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REQUEST FOR QUALIFICATIONS TO DEVELOP, DESIGN, CONSTRUCT,
FINANCE, OPERATE AND MAINTAIN THE SH 183 MANAGED LANES PROJECT

The Texas Department of Transportation (“TxDOT”) is pleased to present this Request for
Qualifications (“RFQ”) for the State Highway (“SH”) 183 Managed Lanes Project (the “Project”).
TxDOT has made significant changes related to the Project and Project procurement that are
reflected in this RFQ:

Expanded Project

The Project has been expanded nearly five miles to encompass the development, design,
construction, finance, operation and maintenance of tolled managed lanes, general purpose lanes
and associated facilities along an approximately 14-mile segment of SH 183 from SH 121 to
Interstate Highway 35E (“I-35E”), which includes the portion of SH 183 known as Segment 2E, in
Dallas and Tarrant Counties. See Part A, Section 2.

Potential Additional Connecting Facilities

Additional connecting facilities may be included in the Project under the terms set forth in the
RFQ. TxDOT will provide additional detail to proposers with respect to the potential inclusion of
additional facilities in the Project during the RFQ process with final determination on the scope of
the Project being provided before issuance of an RFP. See Part A, Section 1.

Timing of RFQ Response Period

Proposers have been given an approximately three-month period to form teams and develop
responses to this RFQ. See Part A, Section 3.3.

Changes Related to Key Personnel

Adjustments have been made to the Key Personnel requirements to focus on principal personnel

involved in carrying out the Project. See Part B, Volume 2 Section B, 2) and Part B, Volume 4
Section A, 2).

Revised Financial Evaluation Criteria

The financial evaluation criteria have been revised consistent with current market conditions and
the expanded scope of the Project. See Part A, Section 5.3.3.
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Reference Forms

TxDOT continues to seek the same number of references from Proposers. However, reference
providers are not required to submit reference forms directly to TxDOT. See Part B, Volume 1
Sections D and E, Part B, Volume 2, Section B and Part B, Volume 4, Section A.

One-on-one Meetings

TxDOT is committed to working with industry to develop further modifications related to the
procurement for the Project. TxDOT requests that all industry participants considering responding
to this RFQ schedule a one-on-one meeting as described in Part A, Section 3.3 of the RFQ.

At these meetings TxDOT intends to present to each industry participant specific ideas related to
the procurement for this Project, including with respect to:

options related to Project risk allocation;

e options related to public funding available for the Project;

e alternative methods for structuring and evaluating proposals in relation to the Project RFP;
e options for innovative financing structures for the Project;

e revising TxDOT’s standard documents in relation to the Project;

e adjusting the amount of proposer stipends;

e pursuing TIFIA and PABs for the Project;

e defining the scope of the Project;

e developing an appropriate timeframe for procurement of the Project; and

e providing additional diligence information with respect to the Project.

At these meetings TxDOT will also seek specific ideas from industry with respect to the
procurement of the Project. Changes related to the procurement of the Project arising out of these
one-on-one meetings will be included in an Addendum to this RFQ. See Part A, Section 3.3 for
additional information on the one-on-one meetings.

Potential respondents to this RFQ should review this RFQ in detail in its entirety. TxDOT looks
forward to working with industry participants to bring this Project to fruition for the benefit of
motorists in the Dallas-Forth Worth region.
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PART A BACKGROUND AND INSTRUCTIONS
1. INTRODUCTION

The Texas Department of Transportation (“TxDOT”), an agency of the State of Texas, hereby
requests the sealed submittal of qualification statements (“QSs”) from entities (“Proposers™)
desiring to develop, design, construct, finance, operate and maintain tolled managed lanes, general
purpose lanes and associated facilities along an approximately 14-mile segment of State Highway
(“SH”) 183 from SH 121 to Interstate Highway 35E (“I-35E”), which includes the portion of SH
183 known as Segment 2E, in Dallas and Tarrant Counties (the ‘“Project”), pursuant to a toll
concession Public-Private Partnership Agreement (“P3A”). Development of the Project is a crucial
element in responding to severe traffic congestion that exists in the Dallas/Fort Worth Metropolitan
area.

TxDOT is issuing this Request for Qualifications (“RFQ”) in accordance with the provisions of
Chapter 223 of the Texas Transportation Code (the “Code”) (which can be found at:
http://www.statutes.legis.state.tx.us/Docs/TN/htm/TN.223.htm) Sections 9.6, 27.1-27.10 and
27.90-27.92 of Title 43, Texas Administrative Code (the “Rules”) (available at:
http://info.sos.state.tx.us/pls/pub/readtac$ext.viewtac); and other applicable provisions of law.

Proposers shortlisted in response to this RFQ will be invited to submit detailed proposals
(“Proposals”) in response to a request for detailed proposals (“RFP”). A copy of the Texas
Transportation Commission’s (the “Commission”) Minute Order 113427 (the “Minute Order”),
dated January 31, 2013 authorizing issuance of the RFQ is available at:
http://www.txdot.gov/inside-txdot/projects/studies/dallas/sh183/183-rfq.html.

The Minute Order authorized TxDOT to publish a request for qualifications to develop, design,
construct, finance, maintain, and operate all or part of the Project and any additional connecting
facilities that are necessary for connectivity and financing purposes. TxDOT may choose to add
any such connecting facilities (or any portion thereof) to the scope of the Project only to the extent
that the North Texas Tollway Authority (“NTTA”) has elected to waive or decline to exercise its
option to develop, finance, construct, and operate such connecting facilities and TxDOT has
exercised its option to do so, all pursuant to the process set forth in Chapter 373 of the Code. Any
such addition of connecting facilities will remain subject to the enactment of legislation authorizing
TxDOT to enter into a comprehensive development agreement (“CDA”) with respect to such
facilities. Further developments related to the potential inclusion of additional connecting facilities
will be provided through the issuance of addenda to this RFQ. A final determination on the scope
of the Project will be made and communicated to Proposers prior to issuance of the RFP.

Generally, potential additional connecting facilities may consist of: (1) a connecting facility of
approximately 5 miles located to the north of the Project between SH 161 and SH 183 in Dallas
County with additional estimated initial construction costs of $208 million (2012%), (2) a
connecting facility operational improvement of approximately 3.5 miles located to the north of the
Project between SH 121/International Parkway and SH 161 in Tarrant and Dallas Counties with
additional estimated initial construction costs of $15 million (2012$) and (3) a connecting facility
of approximately 2 miles located to the northeast of the Project between SH 183 and I-35E in
Dallas County with additional estimated initial construction costs of $125 million (20125$). The
construction of any additional connecting facilities would be included in Phase 1 of the Project.
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(See a discussion of the three phases of the Project set forth in Part A, Section 2 below). These
potential additional connecting facilities have been discussed at previous SB 1420 Committee
meetings held in relation to the Project and information from such meetings may be found at:
http://www.txdot.gov/inside-txdot/projects/studies/dallas/sh183/sb1420.html. TxDOT  has
assembled a set of documents relating to the Project and the potential additional connecting facilities as
set forth in Exhibit A hereto (the “Reference Information Documents”). The Reference Information
Documents will be made available to prospective Proposers upon issuance of this RFQ at:
www.txdot.gov/project information/projects/dallas/sh183/rfg.htm (the “Project Website”™).
Proposers may request electronic copies on a memory storage device of available documents by
contacting TxDOT at the following address:

Texas Department of Transportation

4777 E. Highway 80

Mesquite, TX 75150

Attn: Mr. John Hudspeth, P.E.

E-mail: TxDOT-DAL-PPP-SH183@txdot.gov

TxDOT will charge $25.00 for the costs of providing electronic copies on a memory storage device.

Please note that the Reference Information Documents and reference to any website (including the
Project Website) in this RFQ are provided for reference and background information only. The
information contained in the Reference Information Documents or set forth in any referenced
website (including the Project Website) reflects information as of any date or time identified
therein. TxDOT has not determined whether the Reference Information Documents or information
available on any such website (including the Project Website) are accurate, complete, pertinent, or
of any other value to potential developers. TxDOT makes no representation as to the accuracy,
completeness, or pertinence of the Reference Information Documents or information in any
referenced website (including the Project Website), and, in addition, shall not be responsible for
any interpretations thereof or conclusions drawn therefrom. The statements made in the Reference
Information Documents or in any referenced website (including the Project Website) that are not
purely historical are forward-looking statements, including TxDOT’s expectations, intentions or
strategies regarding the future. These statements are based on information currently available to
TxDOT and TxDOT assumes no obligation to update any such forward-looking statements.

TxDOT has determined that giving the private sector optimal flexibility to promote innovation is
the best way to encourage cost-effective and expedited delivery of this Project, achievement of
Project goals, and needed congestion relief to the public. TxDOT intends to provide evaluation
criteria in the RFP for the selection of the Proposal providing the best value to TxDOT.

2. DESCRIPTION OF THE PROJECT

TxDOT, in cooperation with local and regional stakeholders, has developed a project to reconstruct
an approximately 14-mile section of SH 183 from SH 121 to I-35E/Trinity Parkway and connecting
facilities in Dallas County.

The Project is expected to be completed in 3 phases (Phase 1, Phase 2, and Phase 3), described in
more detail below).
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Each of the phases of the Project is currently expected to contain generally the following
improvements:

Phase 1 (1+1 Managed Lanes)

TxDOT’s current construction cost estimate for the Phase 1 project configuration is approximately
$819 million (2012$). This amount excludes costs for remaining right-of-way (“ROW?”) and costs
already incurred by TxDOT for current construction on the Project. Estimated construction costs
reflect the currently developed, approved schematic and environmentally studied Project segments.
The estimates include toll collection system integration costs.

SH 183 between SH 121 and SH 161: Delivery of the following along SH 183 from SH
121 to SH 161

e Construct one managed lane in each direction. Significant portions of the managed
lanes are to be elevated as shown in the Reference Information Documents.

e Reconstruct general purpose lanes and frontage roads, as shown in the Reference
Information Documents.

Proposed Phase 1 Typical Section (SH 121 to SH 161)

PROPOSED
EASTBOUND MANAGED LANE

PROPOSED
MANAGED LANE WESTBOUND

FRONTAGE

T 1

-—1_N

SH 183 between SH 161 and I-35E: Delivery of the following along SH 183 from SH 161
to I-35E:

e Construct one managed lane in each direction.

e Reconstruct west bound general purpose lanes and 3.7 miles of east bound general
purpose lanes, as shown in the Reference Information Documents.

e Construct eastbound and westbound frontage roads as shown in the Reference
Information Documents.

e Construct connection ramps between Loop 12 and SH 183 general purpose lanes.

e Construct direct connectors between SH 114 managed lanes and SH 183 managed
lanes.

Proposed Phase 1 Typical Section (SH 161 to I-35E)
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Phase 2 (2+2 Managed Lanes)

TxDOT’s current construction cost estimate for the Phase 2 project configuration is approximately
$292 million (2012%). This amount excludes costs already incurred by TxDOT for current
construction on the Project. Estimated construction costs reflect the currently developed, approved
schematic and environmentally studied Project segments. The estimates include toll collection
system integration costs. No additional ROW is expected to be required for Phase 2.

SH 183 between SH 121 and SH 161: Delivery of the following along SH 183 from SH 121
to SH 161.

e (Construct one additional elevated managed lane in each direction.

Proposed Phase 2 Typical Section (SH 121 to SH 161)

PROPOSED

EASTBOUND MANAGED LANE 1 MAF;‘%PEODSEENE WESTBOUND
1 1 i 1 1
o 0 i o 9
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SH 183 between SH 161 and I-35E: Delivery of the following along SH 183 from SH 161 to
[-35E:

e Construct one additional managed lane in each direction as shown in the Reference
Information Documents.

e Reconstruct remaining eastbound general purpose lanes not reconstructed in Phase 1
as shown in the Reference Information Documents.

e Reconstruct remaining frontage road lanes not reconstructed in Phase 1 as shown in
the Reference Information Documents.

Proposed Phase 2 Typical Section (SH 161 to I-35E)
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Phase 3 (Construction of Ultimate Project Configuration)

Phase 3 would culminate in the ultimate project configuration. The ultimate project configuration
would include the reconstruction and widening of the existing SH 183 to provide for two to three
managed lanes in each direction, plus exit/entrance ramps at specified locations, four general
purpose lanes in each direction, plus auxiliary lanes and exit/entrance ramps, and up to three
frontage road lanes in each direction, including left/right turn lanes and related exit/entrance ramps,
all as shown in the Reference Information Documents.

TxDOT anticipates that the ultimate project configuration will be implemented as revenue and
available funds permit.

TxDOT’s current construction cost estimate for the ultimate project configuration is an additional
$1.911 billion (2012$). This amount excludes costs already incurred by TxDOT for current
construction on the Project. Estimated construction costs reflect the currently developed, approved
schematic and environmentally studied Project segments. The estimates include toll collection
system integration costs. No additional ROW is anticipated for Phase 3.

SH 183 between SH 121 and SH 161: Delivery of the following along SH 183 from SH 121
to SH 161:

e Construct one additional elevated managed lane in each direction.
e Construct one additional general purpose lane in each direction

Proposed Ultimate Typical Section (SH 121 to SH 161)

PROPOSED
EASTBOUND MANAGED LANE \ HSIDRED WESTBOUND

1 11

MANAGED LANE

SH 183 between SH 161 and I-35E: Delivery of the following along SH 183 from SH 161 to
[-35E:
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Construct one additional managed lane in each direction between SH 114 and
[-35E/Trinity Parkway.

Construct additional westbound and eastbound general purpose lanes.

Construct frontage road bridges across Trinity Elm Fork.

Construct grade-separated accesses between managed lanes and frontage roads as
shown in the Reference Information Documents.

Construct the remaining elements of the project to comply with the 2035
Metropolitan Transportation Plan.

Construct remaining connection ramps for SH 114, Loop 12 and Spur 482.

Proposed Ultimate Typical Section (SH 161 to I-35E)

EASTBOUND WESTBOUND
EsH 18—~y
PROPOSED PROPOSED i PROPOSED PROPOSED
GENERALPURPOSE  MANAGED LANES | MANAGED LANES  GENERAL PURPOSE
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TxDOT may seek Proposals that include one or both of the following plans of construction:

(1)

(i)

2.1

initial development plans solely for Phase 1 with subsequent triggers for issuance of
one or more “notices to proceed” for construction of Phase 2 and Phase 3 of the
Project; and

initial development plans for both Phase 1 and Phase 2 with subsequent triggers for
issuance of a “notice to proceed” for construction of Phase 3 of the Project.

Description of Project Objectives and Proposed Contracting Opportunity

TxDOT intends, through this procurement, to enter into a P3A with a private developer or consortia
(“Developer”) that will result in the achievement of Project objectives which include but are not

limited to t

he following:

(1) Securing quality design and construction in order to optimize the operational life
cycle performance of the Project;

(i1) Expediting delivery of Project improvements;

(i11))  Managing mobility within the Project area during construction;

(iv)  Improving mobility within the Project area after the construction period,

(v) Implementing safe construction, operation and maintenance;
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(vi)  Obtaining high quality operation and maintenance meeting or exceeding TxDOT
requirements and expectations;

(vil)  Facilitating participation by disadvantaged business enterprises (“DBEs”),
women-owned business enterprises and minority business enterprises;

(viii)) Leveraging available local, regional and state/federal funds and toll revenue to
maximize funding for the Project;

(ix)  Increasing phased managed lane access opportunities to generate additional revenues
for the Project; and

(x) Promoting connectivity of managed lane systems in the region.

TxDOT 1is seeking proposals for a toll concession P3A as described below. However, TxDOT
reserves the right to terminate this procurement prior to issuance of the RFP.

It is anticipated that the P3A for the Project will grant a concession to the Developer for a term of
up to 52 years and obligate the Developer to (i) develop, design and construct the Project, (i) invest
equity and provide financing for such improvements, and (ii1) operate and maintain the Project and
associated frontage roads. The P3A will grant the Developer the right to receive toll revenues from
users of the Project during the term, subject to any requirements that Developer share certain toll
revenues with TXDOT. Proposers are advised to review the draft Term Sheet for Toll Concession
P3 A attached as Exhibit C for further details regarding the obligations of the Developer.

2.2 Project Scope

The scope of the Developer’s obligations for the Project will include the development, design,
construction, financing, maintenance, and operation of the Project under the terms set forth in the
P3A. The improvements to be completed by Developer will include design and installation of an
open-road electronic toll collection system as necessary to allow for collection of tolls from users of
the Project’s tolled managed lanes.

2.3 Status of Related Projects; Project Coordination

Certain elements of the Project as well as other projects located within the vicinity of the Project
are currently under design and may be constructed using the design-bid-build method under a series
of contracts. The status (as of the date of issuance of this RFQ) of these current projects is set forth
under the caption “Current Projects” in Table 2-1 below. TxDOT may choose to include all or a
portion of the Current Project from the Tarrant County line to Loop 12 as an obligation of
Developer in the RFP.

Under the P3A, Developer also will be required to design the Project in a manner consistent with
potential future projects and to coordinate with other contractors, TxDOT and other relevant
agencies if and when such projects are under construction (to the extent such construction overlaps
with the Developer’s Project work). The current status (as of the date of issuance of this RFQ) of
these future projects is set forth under the caption “Future Projects” in Table 2-1 below.
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These related projects are not the additional connecting facilities that may be added to the scope of
the Project as described above under Part A, Section 1.

Table 2-1
Related Projects
Project
Project %If:l%tsl)l Limits Estimate Current Status
(Nominal$)
Current Projects
Resurface SH From E. Abutment of
1.54 Trinity River Bridge to $2.2M Est. Bid Date 4/2013
183 Roadway 135 E
Resurface SH From Tarrant County TBD/
183 Roadway 383 line to Loop 12 $11.32M Est. Bid Date 3/2014
Future Projects
NTTA Trinity 9 US 175 to I-35E $1.4B to $2.4B |Environmental Phase
Parkway
[-35E & 1-30 corridor .
Project Pegasus |Varies through Downtown Not Available Proj ect Currently Not
Dallas in 2035 MTP

24 Project Environmental Status

Environmental document approvals for segments located within the Project limits are summarized
below in Table 2-2.

[Remainder of page intentionally left blank.]
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Table 2-2

Summary of Previous Environmental Documentation

Environmental Environmental Assessment
Assessment/Proiect Limits Finding of No Significant Impact Re-Evaluation Date
1 (FONSI) Date
SH 121/SH 183: From 1-20 to SH
o1 g ey Ocber2ooy | Bevied e nd 4 Vo
(Includes the section of SH 183 PP
from SH 121 to SH 161)
SH 183: From SH 360 to I-35E Revised schematic and EA
(Excludes the section of SH 183 February 2004 Re—Evaluatlonzil)pigroved in April
from Carl Rd to SH 114)
Loop 12/1-35E Revised schematics and EA
(Includes the section of SH 183 December 2002 Re—Evaluatlor; gg;g)roved in June
from Carl Rd to SH 114)

Through ongoing coordination, TxXDOT and FHWA anticipate the completion of environmental
re-evaluations to assess impacts related to changes to the designs and phasing associated with the
previously cleared environmental documents. Additional information will be provided in the RFP.

2.5

Estimated Costs of the Project

TxDOT’s current construction cost estimates for each phase of the Project are shown in Table 2-3
below. These amounts exclude costs for remaining ROW and costs already incurred by TxDOT for
current construction on the Project. Estimated construction costs reflect the currently developed,

approved schematic and environmentally studied Project segments.

collection system integration costs.

Table 2-3

The estimates include toll

Construction Cost Estimates for Each Phase of Project

2.6

Texas Department of Transportation

(2012$ in millions)

Description Total
Phase 1 $819
Phase 2 $292
Ultimate $1,911

Public Funds for the Project
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TxDOT intends to make available a certain amount of public funds for the Project. TxDOT has
identified various potential sources of these public funds and will provide additional detail with
respect to the availability of public funds in the RFP.

The Transportation Infrastructure Finance and Innovation Act (“TIFIA”) Program and Private
Activity Bonds (“PABs”) are two potential sources of financing for the Project and are subject to
federal requirements and availability. TxDOT intends to submit a Letter of Interest for the Project
to the TIFIA Joint Program Office. TxDOT will also pursue a PABs allocation with respect to the
Project. If PABs are used, TxDOT expects that the Texas Private Activity Bond Surface
Transportation Corporation would serve as the conduit issuer. TxDOT will provide further details
on how proposers are to incorporate TIFIA and PABs into their proposal, should they decide to use
either, during the RFP stage of the procurement.

2.7 ROW Acquisition

Existing and proposed ROW maps based on the Project’s current approved schematic are included
in the Reference Information Documents.

TxDOT is currently in the process of acquiring certain parcels prior to awarding the Project. The
list of early acquisition parcels and accompanying schedules will be provided in the RFP as they
become available. On a date specified in the RFP, which will be prior to the Proposal due date,
TxDOT will cease acquisition of ROW and provide a final list of ROW acquisition for use in
developing Proposals to be submitted in response to the RFP. Any remaining ROW acquisition
will be the obligation of the Developer under the terms of the CDA. To the extent public funds
dedicated to ROW acquisition have not been expended and remain available, TxXDOT will provide
any such public funds to the Developer for remaining ROW acquisition.

If additional ROW is necessary upon commercial close, the Developer will be responsible for the
costs of acquiring any such additional ROW and will be responsible for providing ROW acquisition
services in connection with the acquisition of any such additional parcels. TxDOT shall assist the
Developer in the necessary acquisition of any additional ROW in accordance with applicable State
law. The RFP will provide further details regarding the acquisition process and the responsibilities
of the Developer in connection with that process.

2.8 Geotechnical, Utility Relocation, Hazardous Materials, Aesthetic Treatment and
Railroad Coordination

2.8.1 Geotechnical Investigation Program

TxDOT has performed certain geotechnical investigation work for the Project site. The Reference
Information Documents include available geotechnical information collected by TxDOT to date.

If Proposers wish to conduct their own geotechnical investigations on TxDOT ROW, Proposers
must coordinate their activities with TxDOT. Proposers must obtain permits through TxDOT’s
normal permitting process prior to performing any drilling on State ROW. A copy of the permit
application containing applicable requirements and contact information will be provided in the
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Reference Information Documents. Destructive testing or drilling/coring of pavements will not be
permitted.

2.8.2 Utility Relocation

Subsurface Utility Engineering (“SUE”) data and utility adjustment plans for any completed
relocations performed within the Project’s ROW that have been obtained by TxDOT to date are
included in the Reference Information Documents.

As it relates to eligible utility adjustment/relocation expenses, Proposers should assume toll project
designation for the Project unless otherwise directed by TxDOT. 1t is expected that Developer will
be responsible for performing or causing necessary utility relocations/adjustments to be performed
in accordance with applicable standards and for the costs associated with utility
relocations/adjustments, except to the extent the utilities are legally responsible for such costs.

2.8.3 Hazardous Materials

The Reference Information Documents include studies showing the results of hazardous materials
investigation relating to the Project. TxDOT is currently assessing what, if any, additional
hazardous materials investigation information will be collected and shortlisted Proposers may,
during the industry review process, be asked to provide input on this topic.

2.8.4 Storm Water Management and Mitigation Plan

The Developer will be required to file/submit a Notice of Intent to comply with the Texas
Commission on Environmental Quality requirements stating that a Storm Water Pollution
Prevention Plan for the Project will be in place during construction of the Project. Additional
details and requirements will be set forth in the RFP.

2.8.5 Aesthetic Treatment

TxDOT has begun discussions with local jurisdictions regarding aesthetic features and anticipates
that the P3A will require the Developer to adhere to these aesthetic requirements. The aesthetic
details and requirements shall be set forth in the RFP. Current master plans, technical guidelines
and active Project designs are included in the Reference Information Documents.

2.8.6 Railroad Coordination

To the extent the Project crosses a railroad right-of-way owned by an operating railroad, Developer
shall coordinate the railroad-related work for the Project with the operating railroad. Developer
shall be responsible for obtaining the required approvals, permits, and agreements as required for
the railroad-related work and shall coordinate the design and installation of all railroad warning
devices and traffic signals with the appropriate governmental entities and operating railroads.

Railroad crossings within the Project limits are identified below in Table 2-4.
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Table 2-4

SH 183 Station Owner Proposed Facilities Crossing RR
405+00 BNSF & DART/T Main lanes, managed lanes and frontage roads

2.8.7 USACE Coordination

A portion of the Project crosses a wide floodplain on the Elm Fork of the Trinity River. As a result,
the Project will require coordination with the U.S. Army Corps of Engineers (“USACE”), the
jurisdictional federal agency for the floodplain. It is anticipated that the Project will be authorized
by RGP-12, Modifications and Alterations of Corps of Engineers Projects with respect to the
required approvals for the Project under Section 408 and subsequently Section 404. A
pre-construction notification will be required. Construction activity shall not commence until
notification in writing is received from USACE stating that the Project meets the terms and
conditions of RGP-12 and any special conditions added by the USACE.

USACE approval under Section 408 will be initiated by TxDOT; however, any subsequent
revisions to the initial submittal package will be the responsibility of the Developer. The Developer
will remain responsible for obtaining USACE construction approval prior to initiating construction
activities within the floodway even if there are no appreciable changes to the preliminary design
plans submitted for Section 408 approval, as determined by the USACE. Furthermore, although
USACE approval under Section 408 may be provided, construction approval is also required and is
the responsibility of the Developer. Section 404 mitigation will be the responsibility of the
Developer.

2.9 Traffic and Revenue Data

A draft Level 2 Traffic and Revenue Study, dated March 2010, was completed for the ultimate
project configuration for SH 183 from SH 161 to I-35E. In addition, sketch level traffic and
revenue forecasts for the segment of the project between SH 121 and SH 161 are included in the
Reference Information Documents. Additional traffic and revenue information may be added to the
Reference Information Documents when available and as applicable.

Responsibility for and timing of any additional traffic and revenue studies shall be set forth in the
RFP and discussed during industry review. Proposers are advised that they may not engage in
traffic surveying and related activities associated with this Project without prior written approval
from TxDOT.

2.10 Toll Rate Policy

The Regional Transportation Council (“RTC”) has established policies relating to the design and
operation of tolled managed lanes that are included in the Reference Information Documents.

2.11 Role of North Texas Tollway Authority (NTTA)

The Proposers are advised that, pursuant to Section 366.038 of the Code, the NTTA is required to
provide, for reasonable compensation, customer service and other toll collection and enforcement
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services for the Project. As set forth in Part A, Section 6.1, until the RFP is issued,
communications between the Proposers and the NTTA regarding the Project are prohibited, with
contact after issuance only to the extent authorized in the RFP and under the terms and conditions
described therein.

2.12 Performance Evaluations

Recently adopted Sections 27.3(q) and 9.152(p) of the Rules require TxDOT to evaluate the
performance of private entities that enter into a CDA or a design-build contract with TxDOT as
well as any such private entity’s major team members, consultants, and subcontractors. The Rules
require TxDOT to consider the results of such performance evaluations in evaluating QSs and
Proposals.

TxDOT is in the process of implementing this new performance evaluation process. To the extent
the performance evaluation process is implemented during the QS submittal process, such
evaluations will be used in reviewing the QSs that are submitted as described in more detail in Part
A, Section 5.3 below.

2.13 SB 1420 Committee

As required by Section 228.103 of the Code, a committee was formed to determine the distribution
of the Project’s financial risk, the method of financing for the Project, and the tolling structure and
methodology to be used for the Project. The committee included representatives from TxDOT,
NTTA, NCTCOQG, the City of Irving, the City of Dallas, the City of Euless, and Dallas County.
The Commission has adopted rules (see 43 Texas Administrative Code Section 27.90 et seq.) to
define the processes and procedures under which the committee was required to operate. The
committee held one meeting prior to issuance of the RFQ, and issued its determination that a toll
concession public-private partnership agreement (as contemplated in this RFQ) is to be the delivery
methodology for the Project, provided that such determination as it relates to any additional
connecting facilities is subject to (1) NTTA’s election to waive or decline to exercise its option to
develop, finance, construct, and operate any such connecting facility and TxDOT’s exercise of its
option to do so, all pursuant to the process set forth in Chapter 373 of the Code; (2) any such
connecting facility being in or added or amended to the North Central Texas Council of
Governments Metropolitan Transportation Plan — Mobility 2035; and (3) the enactment of
legislation authorizing TxDOT to enter into a CDA for any such connecting facility. A copy of the
committee’s findings is in the Reference Information Documents.

3. DESCRIPTION OF PROCUREMENT PROCESS
3.1 Overall Process
3.1.1 Procurement Phases

TxDOT reserves the right, in its sole discretion, to modify the following procurement process to
comply with applicable law and/or to address the best interests of TxDOT and the State of Texas,
including canceling the procurement.
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TxDOT will evaluate the QSs it receives in response to this RFQ and intends to establish,
according to criteria generally outlined herein, a shortlist of Proposers that are eligible to receive
the RFP.

If only one responsive QS is received, TxDOT may, in its sole discretion, proceed with the
procurement and request a Proposal from the sole Proposer. TxDOT further reserves the right to
terminate the procurement at any time.

Following the shortlisting of Proposers, TxDOT anticipates releasing a draft RFP for industry
review and comment. Following receipt of written comments, TxXDOT may schedule one-on-one
and/or group meetings to discuss issues and comments identified by the shortlisted Proposer teams.
Specific details concerning the industry review process will be made available to the shortlisted
Proposer teams following the shortlisting announcement.

After consideration of industry input, and if authorized by the Commission, TxDOT plans to issue a
final RFP to the shortlisted Proposers. The RFP will include a scope of work, P3A contract
documents and the objective methodology for determining the overall best value Proposal.

Following receipt and evaluation of Proposals, the Commission may select a Proposer for
negotiations, based on a determination of apparent best value, to finalize a P3A for award and
execution. See Part A, Section 3.1.2 for additional details regarding the RFP evaluation process. If
negotiations are not successful with the apparent best value Proposer, TxXDOT may negotiate with
the next highest rated Proposer. Alternatively, TxDOT may terminate the procurement.

3.1.2 RFP Procedure and Evaluation

The Commission has given TxDOT broad direction on the content and methodology for the
solicitation of Proposals from shortlisted Proposers, the selection of a Proposer whose Proposal
offers the apparent best value to TxDOT and the terms and conditions a P3A must contain to be
deemed satisfactory. TxDOT staff and consultants intend to work with the Commission during the
RFQ process to define the RFP and negotiation process with specificity, which may include, at an
appropriate time, industry review of a draft RFP and contract documents, among other information.
Proposers are advised that the evaluation criteria and weightings for the evaluations of the
Proposals may differ from the criteria set forth herein to evaluate QSs.

Award of the P3A by the Commission will be conditioned upon finalization of the P3A and subject
to approvals from or reviews by FHWA, the Legislative Budget Board and the Attorney General in
accordance with applicable law.

3.2 Payment for Work Product

As contemplated by Section 223.203(m) of the Code, TxDOT intends to pay each unsuccessful
Proposer that submits a Proposal responsive to the RFP a maximum stipulated amount not
exceeding the value of the work product contained in its Proposal that TxDOT determines can be
used in performance of its functions. Specific provisions regarding payment of the stipulated
amount shall be included in the RFP. There will be no payment to Proposers who are not
shortlisted.
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3.3 Procurement Schedule

TxDOT anticipates carrying out the first phase of the procurement process contemplated hereby in
accordance with the following schedule:

Issue Request for Qualifications February 20, 2013

Dates for Industry One-on-One Mareh24+-22-April 17-18, 2013, or such

Meetings/Conference Calls other dates as are agreed by TxDOT

Deadline for questions regarding April +5;22, 2013

the RFQ

Requests relating to any addendum Three business days after the addendum

issued after April +5;22, 2013 is issued (but no later than the QS Due
Date)

QS Due Date 12:00 p.m. Central Time May 15, 2013

TxDOT requests that industry participants considering responding to this RFQ schedule a
one-on-one meeting either in person in Austin, Texas or by conference call with TxDOT officials
and the Project team for the purpose of discussing the various aspects of the scope of the Project,
the RFQ and the overall procurement process.

At these meetings TxDOT intends to present to each industry participant specific ideas related to
the procurement for this Project, including with respect to:

e options related to Project risk allocation;

e options related to public funding available for the Project;

e alternative methods for structuring and evaluating proposals in relation to the Project RFP;
e options for innovative financing structures for the Project;

e revising TxDOT’s standard documents in relation to the Project;

e adjusting the amount of proposer stipends;

e pursuing TIFIA and PABs for the Project;

e defining the scope of the Project;

e developing an appropriate timeframe for procurement of the Project; and

e providing additional diligence information with respect to the Project.
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TxDOT also invites and encourages Proposers to submit additional agenda items or questions and
ideas specifically related to the items described herein or otherwise related to the Project.

TxDOT will prepare a specific agenda for these one-on-one meetings, which will be provided in
advance to each industry participant requesting a one-on-one meeting. Changes related to the
procurement of the Project arising out of these one-on-one meetings will be included in an
Addendum to this RFQ.

Industry participants must email TxDOT at the address set forth in Part A, Section 3.4 to schedule
a one-on-one meeting. The email should include: (1) the requested date and time for the
one-on-one meeting for consideration by TxDOT (the preferred dates are set forth above); (2) a list
of participants for the meeting and additional information or questions to be discussed at the
meeting; and (3) the name of and contact information for the primary contact person for the
1ndustry participant for purposes of conﬁrmmg logistics and schedule for the meeting.__Industry

Arlll 201 TXD Tma mlt | retion, accomm at heduling r tfr
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This schedule is subject to modification at the sole discretion of TxDOT. Proposers will be
notified of any change by an addendum to this RFQ. TxDOT intends to issue an industry review
draft of the RFP shortly after selection of the shortlisted Proposers and to proceed with the
procurement to a P3A award thereafter. TxDOT anticipates awarding and executing a P3A for the
Project in early 2014.

34 Questions and Requests for Clarification; Addenda

In order to facilitate receipt, processing and response, Proposers must submit all questions and
requests for clarification regarding this procurement in writing to TxDOT’s contact, Mr. John
Hudspeth, as follows:

Texas Department of Transportation

4777 E. Highway 80

Mesquite, Texas 75150

Attn: Mr. John Hudspeth, P.E.

E-mail: TxDOT-DAL-PPP-SH183@txdot.gov

Proposers are responsible for ensuring that any written communications clearly indicate on the first
page or in the subject line, as applicable, that the material relates to the Project. TxDOT will
provide responses to Proposer clarification requests within a reasonable time following receipt,
subject to the cut-off dates set forth in Part A, Section 3.3. TxDOT will post responses to those
questions of general application and requests for clarifications which TxDOT deems to be material
and not adequately addressed in previously provided documents on the Project Website.
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TxDOT reserves the right to revise this RFQ by issuing addenda to this RFQ at any time before the
QS Due Date. TxDOT will post any addenda to this RFQ on the Project Website.

Proposers are responsible for monitoring the Project Website for information concerning this
procurement as teams responding to this RFQ will be required to acknowledge in the transmittal
letter (Part C, Form A) that they have received and reviewed all materials posted thereon.

3.5 Ombudsman

TxDOT has designated an employee who is not involved in this procurement to act as an
ombudsman. Subject to the cut-off date for questions regarding the RFQ set forth in Part A
Section 3.3, a Proposer may submit confidential communications to the ombudsman, including
questions, comments, or complaints regarding the procurement, if the Proposer believes in good
faith that confidentiality is essential. ~After receiving such confidential communications, the
ombudsman shall, to the extent practicable, remove any information identifying the Proposer and
shall forward the communication to TxDOT’s contact as identified in Part A, Section 3.4 above.
TxDOT’s designated ombudsman for this procurement is:

Becky Blewett, Esq.

Associate General Counsel

125 E. 11t Street

Austin, Texas 78701

E-mail: Becky.Blewett@txdot.gov

3.6  Federal Requirements

Proposers are advised that the RFP will be drafted based on the assumption that the Project and the
plan of finance for the Project will remain eligible for federal-aid funds. Therefore, the
procurement documents and P3A must conform to requirements of applicable federal law,
regulations and policies. TxDOT anticipates that certain federal procurement requirements will
apply, including but not limited to Equal Opportunity requirements (Title VI of the Civil Rights Act
of 1964, as amended), requirements applicable to Disadvantaged Business Enterprises (“DBEs”)
(Title 49 Code of Federal Regulations Part 26, as amended), Small Business requirements (United
States Code Sections 631 ef seq.), Buy America requirements (49 Code of Federal Regulations Part
661) and Davis-Bacon wage rates. TxDOT reserves the right to modify the procurement process
described herein to address any concerns, conditions or requirements of federal agencies, including
FHWA. Proposers shall be notified in writing via an addendum of any such modifications.

3.7 Liability, Insurance, Bonds and Letters of Credit

TxDOT anticipates that the Developer will be required to assume liabilities, to provide bonds or
letters of credit (or both) and insurance coverage and to indemnify and defend TxDOT against third
party claims as specified in the P3A. TxDOT, as owner of the Project, will have the benefit of tort
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liability limitations to the extent permitted by State law. TxDOT is prohibited by State law from
indemnifying any Proposer. The State of Texas and TxDOT do not intend that there be any waiver
of their respective sovereign immunity protections under State law. Specific provisions concerning
bonding/letters of credit, insurance and indemnity will be set forth in the RFP and the P3A.

3.8  DBE Requirements

TxDOT has determined that DBE requirements apply to design and construction of the Project, and
has adopted rules to provide DBEs opportunities to participate in the business activities of TxDOT
as service providers, vendors, contractors, subcontractors, advisors, and consultants (see 43 Texas
Administrative Code Section 9.50 et seq.). TxDOT has adopted the definition of DBEs set forth in
49 C.F.R § 26.5. Information regarding DBE requirements and goals will be included in the RFP.

In responding to this RFQ, a Proposer team may include and identify team members to satisfy DBE
goals. It is the policy of TxDOT to encourage the participation of DBEs, historically underutilized
businesses, women-owned business enterprises and minority business enterprises in all facets of the
business activities of TxDOT, consistent with applicable laws and regulations.

3.9 Standards and Specifications

TxDOT anticipates including in the RFP a proposed set of Project-specific standards and
specifications, as well as a baseline Project definition. The RFP may permit Proposers to propose,
for TxDOT’s consideration, exceptions and deviations from certain of these standards and
requirements. All requests for deviations shall follow the requirements set forth in the RFP.
Proposers should note, however, that there may be restrictions on deviations from
federally-mandated design and construction standards.

4., QS CONTENT AND SUBMITTAL REQUIREMENTS
4.1 General

TxDOT expects QSs submitted in response to this RFQ to provide enough information about the
requested items so as to allow TxDOT to evaluate and competitively rank and shortlist the
Proposers based on the criteria set forth herein.

QSs shall be submitted exclusively in the English language inclusive of English units of measure,
and cost terms in United States of America dollar denominations.

4.2 Format

(a) Number of copies: Each responding Proposer shall submit one original and 15
copies (for a total of 16) of its QS plus one digital copy in a read-only format on a
CD contained in sealed packages. Each QS shall be separated in four loose-leaf
three ring binders, one for each volume. The original of each QS must be clearly
marked “Original” on its face and spine. Each copy must be numbered 1 through 15
on its spine. The Proposer’s name and volume number must also be clearly marked
on the spine. The Proposer’s name must be clearly marked on the CD.

Texas Department of Transportation Page 18 PART A
Addendum #42 to Request for Qualifications
SH 183 Managed Lanes Project



(b)

(©)

(d)

(e)

(®

(g

General format requirements: Submittals must be prepared on 8-1/2” x 117 sized,
white paper and bound. Double-sided printing is encouraged. 11”7 x 17” pages are
allowed (and included in the page counts contained in Volume 2 and Volume 4) for
schematics, organizational charts, other drawings or schedules, but not for narrative
text. Printed lines may be single-spaced. Insofar as is practical or economical, all
paper stock used shall be composed of recycled materials.

Volume 1 requirements: Volume 1 (as described in Part B) shall have all pages
sequentially numbered. Volume 1 does not have page limitation or type font size
requirements.

Volume 2 requirements: Volume 2 (as described in Part B) shall have all pages
sequentially numbered and not exceed 75 pages. Each printed side shall be
considered one page. The font size shall be no smaller than 12 point font, except for
tables, which may be prepared using 10 point font. Pages submitted to meet the
requirements of the following sections of Volume 2 do not count toward the page
limit listed above:

e Section B (2) (a) d), relevant licensing and registrations and/or
application for licenses where applicable;

e Section B(2)(b), Express Commitment Regarding Technical Key
Personnel; and

e Section B (4), Inf