX
2:00 AM $X.XX $X.XX $X.XX $X.XX $X.XX $X.XX $X.XX
3:00 AM $X.XX $X.XX $X.XX $X.XX $X.XX $X.XX $X.XX
4:00 AM $X.XX $X.XX $X.XX $X.XX $X.XX $X.XX $XXX
5:00 AM $XXX $X.XX $XXX $X.XX $XXX $X.XX $XXX
OCCUPANCY

= Peak Periods
= Non-Peak Periods

2. Not later than 120 days before the first Service Commencement Date, Developer shall
publish the initial Base Toll Schedule, temporary discounts (if any), schedule of initial
Toll Segment Lengths, schedule of initial Toll Factors, schedule of Video Transaction
Toll Premiums and schedule of Incidental Charges as follows:

a. Developer shall publish such information in two English-language newspapers and
one Spanish-language newspaper having general circulation in the vicinity of the
Project and on an Internet website for general public viewing (i.e., non-passcode).

b. Developer shall publish a second notice not later than 10 days before the first
Service Commencement Date in the same newspapers and website.

3. Subject to Section F.4, during Schedule Mode, if Developer desires to implement any
change to the Base Toll Schedule, at least seven days prior to the effective date of any
change Developer shall provide TxDOT with a written revised Base Toll Schedule and
shall publish such schedule in the same manner as set forth in Sections D.2.a and D.2.b.

E. Dynamic Mode

The requirements set forth in this Section E shall apply while in Dynamic Mode. In addition,
Developer may elect to continue publishing any tolling information including the Base Toll
Schedule while in Dynamic Mode.

Developer shall maintain indicative averages (which may include historical or other relevant
information) for a minimum of the previous 180 days (or such lesser period if less than 180
days of Dynamic Mode have elapsed), broken out by Toll Segment and direction during a
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minimum of every hour during non-Peak Periods and every half hour during Peak Periods,
of Base Tolls on the Managed Lanes or as otherwise approved by TxDOT, and the
applicable Toll Segment Lengths, Toll Factors and Video Transaction Toll Premiums.
Developer shall make this information available, to any member of the public, on an Internet
website, through a telephonic request and upon request at Developer’s offices during
reasonable business hours, by facsimile copy without charge or by mailing a copy if the
written request is accompanied by a self-addressed stamped envelope.

F. Toll Calculation

1. Toll Segment Toll

“Toll Segment Toll” with respect to a Toll Segment means the product of the Base Toll
multiplied by the Toll Factor, rounded to the nearest five cents ($0.05).

2. Toll Factor

a. Developer shall determine the toll factor for each User Classification (the “Toll
Factor”). Each Toll Factor shall not exceed the applicable Maximum Toll Factor as
shown in Table F-1(a) or F-1(b). Developer shall select and use only one table for
the Term. Any proposed change by Developer to Table F-1(a) or F-1(b) shall
constitute a proposed change in User Classification subject to the provisions of
Section 3.4 of the Agreement.

Table F-1(a)

Size/Occupancy-Based Classification

User Classification Maximum Toll
Factor
Exempt Vehicles 0.0
HOV and Motorcycles for valid Discount Factor
transponder account holders that
self-declare (or are otherwise
identified) as HOVs or
Motorcycles during Peak Periods
during the HOV Discount Period
SOV (and HOV and Motorcycles 1.0
other than above)
Automobiles with one trailer 2.0
Large trucks 3.0
Large trucks with one trailer 4.0
Large trucks with more than one 5.0
trailer
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Table F-1(b)
Axle/Occupancy-Based Classification

User Classification Maxll:mum Toll
actor

Exempt Vehicles 0.0

HOV and Motorcycles for valid Discount Factor

transponder account holders that

self-declare (or are otherwise

identified) as HOVs or

Motorcycles during Peak Periods

during the HOV Discount Period

2 Axle (and HOV and 1.0

Motorcycles other than above)

3 Axle 2.0

4 Axle 3.0

5 Axle 4.0

6 Axle 5.0

b. Subject to Section F.2.a, if Developer desires to change the Toll Factors, at least 15
days prior to the effective date of any change Developer shall provide TxDOT with a
written revised schedule of Toll Factors and shall publish such schedule in the same
manner (without reference to the time periods) as set forth in Sections D.2.a and
D.2.b.

3. Base Toll

The “Base Toll” for each Toll Segment is defined as the Base Toll Rate multiplied by the Toll
Segment Length.

4. Base Toll Rates

a. Subject to Section F.5, Developer shall set the toll rates for each Toll Segment and
direction (the “Base Toll Rates”).

b. Subject to Section F.5, during Schedule Mode, Developer shall have the right to
change the Base Toll Rates at any time, but not more frequently than once every
month.

c. Subject to Section F.5, during Dynamic Mode, Developer shall have the right to
change the Base Toll Rates at any time, but not more frequently than once every 5

minutes.
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5. Base Toll Rate Cap

a. The “Base Toll Rate Cap” shall initially be $0.75 per mile per Toll Segment per
direction and shall be adjusted every year, beginning January 1, 2010, by a
percentage equal to the percentage increase in the CPI between the CPI for the
second to last December before the date of the increase and the CPI for the last
December before the date of the increase.

b. Notwithstanding anything herein to the contrary, during the initial 180 days after the
first Service Commencement Date, the toll rate may not exceed $0.75 per mile
traveled, regardless of traffic conditions, except with TxDOT’s prior written approval
in TXxDOT’s sole discretion.

c. After the initial 180 days after the first Service Commencement Date, subject to the
requirement that Developer may not change the Base Toll Rate more frequently than
once every five minutes, the Base Toll Rates may exceed the Base Toll Rate Cap
only if Developer complies with the following provisions:

i. If each of the highest five of the ten previous Average Volumes in a Toll Segment
is more than 3300 pce/h on 2 lane facilities or more than 5100 pce/h on 3 lane
facilities, or if each of the lowest five of the ten previous Average Speeds in a Toll
Segment is lower than 50 mph, then the Base Toll Rate in such Toll Segment
shall immediately (subject to the requirement that Developer may not change the
Base Toll Rate more frequently than once every five minutes) be increased by
multiplying the then-existing Base Toll Rate by a Demand Factor between 1.0
and 1.25.

ii. If each of the highest five of the ten previous Average Volumes in a Toll Segment
is between 2500 and 3300 pce/h on 2 lane facilities or between 4000 and 5100
pce/h on 3 lane facilities, and if each of the lowest five of the ten previous
Average Speeds in a Toll Segment is above 50 mph, then the Base Toll Rate in
such Toll Segment shall not be changed.

iii. If each of the lowest five of the ten previous Average Volumes in a Toll Segment
is less than 2500 pce/h on 2 lane facilities or less than 4000 pce/h on 3 lane
facilities, and if each of the lowest five of the ten previous Average Speeds in a
Toll Segment is above 50 mph, then the Base Toll Rate in such Toll Segment
shall immediately (subject to the requirement that Developer may not change the
Base Toll Rate more frequently than once every five minutes) be reduced by
multiplying the then-existing Base Toll Rate by a Demand Factor between 0.75
and 1.0.

iv. The “Demand Factor” for a Toll Segment is calculated by subtracting or adding
the underlined amount that corresponds to the applicable change in passenger
car equivalents per hour per lane in clauses (1) through (5) below or by
subtracting or adding the underlined amount that corresponds to Average
Speeds being less than 50 mph in clause (6) below to an initial factor of 1.0 (to
the extent clause (6) applies and any of clauses (1) through (5) also applies,
clause (6) shall take precedence):

1. equal to or greater than 0 and less than 50 pce/h/l — 0.05
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2. equal to or greater than 50 and less than 100 pce/h/l — 0.10
3. equal to or greater than 100 and less than 150 pce/h/l — 0.15
4. equal to or greater than 150 and less than 200 pce/h/l — 0.20

5. equal to or greater than 200 pce/h/I — 0.25

6. each of the lowest five of the ten previous Average Speeds is less than 50
mph — 0.00 - 0.25 (as determined by Developer).

6. Toll Segment Length

a. Developer may elect to charge a User who travels less than the complete length of a
Toll Segment a reduced toll based on the actual portion of the Toll Segment traveled
or a toll based on the complete length of the Toll Segment. The “Toll Segment
Length” means either the complete length of a Toll Segment or the actual portion of a
Toll Segment traveled, based on Developer’s election.

b. Subject to Section F.6.a, if Developer desires to change its methodology of
calculating the Toll Segment Length or upon a change in any Toll Segment Length
under Section B.1, at least 15 days prior to the effective date of any change
Developer shall provide TxDOT with a written revised schedule of Toll Segment
Lengths and shall publish such schedule in the same manner (without reference to
the time periods) as set forth in Sections D.2.a and D.2.b.

G. Performance and Measurement Requirements
1. At all times after the Service Commencement Date for each Toll Segment:

a. Developer shall measure the speed of every vehicle for each Managed Lane of the
Toll Segment at points no greater than half-mile spacing (“Vehicle Speed”), and shall
calculate the average Vehicle Speed for each 60-second period per direction for
each Toll Segment (“Average Speeds”). Developer shall calculate the average of the
Average Speeds for every consecutive 15-minute period for each Toll Segment per
direction, beginning at the top of the hour. Developer shall record every vehicle for
each Managed Lane of the Toll Segment at points no greater than half-mile spacing
(“Vehicle Volume”), and shall calculate the average Vehicle Volume for each 60-
second period per direction for each Toll Segment (“Average Volumes”).

b. Developer shall deliver weekly reports to TxDOT and Independent Engineer
summarizing:

i. The Average Speeds during all time periods where the Average Speed for each
Toll Segment (as it may be amended under Section G.1.a) was below 50 mph
(e.g., Tuesday, 10:14 a.m. to 10:40 a.m. — Toll Segment 2 — Avg. 48 mph);

i. The reason any Average Speeds were below 50 mph (e.g., Incident in Managed
Lanes — Stalled Car); and
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iii. Any corrective action taken to raise Average Speeds (e.g., responded to incident
and instituted lane recovery procedures within response parameters).

c. Developer shall deliver monthly reports to TxDOT and Independent Engineer that
describe the elements listed below. The report shall be in electronic format and shall
include all of the raw data listed below in a format that can readily be reviewed for
compliance with the CDA Documents.

i. Vehicle Speed and Vehicle Volume for each Managed Lane per direction in each
Toll Segment;

i Average Speeds and Average Volumes (pce/h), per direction, for each Toll
Segment;

i Average of the Average Speeds, per direction, for each Toll Segment;

iv. Tolling data including User Classification, Base Toll, Toll Segment Length, Base
Toll Rates, Toll Segment Toll and temporary discounts (if any) for each tolling
point in each Toll Segment;

v. for each valid transponder account holder that self-declares (or is otherwise
identified) as an HOV or Motorcycle during Peak Periods during the HOV
Discount Period, the date, time and amount of the undiscounted toll and a unique
transaction identifier; and

vi. the total HOV discount for the month that is potentially eligible for reimbursement
to Developer.

d. Developer shall retain all raw and reduced data for a minimum of five years to
facilitate periodic auditing purposes. Outdated material shall be disposed of no
earlier than December 31 of the year where there is a complete and full record of the
preceding five years worth of data.

e. TxDOT shall have the right (but not the obligation) to perform or have performed
activities to enforce the valid use of the HOV self-declaration lanes and to validate
the entitlement of Users to the HOV discount, including by providing policing services
or other means. Developer shall provide assistance to TxDOT in accordance with
Section 21.3.2.5 of the Technical Provisions.

2. Commencing 181 days after the first Service Commencement Date, Developer shall
monitor Average Volumes and Average Speeds in the Managed Lanes per direction for
each Toll Segment for compliance when the Base Toll Rate exceeds the Base Toll Rate
Cap as follows:

a. Developer shall deliver a weekly report to TXDOT and Independent Engineer for the
Toll Segment:

i. Summarizing any and all time periods where the speeds were above 50 mph, the
Base Toll Rate was at or above the Base Toll Rate Cap and the Average Volume
thresholds were exceeded;
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ii. Summarizing Average Volumes in passenger car equivalents per hour per lane
10 minutes prior to, during and 10 minutes after implementation of a Base Toll
Rate above the Base Toll Rate Cap;

ii. Documenting that the Base Toll Rate Cap was exceeded because Average
Volumes increased or Average Speeds decreased in accordance with
Section F.5.c; and

iv. Documenting that the Base Toll Rate was reduced to values below the Base Toll
Rate Cap as Average Volumes decreased or Average Speeds increased.

b. For each Toll Segment that operated above the Base Toll Rate Cap, Developer shall
provide a monthly report to TxDOT summarizing the time of each occurrence, the
duration, reasons for exceeding and mitigation measures taken to increase Average
Speed and reduce Average Volumes. The report shall be in electronic format and
shall include all of the raw data listed below in a format that can be readily be
reviewed for compliance with the CDA Documents.

i. Average Speed and Average Volumes (pce/h) per direction in each Toll Segment
operating above the Base Toll Rate Cap.

ii. Toll data including User Classification, Base Toll, Toll Segment Length, Base Toll
Rates, Demand Factor, Toll Segment Toll and temporary discounts (if any) for
each tolling point in each Toll Segment operating above the Base Toll Rate Cap.

iii. Documentation that the Base Toll Rate was reduced to values below the Base
Toll Rate Cap as Average Volumes decreased or Average Speed increased.

3. Commencing 270 days after the first Service Commencement Date and commencing 60
days after each subsequent Service Commencement Date (if later), subject to
Sections G.4 and G.5, Developer shall maintain Average Speeds in the Managed Lanes
of the Toll Segment at or above 50 mph.

4. Developer shall be excused from its obligation to maintain Average Speeds in the
Managed Lanes of a Toll Segment at or above 50 mph only if such failure is caused by
events that are beyond Developer's control and are not due to any act, omission,
negligence, recklessness, willful misconduct, breach of contract or Law or violation of a
Governmental Approval of any of the Developer-Related Entities, upon providing to
TxDOT adequate written evidence thereof. Examples of events that are beyond
Developer’s control include:

a. An Incident (beyond the control of any Developer-Related Entity) within the Managed
Lanes or General Purpose Lanes that is responded to by Developer and measures
instituted by Developer to clear the Incident and return lane availability as required
under the CDA Documents and the Incident Management Plan. Documentation of
corrective action include ITS still photos and video with time stamps, Courtesy
Patrol/Motorist Assistance or Operations Manager records, auditable data records
provided from automated ITS dispatch records.

b. An Incident (beyond the control of any Developer-Related Entity) within the Managed
Lanes or General Purpose Lanes that is responded to by authorized emergency
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vehicles, as defined in Section 541.201, Transportation Code. Documentation of
corrective action include Official Police Reports showing dates and times dispatched,
time arrived, time cleared.

c. Incidents or recurring congestion (beyond the control of any Developer-Related
Entity) adjacent to the Managed Lanes. Documentation of corrective action include
ITS still photos and video with time/date stamps.

d. Severe/lInclement weather. Documentation of corrective action include but are not
limited to ITS still photos and video with time/date stamps, Weather Radar
Snapshots with time/date stamps, vehicle volumes, etc.

e. TxDOT suspends tolling under Section 3.6 of the Agreement.
f. Developer is in strict compliance with Section F.5.c.

5. If at any time the posted speed limit on any portion of the Managed Lanes is less than 60
mph, then (a) the Average Speeds requirement under Sections G.3 and G.4 for such
portion of the Managed Lanes shall be reduced to the posted speed limit minus 10 mph
and (b) the corresponding Noncompliance Point thresholds under Attachment 1 of
Exhibit 21 to the Agreement will each be reduced by the amount of the reduction to the
Average Speeds.

H. Video Transaction Toll Premiums

1. This Section H shall not apply during any period in which (a) the NTTA Tolling Services
Agreement is in effect and NTTA is performing the tolling services thereunder or (b) the
TxDOT Tolling Services Agreement is in effect.

2. In addition to the right to charge Toll Segment Tolls, Developer shall have the right,
except as provided in this Section H, to charge amounts, with respect to Video
Transactions, reasonably necessary for Developer to recover (a) its reasonable out-of-
pocket and documented costs and expenses and (b) a reasonable and documented
amount to reflect the same collection risk assumed by NTTA in the NTTA Tolling
Services Agreement, but no other risk.

3. Subject to Section H.2, if Developer desires to implement such Video Transaction Toll
Premiums, or change the Video Transaction Toll Premiums, at least 15 days prior to the
effective date of any implementation or change, Developer shall provide TxDOT with a
study establishing that such rate meets, and does not exceed, the requirements of
Section H.2. TxDOT shall have the opportunity to review and provide comment on such
rate prior to any implementation or change. Developer shall also provide a written
revised schedule of Video Transaction Toll Premiums and shall publish such schedule in
the same manner as set forth in Sections D.2.a and D.2.b.

4. Video Transaction Toll Premiums shall not apply to each of the following circumstances:
a. Usage by Exempt Vehicles;

b. Usage by vehicles during any time that TxDOT is liable to pay tolls pursuant to
Section 3.6.3 of the Agreement; and
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c. Any Transponder Transaction is rejected due to insufficient funds in the customer’s
account, unless Developer resubmits, or (if applicable) causes the Transponder
Issuer to resubmit, the Transaction for settlement once per day after the Transaction
is transmitted for processing and the account remains insufficient to pay the full toll
charge each time of resubmission through the date for mailing a Video Transaction
biling statement to the customer on account of the rejected Transponder
Transaction. Developer shall determine the date for mailing a Video Transaction
billing statement, provided it shall be consistent with Section I.1.

5. During the Operating Period after the Service Commencement Date, Developer shall
seek to regularly receive from its Contractor (other than NTTA or TxDOT) performing
back office toll collection and enforcement services (the “tolling services Contractor”) (or
to compile if Developer performs back office tolling services itself), in accordance with
TxDOT’s interoperability protocols, consolidated master lists of good or valid
transponders of Transponder Issuers. Before Developer transmits a Transaction to a
CSC Host, Developer shall compare the transponder, if any, to the most recently
updated version of the consolidated master list. If the transponder is listed, Developer
shall transmit the Transaction to the CSC Host as a Transponder Transaction. If the
transponder is not so listed, Developer shall transmit the Transaction, including the
transponder information, to the CSC Host as a potential Video Transaction. At the
initiation of its processing, Developer shall, or shall require its tolling services Contractor
(other than NTTA or TxDOT) to, compare the license plate information to transponder
accounts of the Transponder lIssuers to determine whether there is an inactive,
suspended or unlisted account due to balances below required low balance thresholds.
If so, then the Transaction shall initially be treated as a Transponder Transaction,
subject to reclassification as a Video Transaction, as more particularly set forth in
Section H.4.c.

6. Developer shall have the right to treat as Video Transactions, and (except as provided
otherwise in this Section H) to charge and collect, in addition to Toll Segment Tolls, the
Video Transaction Toll Premium for, Transactions that normally would constitute
Transponder Transactions in the following circumstances and subject to the following
terms and conditions:

a. The Transponder Issuer for the Transponder Transactions must be a Person other
than Developer or its Affiliates, and other than the tolling services Contractor (which
may include TxDOT).

b. The Transponder Issuer and Developer must not have a legally enforceable
agreement in effect (whether direct or via designated third party beneficiary rights)
providing rights, obligations and remedies regarding financial interoperability and
funds transfer.

c. The Transponder Issuer must have chronically failed to remit to Developer (or its
tolling services Contractor) payments for Transponder Transactions on the Project
within the applicable time period provided to the Transponder Issuer under its
interoperability protocols, agreements and arrangements with TxDOT or Developer’s
tolling services Contractor. For this purpose, “chronically fails” means and is limited
to (i) if the Transponder Issuer is obligated to make batched remittances at a
frequency no greater than five Business Days, then five consecutive failures, or eight
failures in any 20 consecutive cycles, (ii) if the Transponder Issuer is obligated to
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make batched remittances at a frequency greater than five Business Days but no
greater than 15 Days, then three consecutive failures, or five failures in any 15
consecutive cycles, and (iii) if the Transponder Issuer is obligated to make batched
remittances at a frequency greater than 15 Days, two consecutive failures or three
failures in any six consecutive cycles. However, there shall be excluded from such
measures of chronic failure any failure, up to a maximum time period of 30 days per
incident, of a Transponder Issuer to make remittances due to computer system
malfunctions or downtime beyond the Transponder Issuer’s reasonable control, or
due to damage or destruction of such computer system or the facilities in which they
are located or operated.

d. Developer, rather than its tolling services Contractor (if any), must bear the risk of the
Transponder Issuer’s failure to remit payments.

e. Developer must deliver to the Transponder Issuer written notice (i) of the provisions
of this Section H.6, (ii) that chronic failure to remit payments has occurred and
(iii) that Developer intends to cease recognizing Transponder Transactions by the
Transponder Issuer’s customers if the Transponder Issuer does not rectify the
chronic failure and provide to Developer reasonable assurance, as described in
Section H.6.i, of future timely payments within ten Business Days after the date of
notice.

f. If the Transponder Issuer fails to rectify and provide reasonable assurance within
such time period, Developer must post notice on the Project website and in a
newspaper of broad, general circulation in the Project area announcing to the public
that transponders issued by the Transponder Issuer will cease to be recognized on
the Project and customers holding such transponders will be subject to Video
Transaction Toll Premiums from and after a date stated in the notice. Such date
shall be no earlier than seven days after the date the notice is posted.

g. If the conditions in clauses a. through f. above are satisfied, then with respect to prior
Transponder Transactions remaining unpaid by the Transponder Issuer after lapse of
such time period, Developer may elect to (i) seek recovery from the Transponder
Issuer to the extent available under applicable Law and/or (ii) seek to collect directly
from the subject Users the Transponder Transaction tolls and treat the same as
Video Transactions, except no Video Transaction Toll Premium may be charged. If
the User shows that he or she previously paid the subject tolls via debit to its
customer account, Developer shall cease efforts to collect the subject tolls from the
User. If the date Developer receives a duplicate payment is after the date a debit is
made to the User’s customer account for the same toll, Developer shall refund the
overcharge to the User.

h. If the conditions in subsections a. through f. above are satisfied, then in order to
process future subject Transactions as Video Transactions and charge Video
Transaction Toll Premiums, Developer may not seek to process or collect such Video
Transactions through electronic debiting of the customer's account with the
Transponder Issuer. If Developer does seek to process or collect through electronic
debiting of the customer’s account with the Transponder Issuer, then the Transaction
shall be treated as a Transponder Transaction or Video Transaction, as the case
may be, in accordance with the Agreement and without regard to this Section H.6.
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Developer shall cease to process Transactions by the Transponder lIssuer’s
customers as Video Transactions, and shall again treat them as Transponder
Transactions, at such time, if any, that (i) the Transponder Issuer remits to Developer
or its tolling services Contractor in full all tolls due but unpaid for prior Transponder
Transactions transmitted to it for payment, and (ii) provides to Developer reasonable
assurance of future timely payments. Developer shall have the right to require, as
such reasonable assurance, a direct agreement with the Transponder Issuer
providing rights, obligations and remedies regarding financial interoperability and
funds transfer on commercial terms and conditions comparable to those enjoyed by
other Transponder Issuers having agreements or memoranda of understanding with
the Transponder Issuer, and reasonable security.

I. Incidental Charges

1.

Developer will have the right to charge reasonable Incidental Charges to its customers to
recover its reasonable out-of-pocket and documented costs and expenses directly
incurred with respect to the items, services and work for which they are levied, subject to
the following:

a.

If Developer issues a paper statement to a customer utilizing a transponder issued
by Developer, a paper statement fee may be levied to capture the cost of providing a
paper summary by mail of (i) transponder account activity and (ii) Video Transaction
charges. The paper statement fee shall be $1.50 and shall increase every two
years, beginning January 1, 2008, by a percentage equal to the percentage increase
in the CPI between the CPI for the third to last December before the date of increase
and the CPI for the last December before the date of increase; provided that if
Developer retains a public agency to provide back office tolling services, paper
statement fees for paper summaries requested by the agency’s transponder account
customers may be at the standard rate customarily charged by the public agency
from time to time. If the summary is provided in electronic form only, no paper
statement fee shall be levied. Developer shall not charge a Video Transaction User
more than one paper statement fee per month unless the Video Transaction User
specifically requests more frequent paper statements;

A charge may be levied for a new transponder issued by Developer or its Affiliate
that will reflect the cost to Developer of acquiring the equipment. If Developer retains
a public agency to provide back office tolling services including transponder issuance
by the public agency, such charges may equal the standard general rates the public
agency charges from time to time for its account holders respecting toll facilities
operated by the public agency; and

A fee may be levied for toll violation processing that will reflect the overall cost to
Developer of violation processing. This fee is in additional to lawful penalties for toll
violations. If Developer retains a public agency to provide back office toll violation
processing and enforcement services, such fees may equal the standard rates the
public agency customarily charges from time to time regarding toll violations on its
own facilities, provided the same are in accordance with Law applicable to the
agency. Where NTTA or TxDOT is the tolling service provider, a Transaction shall
be classified as a violation or subject to a violation notice, collection agency action or
court proceedings as provided in the NTTA Tolling Services Agreement or TxDOT
Tolling Services Agreement, as applicable, and as is consistent with NTTA’s or
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TxDOT’s practices regarding customers of its own facilities. With regard to all other
tolling service providers, no Transaction shall be classified as a violation or subject to
a violation notice, collection agency action or court proceedings unless and until
(a) Developer has first delivered to the User a paper billing statement providing 30
days to pay and a second past due paper billing statement providing an additional 30
days to pay, and (b) Developer has provided a 15-day waiting period after the
second 30-day period elapses. Developer shall include in each second past due
paper billing statement for the same Video Transaction and each violation notice a
notice that the User will owe further fees, penalties and costs if payment is not made.
The second past due paper billing statement must satisfy the notice required under
Section 228.055 of the Code. No paper statement fee shall be charged for any
violation notice.

2. Subject to Section I.1, if Developer desires to implement any change to the Incidental
Charges, at least 15 days prior to the effective date of any change, Developer shall
provide TxDOT with a written revised schedule of Incidental Charges and shall publish
such schedule in the same manner as set forth in Sections D.2.a and D.2.b.

J. Definitions

Discount Factor — 0.5 or any other factor between 0 and 1 as determined by TxDOT in
TxDOT’s sole discretion.

Dynamic Mode — A pricing methodology commencing after 180 days after the first Service
Commencement Date whereby the Base Toll Rate may change no more frequently than
once every five minutes and that follows all the other requirements pertaining to Dynamic
Mode set forth in this Exhibit 4.

Passenger Car Equivalents (pce) — As calculated in the most current version of the TRB
Highway Capacity manual in order to account for the effects of buses and trucks on
operations (if necessary) calculated on a per minute basis, as appropriate.

Schedule Mode — A pricing methodology commencing on the first Service Commencement
Date whereby the Base Toll Rate may change no more frequently than once every month
and that follows all the other requirements pertaining to Schedule Mode set forth in this
Exhibit 4.

Transaction — A transponder or video/OCR read at a predetermined gantry location, this
includes manual verification of video/OCR reads as well.
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EXHIBIT 5
PROJECT PLAN OF FINANCE

[TO BE PROVIDED IN EXECUTION VERSION]
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EXHIBIT 6

LIST OF INITIAL FUNDING AGREEMENTS
AND INITIAL SECURITY DOCUMENTS

[TO BE PROVIDED IN EXECUTION VERSION|

Funding Agreements

Security Documents
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EXHIBIT 7

COMPENSATION TERMS

Part A Concession Payment

1.

Within two Business Days following the Financial Close, Developer shall pay $

[to be provided in execution version (Proposal Form K, Box 3)] in good and immediately
available funds to TxDOT or the trustee under the Project Trust Agreement for deposit as
provided therein. Failure to pay when due shall constitute a material Developer Default.

Solely to the extent that TxDOT has issued NTP3, within six months after the earlier of the
Service Commencement Date for the Project Segment pertaining to the IH 35E Capacity
Improvement Section or the Service Commencement Deadline, Developer shall pay to
TxDOT $ [to be provided in execution version (Proposal Form K, Box 6)] in
good and immediately available funds. Failure to pay when due shall constitute a material
Developer Default.

[RESERVED]

For federal income tax purposes, the Concession Payment is allocated as follows:

[to be provided in execution version]

Part B [RESERVED]

Part C Revenue Payments

1.

General

Subject to Section 17.6.3 of the Agreement, Developer shall pay to TxDOT the amounts
determined in accordance with this Part C of Exhibit 7 (the “Revenue Payment Amount”) and
interest earned on such amounts prior to distribution at the same rate as the blended average
rate earned on the Toll Revenue Account.

2. Calculation of Revenue Payment Amount

2.1 Subject to Sections 2.2, 2.3 and 3, the Revenue Payment Amount shall be
calculated at the end of each calendar year, commencing at the end of the third
full calendar year following the first Service Commencement Date (e.g., if the first
Service Commencement Date is March 1, 2011, commencing at the end of the
2014 calendar year) for the cumulative period thereto, and continuing until the
end of the Term, and shall equal the sum of the following minus all Revenue
Payment amounts, if any, paid in previous calendar years pursuant to this
Section 2.1:

2.1.1 The portion of the cumulative Toll Revenues to date within Band 1, as
shown in Attachment 1 to this Exhibit 7, multiplied by the applicable
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Revenue Payment percentage for such Band as shown in Attachment 1;
plus

2.1.2 The portion of the cumulative Toll Revenues to date within Band 2, as
shown in Attachment 1 to this Exhibit 7, multiplied by the applicable
Revenue Payment percentage for such Band as shown in Attachment 1;
plus

2.1.3 The portion of the cumulative Toll Revenues to date within Band 3, as
shown in Attachment 1 to this Exhibit 7, multiplied by the applicable
Revenue Payment percentage for such Band as shown in Attachment 1;
plus

2.1.4 The portion of the cumulative Toll Revenues to date within Band 4, as
shown in Attachment 1 to this Exhibit 7, multiplied by the applicable
Revenue Payment percentage for such Band as shown in Attachment 1;
plus

2.1.5 The portion of the cumulative Toll Revenues to date within Band 5, as
shown in Attachment 1 to this Exhibit 7, multiplied by the applicable
Revenue Payment percentage for such Band as shown in Attachment 1.

2.2 The Band values are stated on a calendar year basis, starting with the calendar
year in which the first Service Commencement Date occurs. In the calculation of
revenue sharing, if the operating period in the first or last calendar year is less
than a full calendar year, the applicable amounts of the Revenue Band floors and
ceilings will be adjusted pro rata based on the number of operating days. For the
last calendar year of the Term, Toll Revenues shall include those revenues that
are accrued or earned but not yet received in such calendar year.

2.3 If TXDOT issues NTP3, then Attachment 1 to this Exhibit 7 shall be deemed
automatically replaced with Table 2 of Proposal Form T — 5 Sections as set forth
in the Proposal. The Parties shall promptly execute an amendment to the
Agreement to confirm substitution of such Table 2 for Attachment 1 to this
Exhibit 7, but this provision shall be effective even if the Parties fail to execute
such amendment.

3. Payment Procedures

3.1 The Revenue Payment Amount shall be payable to TxDOT according to the
following procedures.

3.1.1 Within 15 days after the end of each calendar year or partial calendar
year during the Term, commencing at the end of the third full calendar
year following the first Service Commencement Date for the cumulative
period thereto, Developer shall deliver to TxDOT (a) a written preliminary
calculation of the Revenue Payment Amount in accordance with Part C,
Section 2.1 and (b) subject to Section 3.3 below and Section 17.6.3 of the
Agreement, full payment of the Revenue Payment Amount as so
calculated.
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3.1.2 Within 90 days after the end of each calendar year or partial calendar
year during the Term, commencing at the end of the third full calendar
year following the first Service Commencement Date for the cumulative
period thereto, Developer shall deliver to TxDOT (a)a written final
calculation of the Revenue Payment Amount in accordance with Part C,
Section 2.1, (b) an audited financial statement prepared by a reputable
independent certified public account according to U.S. GAAP,
consistently applied, setting forth the total Toll Revenues for the subject
calendar year, and (c) subject to Section 3.3 below and Section 17.6.3 of
the Agreement, either payment of any additional Revenue Payment
Amount as so calculated or a written request for any refund of any prior
overpayment of the Revenue Payment Amount for the subject calendar
year, as so calculated.

3.1.3 TxDOT shall have up to 120 days after receipt of the items set forth in
Part C, Section 3.1.2 to dispute Developer’s calculation of the Revenue
Payment Amount or to request further reasonable clarification or
amendment to the calculation. Developer shall deliver to TxDOT such
reasonable clarification or amendment within 30 days after receipt of
TxDOT’s written request therefor. If TxDOT does not agree with the
calculation of the Revenue Payment Amount, the Dispute shall be
resolved according to the Dispute Resolution Procedures.

3.1.4 Upon final determination of the Revenue Payment Amount, to the extent
the result is a positive figure, subject to Section 3.3 below and
Section 17.6.3 of the Agreement, Developer shall immediately pay to
TxDOT the additional amount owing, together with interest thereon,
commencing 90 days after the end of the calendar year or partial
calendar year for which it was due until the date paid, at a floating rate
equal to the LIBOR in effect from time to time.

3.1.5 Upon final determination of the Revenue Payment Amount, to the extent
the result indicates an overpayment to TxDOT, TxDOT shall immediately
refund the overpayment to Developer, together with interest thereon,
commencing 30 days after TxDOT receives the written final calculation
and audited financial statement pursuant to Section 3.1.2 until the date
paid, at a floating rate equal to the LIBOR in effect from time to time.

3.2 Developer’s payment obligations under this Part C shall survive expiration or any
earlier termination of the Term.

3.3 Notwithstanding anything to the contrary in this Part C, Developer shall have the
option, in accordance with this Section 3.3, to defer any amounts otherwise
owing to TxDOT under this Part C during the first 10 years after the first Service
Commencement Date upon advance written notice to TxDOT of Developer’s
election to defer payment of any such amounts in accordance with this
Section 3.3. Any amounts deferred under this Section 3.3 shall be due no later
than the date that is 10 years after the first Service Commencement Date with
interest at a floating rate equal to the LIBOR in effect from time to time, provided
that upon termination of the Agreement for any reason, any such amounts plus
interest shall be due on the date of termination. Developer shall provide TxDOT
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with a written statement in form acceptable to TxDOT on December 31 of any
year that Developer has deferred payment of any amounts under this Section 3.3
of each amount deferred and the amount of interest owing thereon.

4. Federal Income Tax Purposes

For federal income tax purposes, the Revenue Payment Amount is allocated as follows:

[to be provided in execution version)

Part D Refinancing Gain Payment; Gain from Certain Initial Financings

1.

Developer shall pay to TxDOT (a) for a Refinancing using credit assistance under the TIFIA
commitment for the Project obtained pursuant to TxDOT’s application under the TIFIA credit
assistance program, the greater of (i) 75% of any Refinancing Gain from a Refinancing
using credit assistance under the TIFIA commitment for the Project obtained pursuant to
TxDOT’s application under the TIFIA credit assistance program (as it may be extended
whether by application of TxDOT or Developer), as well as from any changes Developer
obtains to the TIFIA terms under TxDOT’s application (such as but not limited to facility size,
interest rate spread margins, repayment terms or overall debt facility duration compared to
the Base Case Financial Model) or (ii) any Compensation Amount TxDOT previously paid
with respect to a Compensation Event under clause (g) of the definition of Compensation
Event, and any obligation of TxDOT to pay a Compensation Amount under such clause after
such a Refinancing shall cease and be deemed fully released upon such a Refinancing,
(b) 75% of any Refinancing Gain from a Refinancing using PABs under the PABs allocation
for the Project obtained pursuant to TxDOT’s application to the U.S. Department of
Transportation (as it may be extended whether by application of TxDOT or Developer), as
well as from any changes Developer obtains to the PABs terms under TxDOT’s application
(such as but not limited to facility size, interest rate spread margins, repayment terms or
overall debt facility duration compared to the Base Case Financial Model) and (c) 50% of
any Refinancing Gain from a Refinancing not covered under clause (a) or (b) above. The
foregoing shall not apply, however, if such Refinancing is an Exempt Refinancing.

TxDOT’s portion of the Refinancing Gain shall be calculated as if realized entirely in the year
in which the Refinancing occurs and Developer shall pay to TxDOT TxDOT’s portion of the
Refinancing Gain concurrently with the close of the Refinancing; provided, however, if
Developer demonstrates that it will only be able to actually make Distributions on account of
such Refinancing Gain over future years, then (a) the calculation of the Refinancing Gain
shall be made on a Net Present Value basis (as such term is defined under the definition of
Refinancing Gain) and (b) TxDOT shall reasonably approve, and the Parties shall set forth
in writing, a payment schedule spreading payments of such portion of the Refinancing Gain
over such future years corresponding with the anticipated timing of such future Distributions.
Notwithstanding any such payment schedule, the unpaid amount shall be due and payable
in full to TxDOT upon any failure to pay a scheduled payment when due, if such failure is not
cured within the cure period set forth in Section 17.1.2.3 of the Agreement plus (if
applicable) the cure period available to then-existing Lenders under Section 20.4.2 of the
Agreement.

Concurrently with delivering to TxDOT draft proposed Funding Agreements and Security
Documents in connection with any such Refinancing, Developer shall also deliver to TxDOT
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its calculation of the anticipated Refinancing Gain, if any, together with any back-up
documentation for its calculation.

4. If the Project Plan of Finance does not include TIFIA funding but Developer closes with
TIFIA financing at Financial Close, or if the Project Plan of Finance does not include PABs
funding but Developer closes with PABs financing at Financial Close, then Developer shall
pay to TxDOT (a) 75% of the incremental benefit realized due to the use of credit assistance
under the TIFIA commitment for the Project obtained pursuant to TxDOT’s application under
the TIFIA credit assistance program (as it may be extended whether by application of
TxDOT or Developer), and (b) 75% of any incremental benefit realized due to the use of
PABs under the PABs allocation for the Project obtained pursuant to TxDOT’s application to
the U.S. Department of Transportation (as it may be extended whether by application of
TxDOT or Developer). If the Project Plan of Finance includes TIFIA and/or PABs funding
and Developer changes the TIFIA and/or PABs terms (such as but not limited to facility size,
interest rate spread margins, repayment terms, or overall debt facility duration) prior to
Financial Close, TxDOT will be entitled to receive 75% of the net incremental benefit
realized due to these changes. Such incremental benefit under (a) or (b) shall be calculated
and payable in the same manner as Refinancing Gain under Section 2 of this Part D.

5. For federal income tax purposes, the Refinancing Gain payment to TxDOT is allocated as
follows:

[to be provided in execution version|

Part E Payment of Public Funds

[This Part E shall apply if Developer made a Public Funds Request in its Proposal.]

1. Public Funds Amount

TxDOT shall pay to Developer the amount of $ [to be provided in execution version
from Proposal Form K, Box 1] (the “Public Funds Amount”) in accordance with this Part E.
Subject to potential Compensation Events, the Public Funds Amount is not subject to change for
any reason whatsoever, except the market interest rate adjustment described in Section 4.1.4.5
of the Agreement. Developer’s achievement of Financial Close shall be a condition precedent
to Developer receiving compensation under this Part E.

2. Draft Payment Request

2.1 Developer shall submit a draft Payment Request to TxDOT and the Independent
Engineer at a maximum frequency of once every three months. Developer shall
submit each draft Payment Request no earlier than seven days following the end
of each three-month period. Developer shall not submit the first draft Payment
Request earlier than three months following NTP2.

2.2 The Payment Request shall include one hard copy and one electronic copy of a
cover sheet, a listing of Completed Payment Activities, the three corresponding
Progress Reports for the period covered by the Payment Request (see
Section 2.1.1.2.5 of the Technical Provisions), a certificate and supporting
documents, as follows:
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2.2.1 The cover sheet shall contain:
e Project number and title;
¢ |nvoice number (numbered consecutively starting with “17);
e Period covered by the Payment Request (inclusive calendar dates);

e Amount of the Public Funds Amount paid and Payment Request
Amount;

e Maximum amount payable based on the Maximum Payment Curve;
e Total additional amount remaining to be paid by TxDOT;

e Authorized signature and title of signatory; and

e Date that the Payment Request was signed.

2.2.2 The listing of Completed Payment Activities shall be grouped by WBS
and contain:

e Payment Activity ID;
e Payment Activity description;
e Payment Activity value set forth on the Schedule of Values;

e Total earned based on the Schedule of Values for the three-month
period at WBS Level Il; and

e Total earned based on the Schedule of Values for the Project to date.

2.2.3 The certificate shall be in the form included as Attachment2 to this
Exhibit 7, with no additions or deletions other than those approved by
TxDOT.

2.2.4 Supporting documents, to be determined under Section 2.3.

2.3 Sample formats for the Payment Request cover sheet and listing of Completed
Payment Activities are shown in Attachment 2 to this Exhibit 7. Developer may
present variations to these formats for TxDOT approval at least 15 days prior to
the submittal of the first Payment Request. Once TxDOT has approved the
formats, the formats shall not change unless approved by TxDOT prior to
submittal to TxDOT. Developer shall obtain TxDOT’s approval of the
requirements for the supporting documents which are to be included with the
Payment Request within 45 days after issuance of NTP2.

2.4 Subject to Section 4.4 of this Part E, the “Payment Request Amount” will be
determined as follows:
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{(ZCPA1)+ (PFA—$IOOM))X(ZCPA2)

— Previously Paid
(> PC-$100M

Where:
> CPA = Sum of Completed Payment Activities
When Y CPA < $100M, YCPA,; = YCPA and YCPA, =0
When Y CPA > $100M, > CPA; = $100M and Y CPA, = Y CPA - $100M
PFA = Proposal Form K, Box 1
> PC = Form P/Part A (Box H)
Previously Paid = Sum of previous payments in accordance with Section 4 of
this Part E

Partially completed Payment Activities are not eligible for payment.

3. Payment Request Review and Progress Status Meetings

3.1 Developer shall schedule and hold Payment Request review and progress status
meeting(s) with TxDOT and the Independent Engineer within seven days after it
submits the draft Payment Request. The Payment Request review and progress
status meetings shall address and finalize the following:

3.1.1 Actual activity start dates, finish dates and forecast dates.

3.1.2 Total earned based on the Schedule of Values for the three-month period
and for the Project to date.

3.1.8 Incorporation of and summary list of all approved Change Orders.
3.1.4 Critical Path(s) and analysis of potential performance areas.

3.1.5 Written summary of actions that are either in consideration or are being
taken to minimize areas of potential impact or concerns.

3.2 Upon approval by TxDOT, TxDOT and Developer shall sign the draft Payment
Request indicating that it has been approved.

4, Payment Request and Payment

4.1 Within seven days after each Payment Request review and progress status
meeting, Developer shall submit to TxDOT the Payment Request based on the
approved draft Payment Request.

4.2 No Payment Request will be processed until TxDOT receives a complete
Payment Request in compliance with the requirements of this Part E.

4.3 Within 30 days after receipt by TxDOT of each complete Payment Request,
TxDOT will pay Developer the amount of the Payment Request approved for
payment, subject to the Maximum Payment Curve (see Section 4.4 of this
Part E), less any amounts owing to TxDOT by Developer.
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4.4 Payment of each Payment Request is limited by the cumulative cap on payments
as set forth in the Maximum Payment Curve. In other words, at no time will
Developer’s cumulative total payments of the Public Funds Amount exceed the
cumulative total payments permitted by the Maximum Payment Curve. Payment
of any amounts included in a Payment Request that are in excess of the
maximum aggregate amount payable under the Maximum Payment Curve shall
be deferred until such time, if any, that such deferred amounts can be paid
without aggregate payments exceeding the Maximum Payment Curve.

5. Payment to Design-Build Contractor

Within ten days after receipt of payment from TxDOT, Developer shall pay the Design-Build
Contractor out of the amount paid to Developer with respect to the Design-Build Contractor’s
work, the amount to which the Design-Build Contractor is entitled. Developer shall, by
appropriate agreement with the Design-Build Contractor, require the Design-Build Contractor to
make payments to its subcontractors and suppliers in a similar manner. TxDOT shall have no
obligation to pay or to see to the payment of money to the Design-Build Contractor or its
subcontractors or suppliers, except as may otherwise be required by Law.

6. Payment to Developer for IH 35E Capacity Improvement Section

Within six months after the Service Commencement Date for the Project Segment pertaining to
the IH 35E Capacity Improvement Section, TxDOT shall pay to Developer $ [to be
provided in execution version (Proposal Form K, Box 4)] in good and immediately available
funds.

7. No Waiver
No payments shall be construed as an acceptance of any defective work or improper materials.

8. Disputes

Failure by TxDOT to pay any amount in dispute shall not alleviate, diminish or modify in any
respect Developer’s obligation to perform under the CDA Documents and Developer shall not
cease or slow down its performance under the CDA Documents on account of any such
amount. Any dispute regarding such payment shall be resolved pursuant to the Dispute
Resolution Procedures.

Part F Payment of HOV Discount

Within 30 days after TxDOT receives all of the monthly reports described in Section G.1.c of
Exhibit 4 to the Agreement for each quarter ending on the last day of March, June, September
and December during the HOV Discount Period, TxDOT shall pay Developer the total
undisputed amount of the HOV discount incurred during the quarter for valid transponder
account holders that self-declare (or are otherwise identified) as HOVs or Motorcycles during
Peak Periods during the HOV Discount Period. TxDOT reserves the right to adjust any
payments for errors in previous payments.

Part G Interoperability Fee Adjustment

1. The “Benchmark Interoperability Rate” is 8%.
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2. Developer shall deliver a report to TxDOT and the Independent Engineer in a standardized
form acceptable to TxDOT within 10 days following each month, itemizing each
Interoperability Fee Developer paid during the month and the amount of any adjustment in
connection with such fee under this Part G.

3. If Developer paid total Interoperability Fees in a month that are greater than those it would
pay assuming the Benchmark Interoperability Rate, then TxDOT shall pay the difference to
Developer within 15 days after TxDOT’s receipt of the applicable report.

4. If Developer paid total Interoperability Fees in a month that are less than those it would pay
assuming the Benchmark Interoperability Rate, then Developer shall pay the difference to
TxDOT within 15 days after the end of the month.
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ATTACHMENT 1 TO EXHIBIT 7

[INSERT TABLE 2 OF PROPOSAL FORM T —4 SECTIONS IN THE EXECUTION VERSION.]
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ATTACHMENT 2 TO EXHIBIT 7

IH 635 Managed Lanes Project

TxDOT Contract No. xx-xxxPxxxx

Invoice No: xx

Invoice Period: , 20___ through , 20

Payment Request Cover Sheet
(Part E, Section 2.2.1)

Total Project Construction Costs $x,xxx,xxx,xxx.00
[to be provided in
execution version
(Proposal Form P,
Part A, Box H]

Public Funds Amount P$XXX, XXX, XXX.00
[to be provided in
execution version
(Proposal Form K,
Box 1)]

Sum of Schedule of Values of Completed $xxx,xxx,xxx.00

Payment Activities

Total amount of Public Funds Amount Paid $xx, xxx,xxx.00
Payment Request Amount $xx, xxx,xxx.00
Maximum amount payable based on $xxx,xxx,xxx.00

Maximum Payment Curve

Remaining Project Construction Costs $xxx,xxx,xxx.00
Remaining amount of Public Funds Amount PxXXX, XXX, XXX.00
not paid
Texas Department of Transportation ATTACHMENT 2 TO Request for Proposals, Addendum #11
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IH 635 Managed Lanes Project
TxDOT Contract No. xx-xxxPxxxx

Invoice No: xx
Invoice Period:

, 20___through , 20

Listing of Completed Payment Activities

(Part E, Section 2.2.2)

Activity ID No.

Activity Description

Payment
Activity value
set forth on
Schedule of
Values

IH 635 Section Total

$X,XxX,xxx.00

1.1.1 EBFR Eastbound Frontage Road

P$xxx,xxx.00
AEBFR1245 EBnd Frtg Rd — Sta 1237+00 to Sta 1358+00 —
Earthwork P$xxx,xxx.00
AEBFR1255 EBnd Frtg Rd — Sta 1237+00 to Sta 1358+00 —
Subgrade P$xxx,xxx.00
AEBFR1265 EBnd Frtg Rd — Sta 1237+00 to Sta 1358+00 —
Form and Pour 12" CRCP P$xxx,xxx.00
1.1.4.1.7 Tunnel Systems
P$xxx,xxx.00
AEBML 1245 Install Emergency Egress Tunnel Doors
P$xxx,xxx.00
AEBML 1255 Build-out Emergency Egress Stairwells
P$xxx,xxx.00
IH 635 / IH 35E Interchange
P$xxx,xxx.00
1.2.1 Ramp Direct Connector Ramp
P$xxx,xxx.00
BEBR11131 DC Ramp 1 — Earthwork
P$xxx,xxx.00
BEBR12131 DC Ramp 1 — Subgrade
P$xxx,xxx.00
BWBR20131 DC Ramp 2 — Form and Pour 12" CRCP
P$xxx,xxx.00
BWBR20131 DC Ramp 2 — Place Pavement Markings
P$xxx,xxx.00

TOTAL EARNED ,20 - ,20 $XX, XXX, XXX. XX
TOTAL EARNED TO DATE $xxX,XxX,XxXx.00
Texas Department of Transportation ATTACHMENT 2 TO Request for Proposals, Addendum #11
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CERTIFICATE
(Part E, Section 2.2.3)

In order to induce the Texas Department of Transportation ("TxDOT") to make payment as
requested by this Payment Request, Developer hereby certifies, represents and warrants to
TxDOT as follows:

1. Unless otherwise indicated, capitalized terms used herein shall have the meanings set forth
in that certain Comprehensive Development Agreement between TxDOT and Developer.

2. The Work associated with each Payment Activity described in the exhibits and documents
attached hereto is 100% complete and has been fully performed in a prudent manner and in
compliance with the requirements of the CDA Documents; all necessary materials to perform
such Work have been provided in accordance with the provisions of the CDA Documents and
Design-Build Contract; and the information contained in such exhibits and documents is true,
complete and correct in all material respects.

3. The amount specified in the Payment Request has been computed in accordance with, and
is due and payable under, the terms and conditions of the Agreement, has not been the subject
of any previous Payment Request (unless disputed or rejected for payment) and is not the
subject of any pending Payment Request from Developer.

4. No Developer Default has occurred and is continuing that has not been reported to TxDOT.

5. The representations and warranties of Developer set forth in the Agreement are true and
correct as of the date of this Payment Request.

6. No event of default or event under the Design-Build Contract which with the giving of notice
or the lapse of time would result in an event of default under the Design-Build Contract has
occurred and is continuing as of the date hereof.

7. All Governmental Approvals necessary for the Work that are Developer’s obligation to obtain
pursuant to the CDA Documents and to which this Payment Request relates have been
secured, except to the extent TxDOT and the issuing Governmental Entity have granted a
written exception, and there exists no reason to believe that any future Governmental Approvals
that are Developer’s obligation to obtain pursuant to the CDA Documents for the Work cannot
be secured.

8. Neither Developer nor the Design-Build Contractor is barred or suspended from providing
goods or services to any local, state or federal agency. Except for any specific subcontractor or
Supplier listed as barred or suspended in an attachment hereto, each subcontractor and
Supplier for the Work has certified in its respective invoice to the Design-Build Contractor that it
is not barred or suspended from providing goods or services to any local, state or federal
agency, and to Developer's knowledge no subcontractor or Supplier has been so barred or
suspended.

9. As of the date hereof, Developer has been paid all amounts due to it under the CDA
Documents and the Design-Build Contractor, each other prime Contractor for Secured Work,
and all subcontractors, Suppliers, Utility Owners and other third parties engaged or retained for
performance of Secured Work or supply of related services materials or equipment have been
paid all amounts due under their respective contracts or purchase agreements (in each case,
other than amounts to be paid pursuant to this Payment Request, and in each case other than
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retainage and amounts in dispute of which Developer has previously given TxDOT written
notice setting forth in detail the amounts in dispute).

10. Prevailing wages have been paid to all employees of Developer, the Design-Build
Contractor and all subcontractors in accordance with the rates set forth in the Agreement.

11. Also attached hereto are:

(a) A certificate and release signed by the Design-Build Contractor, each other prime
Contractor for Secured Work and each subcontractor or Supplier, Utility Owner or other third
party engaged or retained for performance of Secured Work or supply of related services,
materials or equipment included in any preceding Payment Request for which Developer
received payment, certifying that it has received payment in full for such services, materials or
equipment, except only for retainage and amounts in dispute, stating any amounts in dispute
and waiving and releasing any and all claims, liens or security interests, known or unknown,
suspected or unsuspected, arising out of such services, materials or equipment against any
person or property whatsoever, including TxDOT, the State, the Project, any Payment Bond,
and any letters of credit, except potential claims against retainage, or letters of credit or
certificates of deposit for retainage.

(b) A current Maximum Payment Curve inclusive of all approved adjustments.

(c) An “Affidavit of Wages Paid” submitted by the Design-Build Contractor, each other
prime Contractor for Secured Work, and each subcontractor, certifying wages paid and
compliance with applicable prevailing wage requirements.

(d) Other support documentation as required by the Agreement or as appropriate to
support this Payment Request.

"Developer"

By:

Its:

Date:

By:

Its:

Date:
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ATTACHMENT 3 TO EXHIBIT 7

MAXIMUM PAYMENT CURVE

[TO BE ATTACHED IN EXECUTION VERSION]
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EXHIBIT 8
FEDERAL REQUIREMENTS

Exhibit Description No. of Pages
Attachment 1 — Federal Provisions 2
Attachment 2 - FHWA Form 1273 24
Attachment 3 — Wage Determination of the Secretary of Labor 4
Attachment 4 — Equal Employment Opportunity 5
Attachment 5 — Affirmative Action 5
Attachment 6 — Debarment and Suspension Certification 1
Attachment 7 — Lobbying Certification 2
Attachment 8 — Compliance with Section 1604(b)(3) of SAFETEA-LU 1
Attachment 9 — Compliance with Buy America Requirements 2
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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) "SHA contracting officer", "SHA resident engineer", or "authorized
representative of the SHA", such references shall be construed to mean TxDOT or its
Authorized Representative;

(b) “contractor”, “prime contractor”, “bidder” or “prospective primary participant”,
such references shall be construed to mean Developer or its authorized representative
and/or the Design-Build Contractor or its authorized representative, as may be
appropriate under the circumstances;

(c) “contract” or “prime contract”, such references shall be construed to mean the
Design-Build Contract;

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

(e) “department”, “agency” or “department or agency entering into this
transaction”, such references shall be construed to mean TxDOT, except where a
different department or agency is specified.

PERFORMANCE OF PREVIOUS CONTRACT. — In addition to the provisions in
Section I, "Nondiscrimination," and Section VII, "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 VIl of
the required contract provisions unless such request is accompanied by the
CERTIFICATION referred to above, executed by the proposed subcontractor.

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
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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.

PARTICIPATION BY DISADVANTAGED BUSINESS ENTERPRISES IN
SUBCONTRACTING. — Part 26, Title 49, Code of Federal Regulations applies to this Project.
Pertinent sections of said Code are incorporated within other sections of the Contract 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
(i) 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.

FHWA FORM 1273 SECTIONS VII.1 AND VII.2 INAPPLICABLE — Pursuant to 23 CFR
635.116(d), the requirements of Sections VII.1 and VII.2 of FHWA Form 1273 (Attachment 2 to
Exhibit 8 to the Agreement) are inapplicable to the Agreement.

ACCESS TO RECORDS

a. As required by 49 CFR 18.36(i)(10), Developer and its Contractors shall allow
FHWA and the Comptroller General of the United States, or their duly authorized
representatives, access to all books, documents, papers, and records of Developer and
Contractors which are directly pertinent to any grantee or subgrantee contract, for the purpose
of making audit, examination, excerpts, and transcriptions thereof. In addition, as required by
49 CFR 18.36(i)(11), Developer and its Contractors shall retain all such books, documents,
papers, and records for three years after final payment is made pursuant to any such contract
and all other pending matters are closed.

b. Developer agrees to include this section in each Contract at each tier, without
modification except as appropriate to identify the Contractor who will be subject to its provisions.
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ATTACHMENT 2 TO EXHIBIT 8

REQUIRED CONTRACT PROVISIONS
FEDERAL-AID CONSTRUCTION CONTRACTS

FHWA Form 1273

TABLE OF CONTENTS
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I GENERAL

1.

These contract provisions shall apply to all work performed on the contract by the
contractor's own organization and with the assistance of workers under the
contractor's immediate superintendence and to all work performed on the
contract by piecework, station work, or by subcontract.

Except as otherwise provided for in each section, the contractor shall insert in
each subcontract all of the stipulations contained in these Required Contract
Provisions, and further require their inclusion in any lower tier subcontract or
purchase order that may in turn be made. The Required Contract Provisions shall
not be incorporated by reference in any case. The prime contractor shall be
responsible for compliance by any subcontractor or lower tier subcontractor with
these Required Contract Provisions.

A breach of any of the stipulations contained in these Required Contract
Provisions shall be sufficient grounds for termination of the contract.

A breach of the following clauses of the Required Contract Provisions may also
be grounds for debarment as provided in 29 CFR 5.12:

Section |, paragraph 2;
Section |V, paragraphs 1, 2, 3, 4, and 7;
Section V, paragraphs 1 and 2a through 2g.

Disputes arising out of the labor standards provisions of Section IV (except
paragraph 5) and Section V of these Required Contract Provisions shall not be
subject to the general disputes clause of this contract. Such disputes shall be
resolved in accordance with the procedures of the U.S. Department of Labor
(DOL) as set forth in 29 CFR 5, 6, and 7. Disputes within the meaning of this
clause include disputes between the contractor (or any of its subcontractors) and
the contracting agency, the DOL, or the contractor's employees or their
representatives.

Selection of Labor: During the performance of this contract, the contractor shall
not:

a. discriminate against labor from any other State, possession, or territory of
the United States (except for employment preference for Appalachian
contracts, when applicable, as specified in Attachment A), or

b. employ convict labor for any purpose within the limits of the project unless
it is labor performed by convicts who are on parole, supervised release,
or probation.
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L. NONDISCRIMINATION

(Applicable to all Federal-aid construction contracts and to all related subcontracts of
$10,000 or more.)

1.

Equal Employment Opportunity: Equal employment opportunity (EEO)
requirements not to discriminate and to take affirmative action to assure equal
opportunity as set forth under laws, executive orders, rules, regulations (28 CFR
35, 29 CFR 1630 and 41 CFR 60) and orders of the Secretary of Labor as
modified by the provisions prescribed herein, and imposed pursuant to 23 U.S.C.
140 shall constitute the EEO and specific affirmative action standards for the
contractor's project activities under this contract. The Equal Opportunity
Construction Contract Specifications set forth under 41 CFR 60-4.3 and the
provisions of the American Disabilities Act of 1990 (42 U.S.C. 12101 et seq.) set
forth under 28 CFR 35 and 29 CFR 1630 are incorporated by reference in this
contract. In the execution of this contract, the contractor agrees to comply with
the following minimum specific requirement activities of EEO:

a. The contractor will work with the State highway agency (SHA) and the
Federal Government in carrying out EEO obligations and in their review of
his/her activities under the contract.

b. The contractor will accept as his operating policy the following statement:

"It is the policy of this Company to assure that applicants are employed,
and that employees are treated during employment, without regard to
their race, religion, sex, color, national origin, age or disability. Such
action shall include: employment, upgrading, demotion, or transfer;
recruitment or recruitment advertising; layoff or termination; rates of pay
or other forms of compensation; and selection for training, including
apprenticeship, preapprenticeship, and/or on-the-job training."

EEO Officer: The contractor will designate and make known to the SHA
contracting officers an EEO Officer who will have the responsibility for and must
be capable of effectively administering and promoting an active contractor
program of EEO and who must be assigned adequate authority and responsibility
to do so.

Dissemination of Policy: All members of the contractor's staff who are
authorized to hire, supervise, promote, and discharge employees, or who
recommend such action, or who are substantially involved in such action, will be
made fully cognizant of, and will implement, the contractor's EEO policy and
contractual responsibilities to provide EEO in each grade and classification of
employment. To ensure that the above agreement will be met, the following
actions will be taken as a minimum:

a. Periodic meetings of supervisory and personnel office employees will be
conducted before the start of work and then not less often than once
every six months, at which time the contractor's EEO policy and its
implementation will be reviewed and explained. The meetings will be
conducted by the EEO Officer.
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All new supervisory or personnel office employees will be given a
thorough indoctrination by the EEO Officer, covering all major aspects of
the contractor's EEO obligations within thirty days following their reporting
for duty with the contractor.

All personnel who are engaged in direct recruitment for the project will be
instructed by the EEO Officer in the contractor's procedures for locating
and hiring minority group employees.

Notices and posters setting forth the contractor's EEO policy will be
placed in areas readily accessible to employees, applicants for
employment and potential employees.

The contractor's EEO policy and the procedures to implement such policy
will be brought to the attention of employees by means of meetings,
employee handbooks, or other appropriate means.

4, Recruitment: When advertising for employees, the contractor will include in all
advertisements for employees the notation: "An Equal Opportunity Employer." All
such advertisements will be placed in publications having a large circulation
among minority groups in the area from which the project work force would
normally be derived.

a. The contractor will, unless precluded by a valid bargaining agreement,
conduct systematic and direct recruitment through public and private
employee referral sources likely to yield qualified minority group
applicants. To meet this requirement, the contractor will identify sources
of potential minority group employees, and establish with such identified
sources procedures whereby minority group applicants may be referred to
the contractor for employment consideration.

b. In the event the contractor has a valid bargaining agreement providing for
exclusive hiring hall referrals, he is expected to observe the provisions of
that agreement to the extent that the system permits the contractor's
compliance with EEO contract provisions. (The DOL has held that where
implementation of such agreements has the effect of discriminating
against minorities or women, or obligates the contractor to do the same,
such implementation violates Executive Order 11246, as amended.)

C. The contractor will encourage his present employees to refer minority
group applicants for employment. Information and procedures with regard
to referring minority group applicants will be discussed with employees.

5. Personnel Actions: Wages, working conditions, and employee benefits shall be
established and administered, and personnel actions of every type, including
hiring, upgrading, promotion, transfer, demotion, layoff, and termination, shall be
taken without regard to race, color, religion, sex, national origin, age or disability.
The following procedures shall be followed:
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The contractor will conduct periodic inspections of project sites to insure
that working conditions and employee facilities do not indicate
discriminatory treatment of project site personnel.

The contractor will periodically evaluate the spread of wages paid within
each classification to determine any evidence of discriminatory wage
practices.

The contractor will periodically review selected personnel actions in depth
to determine whether there is evidence of discrimination. Where evidence
is found, the contractor will promptly take corrective action. If the review
indicates that the discrimination may extend beyond the actions reviewed,
such corrective action shall include all affected persons.

The contractor will promptly investigate all complaints of alleged
discrimination made to the contractor in connection with his obligations
under this contract, will attempt to resolve such complaints, and will take
appropriate corrective action within a reasonable time. If the investigation
indicates that the discrimination may affect persons other than the
complainant, such corrective action shall include such other persons.
Upon completion of each investigation, the contractor will inform every
complainant of all of his avenues of appeal.

6. Training and Promotion:

a. The contractor will assist in locating, qualifying, and increasing the skills
of minority group and women employees, and applicants for employment.

b. Consistent with the contractor's work force requirements and as
permissible under Federal and State regulations, the contractor shall
make full use of training programs, i.e., apprenticeship, and on-the-job
training programs for the geographical area of contract performance.
Where feasible, 25 percent of apprentices or trainees in each occupation
shall be in their first year of apprenticeship or training. In the event a
special provision for training is provided under this contract, this
subparagraph will be superseded as indicated in the special provision.

C. The contractor will advise employees and applicants for employment of
available training programs and entrance requirements for each.

d. The contractor will periodically review the training and promotion potential
of minority group and women employees and will encourage eligible
employees to apply for such training and promotion.

7. Unions: [f the contractor relies in whole or in part upon unions as a source of
employees, the contractor will use his/her best efforts to obtain the cooperation of
such unions to increase opportunities for minority groups and women within the
unions, and to effect referrals by such unions of minority and female employees.
Actions by the contractor either directly or through a contractor's association
acting as agent will include the procedures set forth below:
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The contractor will use best efforts to develop, in cooperation with the
unions, joint training programs aimed toward qualifying more minority
group members and women for membership in the unions and increasing
the skills of minority group employees and women so that they may
qualify for higher paying employment.

The contractor will use best efforts to incorporate an EEO clause into
each union agreement to the end that such union will be contractually
bound to refer applicants without regard to their race, color, religion, sex,
national origin, age or disability.

The contractor is to obtain information as to the referral practices and
policies of the labor union except that to the extent such information is
within the exclusive possession of the labor union and such labor union
refuses to furnish such information to the contractor, the contractor shall
so certify to the SHA and shall set forth what efforts have been made to
obtain such information.

In the event the union is unable to provide the contractor with a
reasonable flow of minority and women referrals within the time limit set
forth in the collective bargaining agreement, the contractor will, through
independent recruitment efforts, fill the employment vacancies without
regard to race, color, religion, sex, national origin, age or disability;
making full efforts to obtain qualified and/or qualifiable minority group
persons and women. (The DOL has held that it shall be no excuse that
the union with which the contractor has a collective bargaining agreement
providing for exclusive referral failed to refer minority employees.) In the
event the union referral practice prevents the contractor from meeting the
obligations pursuant to Executive Order 11246, as amended, and these
special provisions, such contractor shall immediately notify the SHA.

8. Selection of Subcontractors, Procurement of Materials and Leasing of
Equipment: The contractor shall not discriminate on the grounds of race, color,
religion, sex, national origin, age or disability in the selection and retention of
subcontractors, including procurement of materials and leases of equipment.

a. The contractor shall notify all potential subcontractors and suppliers of
his/her EEO obligations under this contract.

b. Disadvantaged business enterprises (DBE), as defined in 49 CFR 23,
shall have equal opportunity to compete for and perform subcontracts
which the contractor enters into pursuant to this contract. The contractor
will use his best efforts to solicit bids from and to utilize DBE
subcontractors or subcontractors with meaningful minority group and
female representation among their employees. Contractors shall obtain
lists of DBE construction firms from SHA personnel.

C. The contractor will use his best efforts to ensure subcontractor
compliance with their EEO obligations.
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Records and Reports: The contractor shall keep such records as necessary to
document compliance with the EEO requirements. Such records shall be
retained for a period of three years following completion of the contract work and
shall be available at reasonable times and places for inspection by authorized
representatives of the SHA and the FHWA.

a. The records kept by the contractor shall document the following:

i. The number of minority and non-minority group members and
women employed in each work classification on the project;

i. The progress and efforts being made in cooperation with unions,
when applicable, to increase employment opportunities for
minorities and women;

iii. The progress and efforts being made in locating, hiring, training,
qualifying, and upgrading minority and female employees; and

iv. The progress and efforts being made in securing the services of
DBE subcontractors or subcontractors with meaningful minority
and female representation among their employees.

b. The contractors will submit an annual report to the SHA each July for the
duration of the project, indicating the number of minority, women, and
non-minority group employees currently engaged in each work
classification required by the contract work. This information is to be
reported on Form FHWA-1391. If on-the job training is being required by
special provision, the contractor will be required to collect and report
training data.

Il NONSEGREGATED FACILITIES

(Applicable to all Federal-aid construction contracts and to all related subcontracts of
$10,000 or more.)

1.

By submission of this bid, the execution of this contract or subcontract, or the
consummation of this material supply agreement or purchase order, as
appropriate, the bidder, Federal-aid construction contractor, subcontractor,
material supplier, or vendor, as appropriate, certifies that the firm does not
maintain or provide for its employees any segregated facilities at any of its
establishments, and that the firm does not permit its employees to perform their
services at any location, under its control, where segregated facilities are
maintained. The firm agrees that a breach of this certification is a violation of the
EEO provisions of this contract. The firm further certifies that no employee will be
denied access to adequate facilities on the basis of sex or disability.

As used in this certification, the term "segregated facilities" means any waiting
rooms, work areas, restrooms and washrooms, restaurants and other eating
areas, timeclocks, locker rooms, and other storage or dressing areas, parking
lots, drinking fountains, recreation or entertainment areas, transportation, and
housing facilities provided for employees which are segregated by explicit
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directive, or are, in fact, segregated on the basis of race, color, religion, national
origin, age or disability, because of habit, local custom, or otherwise. The only
exception will be for the disabled when the demands for accessibility override
(e.g. disabled parking).

3. The contractor agrees that it has obtained or will obtain identical certification from
proposed subcontractors or material suppliers prior to award of subcontracts or
consummation of material supply agreements of $10,000 or more and that it will
retain such certifications in its files.

Iv. PAYMENT OF PREDETERMINED MINIMUM WAGE

(Applicable to all Federal-aid construction contracts exceeding $2,000 and to all related
subcontracts, except for projects located on roadways classified as local roads or rural
minor collectors, which are exempt.)

1. General:

a.

All mechanics and laborers employed or working upon the site of the work
will be paid unconditionally and not less often than once a week and
without subsequent deduction or rebate on any account [except such
payroll deductions as are permitted by regulations (29 CFR 3) issued by
the Secretary of Labor under the Copeland Act (40 U.S.C. 276c)] the full
amounts of wages and bona fide fringe benefits (or cash equivalents
thereof) due at time of payment. The payment shall be computed at wage
rates not less than those contained in the wage determination of the
Secretary of Labor (hereinafter "the wage determination") which is
attached hereto and made a part hereof, regardless of any contractual
relationship which may be alleged to exist between the contractor or its
subcontractors and such laborers and mechanics. The wage
determination (including any additional classifications and wage rates
conformed under paragraph 2 of this Section IV and the DOL poster (WH-
1321) or Form FHWA-1495) shall be posted at all times by the contractor
and its subcontractors at the site of the work in a prominent and
accessible place where it can be easily seen by the workers. For the
purpose of this Section, contributions made or costs reasonably
anticipated for bona fide fringe benefits under Section 1(b)(2) of the
Davis-Bacon Act (40 U.S.C. 276a) on behalf of laborers or mechanics are
considered wages paid to such laborers or mechanics, subject to the
provisions of Section IV, paragraph 3b, hereof. Also, for the purpose of
this Section, regular contributions made or costs incurred for more than a
weekly period (but not less often than quarterly) under plans, funds, or
programs, which cover the particular weekly period, are deemed to be
constructively made or incurred during such weekly period. Such laborers
and mechanics shall be paid the appropriate wage rate and fringe
benefits on the wage determination for the classification of work actually
performed, without regard to skill, except as provided in paragraphs 4 and
5 of this Section IV.

Laborers or mechanics performing work in more than one classification
may be compensated at the rate specified for each classification for the
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2.

time actually worked therein, provided, that the employer's payroll records
accurately set forth the time spent in each classification in which work is
performed.

All rulings and interpretations of the Davis-Bacon Act and related acts
contained in 29 CFR 1, 3, and 5 are herein incorporated by reference in
this contract.

Classification:

a.

The SHA contracting officer shall require that any class of laborers or
mechanics employed under the contract, which is not listed in the wage
determination, shall be classified in conformance with the wage
determination.

The contracting officer shall approve an additional classification, wage
rate and fringe benefits only when the following criteria have been met:

i. the work to be performed by the additional classification requested
is not performed by a classification in the wage determination;

ii. the additional classification is utilized in the area by the
construction industry;

iii. the proposed wage rate, including any bona fide fringe benefits,
bears a reasonable relationship to the wage rates contained in the
wage determination; and

iv. with respect to helpers, when such a classification prevails in the
area in which the work is performed.

If the contractor or subcontractors, as appropriate, the laborers and
mechanics (if known) to be employed in the additional classification or
their representatives, and the contracting officer agree on the
classification and wage rate (including the amount designated for fringe
benefits where appropriate), a report of the action taken shall be sent by
the contracting officer to the DOL, Administrator of the Wage and Hour
Division, Employment Standards Administration, Washington, D.C.
20210. The Wage and Hour Administrator, or an authorized
representative, will approve, modify, or disapprove every additional
classification action within 30 days of receipt and so advise the
contracting officer or will notify the contracting officer within the 30-day
period that additional time is necessary.

In the event the contractor or subcontractors, as appropriate, the laborers
or mechanics to be employed in the additional classification or their
representatives, and the contracting officer do not agree on the proposed
classification and wage rate (including the amount designated for fringe
benefits, where appropriate), the contracting officer shall refer the
questions, including the views of all interested parties and the
recommendation of the contracting officer, to the Wage and Hour
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3.

4.

Administrator for determination. Said Administrator, or an authorized
representative, will issue a determination within 30 days of receipt and so
advise the contracting officer or will notify the contracting officer within the
30-day period that additional time is necessary

The wage rate (including fringe benefits where appropriate) determined
pursuant to paragraph 2c or 2d of this Section IV shall be paid to all
workers performing work in the additional classification from the first day
on which work is performed in the classification.

Payment of Fringe Benefits:

a.

a.

Whenever the minimum wage rate prescribed in the contract for a class of
laborers or mechanics includes a fringe benefit which is not expressed as
an hourly rate, the contractor or subcontractors, as appropriate, shall
either pay the benefit as stated in the wage determination or shall pay
another bona fide fringe benefit or an hourly case equivalent thereof.

If the contractor or subcontractor, as appropriate, does not make
payments to a trustee or other third person, he/she may consider as a
part of the wages of any laborer or mechanic the amount of any costs
reasonably anticipated in providing bona fide fringe benefits under a plan
or program, provided, that the Secretary of Labor has found, upon the
written request of the contractor, that the applicable standards of the
Davis-Bacon Act have been met. The Secretary of Labor may require the
contractor to set aside in a separate account assets for the meeting of
obligations under the plan or program.

Apprentices and Trainees (Programs of the U.S. DOL) and Helpers:

Apprentices:

i Apprentices will be permitted to work at less than the
predetermined rate for the work they performed when they are
employed pursuant to and individually registered in a bona fide
apprenticeship program registered with the DOL, Employment and
Training Administration, Bureau of Apprenticeship and Training, or
with a State apprenticeship agency recognized by the Bureau, or if
a person is employed in his/her first 90 days of probationary
employment as an apprentice in such an apprenticeship program,
who is not individually registered in the program, but who has
been certified by the Bureau of Apprenticeship and Training or a
State apprenticeship agency (where appropriate) to be eligible for
probationary employment as an apprentice.

ii. The allowable ratio of apprentices to journeyman-level employees
on the job site in any craft classification shall not be greater than
the ratio permitted to the contractor as to the entire work force
under the registered program. Any employee listed on a payroll at
an apprentice wage rate, who is not registered or otherwise
employed as stated above, shall be paid not less than the
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applicable wage rate listed in the wage determination for the
classification of work actually performed. In addition, any
apprentice performing work on the job site in excess of the ratio
permitted under the registered program shall be paid not less than
the applicable wage rate on the wage determination for the work
actually performed. Where a contractor or subcontractor is
performing construction on a project in a locality other than that in
which its program is registered, the ratios and wage rates
(expressed in percentages of the journeyman-level hourly rate)
specified in the contractor's or subcontractor's registered program
shall be observed.

Every apprentice must be paid at not less than the rate specified
in the registered program for the apprentice's level of progress,
expressed as a percentage of the journeyman-level hourly rate
specified in the applicable wage determination. Apprentices shall
be paid fringe benefits in accordance with the provisions of the
apprenticeship program. If the apprenticeship program does not
specify fringe benefits, apprentices must be paid the full amount of
fringe benefits listed on the wage determination for the applicable
classification. If the Administrator for the Wage and Hour Division
determines that a different practice prevails for the applicable
apprentice classification, fringes shall be paid in accordance with
that determination.

In the event the Bureau of Apprenticeship and Training, or a State
apprenticeship agency recognized by the Bureau, withdraws
approval of an apprenticeship program, the contractor or
subcontractor will no longer be permitted to utilize apprentices at
less than the applicable predetermined rate for the comparable
work performed by regular employees until an acceptable program
is approved.

b. Trainees:

Except as provided in 29 CFR 5.16, trainees will not be permitted
to work at less than the predetermined rate for the work performed
unless they are employed pursuant to and individually registered
in a program which has received prior approval, evidenced by
formal certification by the DOL, Employment and Training
Administration.

The ratio of trainees to journeyman-level employees on the job
site shall not be greater than permitted under the plan approved
by the Employment and Training Administration. Any employee
listed on the payroll at a trainee rate who is not registered and
participating in a training plan approved by the Employment and
Training Administration shall be paid not less than the applicable
wage rate on the wage determination for the classification of work
actually performed. In addition, any trainee performing work on the
job site in excess of the ratio permitted under the registered
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program shall be paid not less than the applicable wage rate on
the wage determination for the work actually performed.

iil. Every trainee must be paid at not less than the rate specified in
the approved program for his/her level of progress, expressed as
a percentage of the journeyman-level hourly rate specified in the
applicable wage determination. Trainees shall be paid fringe
benefits in accordance with the provisions of the trainee program.
If the trainee program does not mention fringe benefits, trainees
shall be paid the full amount of fringe benefits listed on the wage
determination unless the Administrator of the Wage and Hour
Division determines that there is an apprenticeship program
associated with the corresponding journeyman-level wage rate on
the wage determination which provides for less than full fringe
benefits for apprentices, in which case such trainees shall receive
the same fringe benefits as apprentices.

iv In the event the Employment and Training Administration
withdraws approval of a training program, the contractor or
subcontractor will no longer be permitted to utilize trainees at less
than the applicable predetermined rate for the work performed
until an acceptable program is approved.

C. Helpers:

d. Helpers will be permitted to work on a project if the helper classification is
specified and defined on the applicable wage determination or is
approved pursuant to the conformance procedure set forth in Section
IV.2. Any worker listed on a payroll at a helper wage rate, who is not a
helper under an approved definition, shall be paid not less than the
applicable wage rate on the wage determination for the classification of
work actually performed.

Apprentices and Trainees (Programs of the U.S. DOT):

Apprentices and trainees working under apprenticeship and skill training
programs which have been certified by the Secretary of Transportation as
promoting EEO in connection with Federal-aid highway construction programs
are not subject to the requirements of paragraph 4 of this Section IV. The straight
time hourly wage rates for apprentices and trainees under such programs will be
established by the particular programs. The ratio of apprentices and trainees to
journeymen shall not be greater than permitted by the terms of the particular
program.

Withholding:

The SHA shall upon its own action or upon written request of an authorized
representative of the DOL withhold, or cause to be withheld, from the contractor
or subcontractor under this contract or any other Federal contract with the same
prime contractor, or any other Federally-assisted contract subject to Davis-Bacon
prevailing wage requirements which is held by the same prime contractor, as
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much of the accrued payments or advances as may be considered necessary to
pay laborers and mechanics, including apprentices, trainees, and helpers,
employed by the contractor or any subcontractor the full amount of wages
required by the contract. In the event of failure to pay any laborer or mechanic,
including any apprentice, trainee, or helper, employed or working on the site of
the work, all or part of the wages required by the contract, the SHA contracting
officer may, after written notice to the contractor, take such action as may be
necessary to cause the suspension of any further payment, advance, or
guarantee of funds until such violations have ceased.

7. Overtime Requirements:

No contractor or subcontractor contracting for any part of the contract work which
may require or involve the employment of laborers, mechanics, watchmen, or
guards (including apprentices, trainees, and helpers described in paragraphs 4
and 5 above) shall require or permit any laborer, mechanic, watchman, or guard
in any workweek in which he/she is employed on such work, to work in excess of
40 hours in such workweek unless such laborer, mechanic, watchman, or guard
receives compensation at a rate not less than one-and-one-half times his/her
basic rate of pay for all hours worked in excess of 40 hours in such workweek.

8. Violation:

Liability for Unpaid Wages; Liquidated Damages: In the event of any violation of
the clause set forth in paragraph 7 above, the contractor and any subcontractor
responsible thereof shall be liable to the affected employee for his/her unpaid
wages. In addition, such contractor and subcontractor shall be liable to the
United States (in the case of work done under contract for the District of
Columbia or a territory, to such District or to such territory) for liquidated
damages. Such liquidated damages shall be computed with respect to each
individual laborer, mechanic, watchman, or guard employed in violation of the
clause set forth in paragraph 7, in the sum of $10 for each calendar day on which
such employee was required or permitted to work in excess of the standard work
week of 40 hours without payment of the overtime wages required by the clause
set forth in paragraph 7.

9. Withholding for Unpaid Wages and Liquidated Damages:

The SHA shall upon its own action or