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DEVELOPMENT AGREEMENT

Grand Parkway Project

This Development Agreement (“Agreement”) is entered into by and between the
Texas Department of Transportation, a public agency of the State of Texas ("TxDOT"), and
, a (“Developer”), effective as

of , 2012.

RECITALS

A. The State of Texas desires to facilitate private sector investment and
participation in the development of the State’s transportation system via Development
agreements, and the Texas Legislature has enacted Transportation Code, Chapter 223,
Subchapter E (the “Code”), and TxDOT has adopted Sections 27.1-27.9 of Title 43, Texas
Administrative Code (the “Rules”), to accomplish that purpose.

B. TxDOT wishes to enter into an agreement with a private sector developer to
develop, design and construct improvements along SH 99 in Harris and Montgomery
Counties from (the “Project”). In addition, TxDOT wishes to enter into an
agreement with the private sector developer to, at TxDOT’s sole option, maintain the
Project for specified optional terms.

C. Pursuant to the Code and the Rules, TxDOT issued a Request for
Qualifications (as amended, the “RFQ”) on November 18, 2011.

D. TxDOT received seven qualification statements on February 1, 2012 and
subsequently shortlisted five proposers.

E. On , TxDOT issued to the shortlisted proposers a Request for
Proposals (as subsequently amended by addenda, the “RFP”) to develop, design,
construct and, at TxDOT'’s sole option, maintain the Project.

F. On , ITXDOT received responses to the RFP, including the
response of Developer (the “Proposal’).

G. An RFP evaluation committee comprised of TxDOT personnel determined
that Developer was the proposer which best met the selection criteria contained in the RFP
and that the Proposal was the one which provided the best value to the State of Texas.

H. On , the Texas Transportation Commission accepted the
recommendation of the Executive Director and the RFP evaluation committee and
authorized TxDOT staff to negotiate this Agreement.
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I Concurrently with the execution of this Agreement, TxDOT and Developer
are entering into a Capital Maintenance Agreement for Developer to provide, at TxDOT’s
sole option, capital maintenance for the Project.

J. This Agreement, the Capital Maintenance Agreement and the other Contract
Documents collectively constitute a comprehensive development agreement, as
contemplated under the Code and the Rules, and are entered into in accordance with the
provisions of the RFP.

K. The Executive Director of TxXDOT has been authorized to enter into this
Agreement pursuant to the Code, the Rules and the Texas Transportation Commission
Minute Order

L. The Parties intend for this Agreement to be a lump sum design-build
agreement obligating Developer to perform all work necessary to obtain completion of the
Project by the deadlines specified herein for the Price, subject only to certain specified
limited exceptions. In order to allow TxDOT to budget for and finance the Project and to
reduce the risk of cost overruns, this Agreement includes restrictions affecting Developer’s
ability to make claims for increases to the Price or extensions of the Completion Deadlines.
Developer has agreed in this Agreement to assume such responsibilities and risks and has
reflected the assumption of such responsibilities and risks in the Price.

M. If Developer fails to complete the Project in accordance with the Completion
Deadlines set forth in the Contract Documents, then TxDOT and the members of the public
represented by TxDOT will suffer substantial losses and damages. The Contract
Documents provide that Developer shall pay TxDOT substantial Liquidated Damages if
such completion is delayed.

N. The Reference Information Documents include a basic preliminary design for
the Project (the “Schematic Design”). The Developer may use the Schematic Design as
the basis for the design to be furnished by Developer, subject to the terms, conditions and
limitations of the Contract Documents. Developer will assume full responsibility and
liability with respect to design of the Project.

O. ltis anticipated that the comprehensive development agreement will, shortly
after the Execution Date and to facilitate the financing for the Project, be assigned by
TxDOT to the Grand Parkway Surface Transportation Corporation (“Corporation”), a public
transportation corporation created under the Texas Transportation Corporation Act at
Transportation Code, Chapter 431.

NOW, THEREFORE, in consideration of the sums to be paid to Developer by
TxDOT, the Work to be performed by Developer, the foregoing premises and the
covenants and agreements set forth herein, the Parties hereby agree as follows:
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SECTION 1. DEFINITIONS; CONTRACT DOCUMENTS;
INTERPRETATION OF CONTRACT DOCUMENTS

1.1 Definitions
Exhibit 1 hereto contains the meaning of various terms used in the Contract Documents.
1.2 Contract Documents; Order of Precedence

The term "Contract Documents" shall mean the documents listed in this Section 1.2. Each
of the Contract Documents is an essential part of the agreement between the Parties, and
a requirement occurring in one is as binding as though occurring in all. The Contract
Documents are intended to be complementary and to describe and provide for a complete
agreement.

1.21  Subject to Sections 1.2.2 through 1.2.5, in the event of any conflict among
the Contract Documents, the order of precedence shall be as set forth below:

1. Change Orders and Agreement amendments (excluding amendments
to the Technical Provisions which are separately addressed in subparagraphs 3 and 5,
below), and all exhibits and attachments thereto;

2. Book 1 (this Agreement including all exhibits and the executed
originals of exhibits that are contracts, except Exhibits 2 and 19);

3. Book 2 (Technical Provisions) amendments, and all exhibits and
attachments to such amendments;

4. Book 2 (Technical Provisions), and all exhibits and attachments to the
Technical Provisions;

5. Developer's Proposal Commitments and ATCs (as set forth in
Exhibit 2) ; and

6. Final Design Documents to be developed in accordance with the
Contract Documents, provided that: (a) specifications contained therein shall have
precedence over plans; (b) no conflict shall be deemed to exist between the Final Design
Documents and the other Contract Documents with respect to requirements of the Final
Design Documents that TxDOT determines are more beneficial than the requirements of
the other Contract Documents; and (c) any other Deviations contained in the Final Design
Documents shall have priority over conflicting requirements of other Contract Documents
only to the extent that the conflicts are specifically identified to TxDOT by Developer and
such Deviations are approved by TxDOT in writing.

1.2.2 Notwithstanding the order of precedence among Contract Documents set
forth in Section 1.2.1, in the event and to the extent that Exhibit 2 expressly specifies that it
is intended to supersede specific provisions of the Contract Documents, Exhibit 2 shall
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control over the specified provisions. Moreover, if the Proposal includes statements,
offers, terms, concepts and designs that can reasonably be interpreted as offers to provide
higher quality items than otherwise required by the Contract Documents or to perform
services or meet standards in addition to or better than those otherwise required, or
otherwise contains statements, offers, terms, concepts or designs which TxDOT considers
to be more advantageous than the requirements of the other Contract Documents,
Developer's obligations hereunder shall include compliance with all such statements,
offers, terms, concepts or designs which shall have the priority of Agreement amendments
and Technical Provision amendments, as applicable.

1.2.3 Portions of the Reference Information Documents listed in Exhibit 19 are
referenced in the Contract Documents for the purpose of defining requirements of the
Contract Documents. The Reference Information Documents shall be deemed
incorporated in the Contract Documents to the extent that they are so referenced, with the
same order of priority as the Contract Document in which the reference occurs.

1.2.4 Additional details contained in a lower priority Contract Document will
control except to the extent they irreconcilably conflict with the requirements of the higher
level Contract Document.

1.2.5 Notwithstanding the order of precedence among Contract Documents set
forth in this Section 1.2, if a Contract Document contains differing provisions on the same
subject matter than another Contract Document, the provisions that establish the higher
quality, manner or method of performing the Work or use more stringent standards will
prevail. Further, in the event of a conflict among any standards, criteria, requirements,
conditions, procedures, specifications or other provisions applicable to the Project
established by reference to a described manual or publication within a Contract Document
or set of Contract Documents, the standard, criterion, requirement, condition, procedure,
specification or other provision offering higher quality or better performance will apply,
unless TxDOT in its sole discretion, approves otherwise in writing. If either Party becomes
aware of any such conflict, it shall promptly notify the other party of the conflict. TxDOT
shall issue a written determination respecting which of the conflicting items is to apply
promptly after it becomes aware of any such conflict.

1.2.6 In the event of any conflict, ambiguity or inconsistency between the
Project Management Plan and any of the Contract Documents, the latter shall take
precedence and control.

1.3 Interpretation of Contract Documents

In the Contract Documents, where appropriate: the singular includes the plural and vice
versa; references to statutes or regulations include all statutory or regulatory provisions
consolidating, amending or replacing the statute or regulation referred to; the words
“‘including,” “includes” and “include” shall be deemed to be followed by the words “without
limitation”; unless otherwise indicated references to sections, appendices or schedules are
to this Agreement; words such as “herein,” “hereof” and “hereunder” shall refer to the
entire document in which they are contained and not to any particular provision or section;

words not otherwise defined which have well-known technical or construction industry
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meanings, are used in accordance with such recognized meanings; references to Persons
include their respective permitted successors and assigns and, in the case of
Governmental Entities, Persons succeeding to their respective functions and capacities;
and words of any gender used herein shall include each other gender where appropriate.
Unless otherwise specified, lists contained in the Contract Documents defining the Project
or the Work shall not be deemed all-inclusive. Developer acknowledges and agrees that it
had the opportunity and obligation, prior to the Effective Date, to review the terms and
conditions of the Contract Documents (including those Reference Information Documents
that are referenced in the Contract Documents, and pursuant to Section 1.2.3 above, are
considered Contract Documents) and to bring to the attention of TXxDOT any conflicts or
ambiguities contained therein. Developer further acknowledges and agrees that it has
independently reviewed the Contract Documents with legal counsel, and that it has the
requisite experience and sophistication to understand, interpret and agree to the particular
language of the provisions of the Contract Documents. Accordingly, in the event of an
ambiguity in or dispute regarding the interpretation of the Contract Documents, they shall
not be interpreted or construed against the Person which prepared them, and, instead,
other rules of interpretation and construction shall be used. TxDOT’s interim or final
answers to the questions posed during the Proposal process for this Agreement shall in no
event be deemed part of the Contract Documents and shall not be relevant in interpreting
the Contract Documents except to the extent they may clarify provisions otherwise
considered ambiguous. On plans, working drawings, and standard plans, calculated
dimensions shall take precedence over scaled dimensions.

1.4 Referenced Standards, Policies and Specifications

141 Except as otherwise specified in the Contract Documents or otherwise
directed by TxDOT, material and workmanship specified by the number, symbol or title of
any standard established by reference to a described publication affecting any portion of
the Project shall comply with the latest edition or revision thereof and amendments and
supplements thereto in effect on the Proposal Due Date.

1.4.2 In interpreting standards, policies and specifications referenced in the
Technical Provisions, the following apply:

(a) References to the project owner shall mean TxDOT.

(b) References to the Engineer in the context of provider of
compliance judgment may mean the Professional Services Quality Control Manager, the
Construction Quality Acceptance Firm or it may mean a TxDOT representative, depending
on the context, as determined by TxDOT in its sole discretion.

(c) References to “plan(s)” shall mean the Final Design Documents.

(d)  Cross-references to measurement and payment provisions
contained in the referenced standards, policies and specifications shall be deemed to refer
to the measurement and payment provisions contained in the Contract Documents.

1.5 Explanations; Omissions and Misdescriptions
Texas Department of Transportation Request for Proposals
SH 99 Grand Parkway Project 5 Development Agreement

May 3, 2012



Developer shall not take advantage of or benefit from any apparent Error in the Contract
Documents. Should it appear that the Work to be done or any matter relative thereto is not
sufficiently detailed or explained in the Contract Documents, Developer shall request in
writing such further written explanations from TxDOT as may be necessary and shall
comply with the explanation provided. Developer shall promptly notify TxDOT in writing of
all Errors which it may discover in the Contract Documents (including those Reference
Information Documents that are referenced in the Contract Documents, and pursuant to
Section 1.2.3 above, are considered Contract Documents), and shall obtain specific
instructions in writing from TxDOT regarding any such Error before proceeding with the
Work affected thereby. The fact that the Contract Documents omit or misdescribe any
details of any Work which are necessary to carry out the intent of the Contract Documents,
or which are customarily performed, shall not relieve Developer from performing such
omitted Work (no matter how extensive) or misdescribed details of the Work, and they
shall be performed as if fully and correctly set forth and described in the Contract
Documents, without entittement to a Change Order hereunder except as specifically
allowed under Section 13.

1.6 Computation of Periods

If the date to perform any act or give any notice specified in the Contract Documents
(including the last date for performance or provision of notice “within” a specified time
period) falls on a non-Business Day, such act or notice may be timely performed on the
next succeeding day which is a Business Day. Notwithstanding the foregoing,
requirements contained in the Contract Documents relating to actions to be taken in the
event of an emergency and other requirements for which it is clear that performance is
intended to occur on a non-Business Day, shall be required to be performed as specified,
even though the date in question may fall on a non-Business Day.

1.7 Reference Information Documents

171 TxDOT has provided and disclosed the Reference Information
Documents to Developer. Except as provided in Section 1.2.3: (a) the Reference
Information Documents are not mandatory or binding on Developer, and (b) Developer is
not entitled to rely on the Reference Information Documents as presenting a design,
engineering, operating or maintenance solutions or other direction, means or methods for
complying with the requirements of the Contract Documents, Governmental Approvals or
Law.

1.7.2 TxDOT shall not be responsible or liable in any respect for any causes of
action, claims or Losses whatsoever suffered by any Developer-Related Entity by reason
of any use of information contained in, or any action or forbearance in reliance on, the
Reference Information Documents, except any schedule or monetary relief available
hereunder as set forth in Section 13 of this Agreement.

1.7.3 Except as provided in Section 1.2.3, TxDOT does not represent or
warrant that the information contained in the Reference Information Documents is
complete or accurate or that such information is in conformity with the requirements of the
Contract Documents, Governmental Approvals or Laws. Developer shall have no right to
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additional compensation or time extension based on any incompleteness or inaccuracy in
the Reference Information Documents.

1.8 Professional Services Licensing Requirements

TxDOT does not intend to contract for, pay for, or receive any Professional Services which
are in violation of any professional licensing or registration laws, and by execution of this
Agreement, Developer acknowledges that TxDOT has no such intent. It is the intent of the
Parties that Developer is fully responsible for furnishing the Professional Services of the
Project through itself and/or subcontracts with licensed/registered Professional Service
firm(s) as provided herein. Any references in the Contract Documents to Developer’'s
responsibilities or obligations to "perform" the Professional Services portions of the Work
shall be deemed to mean that Developer shall "furnish" the Professional Services for the
Project. The terms and provisions of this Section 1.8 shall control and supersede every
other provision of all Contract Documents.

1.9 Federal Requirements

Developer shall comply and require its Subcontractors to comply with all federal
requirements applicable to transportation projects that receive federal-aid funding or other
federal funds or credit, including those requirements set forth in Exhibit 3. In the event of
any conflict between any applicable Federal Requirements and the other requirements of
the Contract Documents, the Federal Requirements shall prevail, take precedence and be
in force over and against any such conflicting provisions.

110 Incorporation of ATCs

1.10.1 If the Contract Documents incorporate any approved ATCs and either:
(a) Developer does not comply with one or more TxDOT conditions of pre-approval for the
ATC or (b) Developer does not obtain a third party approval required for the ATC, then
Developer shall comply with the Contract Document requirements that would have been
applicable but for the ATC, without any increase in the Price, extension of the Completion
Deadlines or any other Change Order.

1.10.2 ATCs contained in proposals submitted by unsuccessful proposers may,
in TxDOT’s sole discretion, be presented to the Developer as a Request for Change
Proposal in accordance with Section 13.2.1 of this Agreement.

111 TxDOT Monetary Obligations

All TXDOT monetary obligations under the Contract Documents (or in the event the
Agreement is assigned to the Corporation, all monetary obligations of the Corporation
under the Contract Documents other than those payable from revenue bond proceeds) are
subject to appropriation by the Texas Legislature. This Section 1.11 applies to all
monetary obligations of TxDOT and the Corporation, as applicable, set forth in the
Contract Documents, notwithstanding any contrary provisions of the Contract Documents.
The Contract Documents do not create a debt under the Texas Constitution.
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SECTION 2. OBLIGATIONS OF DEVELOPER,;
REPRESENTATIONS AND WARRANTIES

21 Performance Requirements
21.1 Performance of Work; Project Management Plan

21.1.1 The Work shall include the design and construction of
the Project, conforming to the Basic Configuration as set forth in the Schematic Design
and otherwise complying with the requirements of the Contract Documents, except as
otherwise approved in writing by TXxDOT. All materials, services and efforts necessary to
achieve Substantial Completion and Final Acceptance on or before the applicable
Completion Deadline shall be Developer's sole responsibility, except as otherwise
specifically provided in the Contract Documents. Developer shall plan, schedule, and
execute all aspects of the Work and shall coordinate its activities with all Persons who are
directly impacted by the Work. Subject to the terms of Section 13, the cost of all Work,
including such materials, services and efforts as are necessary for the Work, are included
in the Price.

2.1.1.2 Developer is responsible for all quality assurance and
quality control activities necessary to manage the Work. Developer shall undertake all
aspects of quality assurance and quality control for the Project and Work in accordance
with the approved Project Management Plan and Good Industry Practice.

2113 Developer shall develop the Project Management Plan
and its component parts, plans and other documentation in accordance with the
requirements set forth in Section 2 of the Technical Provisions and Good Industry Practice.
The Project Management Plan shall include all the parts and other documentation
identified in Attachment 2-1 to the Technical Provisions.

2114 Developer shall submit to TxDOT for approval in its good
faith discretion in accordance with the procedures described in Section 3 of this Agreement
and the time line set forth in Attachment 2-1 to the Technical Provisions each component
part, plan and other documentation of the Project Management Plan and any proposed
changes or additions to or revisions of any such component part, plan or other
documentation. TxDOT may propose any change required to comply with Good Industry
Practice or to reflect a change in working practice to be implemented by Developer.

2.1.1.5 Developer shall not commence or permit the
commencement of any aspect of the Work before the relevant component parts, plans and
other documentation of the Project Management Plan applicable to such Work have been
submitted to and approved by TxDOT in accordance with the procedures described in
Section 3.1 of this Agreement and the time line set forth in Attachment 2-1 to the Technical
Provisions. The schedule for submission of each component part, plan and other
documentation of the Project Management Plan or any proposed changes or additions
thereto is included in Section 2 and Attachment 2-1 to the Technical Provisions.
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21.1.6 If any part, plan or other documentation of the Project
Management Plan refers to, relies on or incorporates any manual, plan, procedure or like
document then all such referenced or incorporated materials shall be submitted to TxDOT
for approval in its good faith discretion at the time that the relevant part, plan or other
documentation of the Project Management Plan or change, addition or revision to the
Project Management Plan is submitted to TxDOT.

2117 Developer shall ensure that the Project Management
Plan meets all requirements set out in ISO standards relating to quality systems, plans and
audits, including BS EN I1SO 9001: 2000 and BS EN ISO 14001: 2004 as appropriate

21.1.8 Developer shall carry out internal audits of the Project
Management Plan at the times prescribed in the Project Management Plan.

2119 Developer shall cause each of its Subcontractors at
every level to comply with the applicable requirements of the approved Project
Management Plan.

2.1.110 The PSQCM shall, irrespective of his or her other
responsibilities, have defined authority for ensuring the establishment and maintenance of
the design elements of the Project Management Plan and reporting to TxDOT on the
performance of the Project Management Plan with respect to those elements; and the
CQAF shall, irrespective of its other responsibilities, have defined authority for ensuring the
establishment and maintenance of the construction elements of the Project Management
Plan and reporting to TXDOT on the performance of the Project Management Plan with
respect to those elements.

(a) Developer shall contract for all CQAF services through
an independent firm(s).

(b)  The CQAF shall not be owned at any time during the
term of the CDA or CMA by the Developer or any subsidiary or related company affiliated
with Developer or the Design Firm(s) unless agreed to in writing by TxDOT at TxDOT's
sole discretion.

(c) Developer shall not terminate its agreement with the
CQAF, or permit or suffer any substitution or replacement of the CQAF, except with
TxDOT'’s prior written approval.

2.1.2 Performance Standards; Deviations

21.21 Developer shall furnish all aspects of the Work and shall
construct the Project and/or Utility Adjustments included in the Work as designed, free
from defects (except to the extent that such defects are inherent in prescriptive
specifications required under the Contract Documents) and in accordance with: (a) Good
Industry Practice, (b) the requirements, terms and conditions set forth in the Contract
Documents, (c) the Project Schedule, (d) all Laws, (e) the requirements, terms and
conditions set forth in all Governmental Approvals, (f) the approved Project Management
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Plan and all component plans prepared or to be prepared thereunder, and (g) the
Construction Documents, in each case taking into account the Project ROW limits and
other constraints affecting the Project.

21.2.2 The Project design and construction shall be subject to
certification pursuant to the procedure contained in the approved Quality Management
Plan.

21.2.3 Developer acknowledges that prior to the Effective Date
it had the opportunity to identify any provisions of the Technical Provisions that are
erroneous or create a potentially unsafe condition, and the opportunity and duty to notify
TxDOT in writing of such fact and of the changes to the provision that Developer believed
were the minimum necessary to render it correct and safe. If it is reasonable or necessary
to adopt changes to the Technical Provisions after the Effective Date to make the
provisions correct and safe, such changes shall not be grounds for any adjustment to the
Price, Completion Deadline or other Claim, unless: (a) Developer neither knew nor had
reason to know prior to the Effective Date that the provision was erroneous or created a
potentially unsafe condition or (b) Developer knew of and reported to TxDOT the
erroneous or potentially unsafe provision prior to the Effective Date and TxDOT did not
adopt reasonable and necessary changes. If Developer commences or continues any
Work affected by such a change after the need for the change was discovered or
suspected, or should have been discovered or suspected through the exercise of
reasonable care, Developer shall bear any additional costs associated with redoing the
Work already performed. Inconsistent or conflicting provisions of the Contract Documents
shall not be treated as erroneous provisions under this Section 2.1.2.3, but instead shall be
governed by Section 1.2.

2124 Developer may apply for TxDOT approval of Deviations
from applicable Technical Provisions regarding the design or construction of the Project.
All applications shall be in writing. Where Developer requests a Deviation as part of the
submittal of a component plan of the Project Management Plan, Developer shall
specifically identify and label the proposed Deviation. TxDOT shall consider in its sole
discretion, but have no obligation to approve, any such application. Developer shall bear
the burden of persuading TxDOT that the Deviation sought constitutes sound and safe
engineering consistent with Good Industry Practice and achieves TxDOT’s applicable
safety standards and criteria. No Deviation shall be deemed approved or be effective
unless and until stated in writing signed by TxDOT’s Authorized Representative. TxDOT’s
affirmative written approval of a component plan of the Project Management Plan shall
constitute: (a) approval of the Deviations expressly identified and labeled as Deviations
therein, unless TxDOT takes exception to any such Deviation and (b) disapproval of any
Deviations not expressly identified and labeled as Deviations therein. TxDOT's lack of
issuance of a written Deviation within 14 days after Developer applies therefor in writing
shall be deemed a disapproval of such application. TxDOT’s denial or disapproval of a
requested Deviation shall be final and not subject to the dispute resolution procedures of
this Agreement.
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2125 References in the Technical Provisions to manuals or
other publications governing the Work shall mean the most recent editions in effect as of
the Proposal Due Date, unless expressly provided otherwise. Any changes to the
Technical Provisions related to the Work shall be subject to the Change Order process for
a TxDOT-Directed Change in accordance with Section 13.

2.1.2.6 New or revised statutes or regulations adopted after the
Proposal Due Date that change, add to or replace applicable standards, criteria,
requirements, conditions, procedures, specifications and other provisions, including Safety
Standards, related to the Work, as well as revisions to Technical Provisions to conform to
such new or revised statues or regulations, shall be treated as Changes in Law rather than
a TxDOT change to Technical Provisions; however, the foregoing shall not apply to new or
revised statutes or regulations that also cause or constitute changes in Adjustment
Standards.

2.1.3 Changes in Basic Configuration

2.1.3.1 If a VE results in a material change in Basic
Configuration of the Project, any cost savings from such VE shall be shared in accordance
with Section 22.

2.1.3.2 Developer shall not make any material change in the
Basic Configuration of the Project, except as approved by TxDOT and authorized by a
Change Order in accordance with Section 13, and subject to the limitations contained in
Section 6.10. A Change Order is required regardless of the reason underlying the change
and regardless of whether the change increases, decreases or has no effect on
Developer’s costs.

2.1.3.3 Developer shall be responsible for any cost increases
and/or delays which affect the duration of a Critical Path resulting from changes in
requirements and obligations of Developer relating to the Project due to inaccuracies in the
Schematic Design. Any changes in the Basic Configuration shall be the responsibility of
Developer with the exception of a TxDOT-Directed Change involving more than $10,000 in
additional direct costs or involving a delay to a Critical Path.

2134 No Change Order shall be required for any non-material
changes in the Basic Configuration which have been approved by TxDOT in the design
approval process, unless Developer claims that it is entitled to an increase in the Price or
extension of any Completion Deadline(s) in connection with a proposed change in
accordance with Section 13 or unless the proposed change constitutes a VE pursuant to
Section 22. Developer acknowledges and agrees that constraints set forth in the TxDOT-
Provided Approvals, TxDOT Standards and other Contract Documents, as well as site
conditions and the Schematic Design, will impact Developer’s ability to make non-material
changes in the Basic Configuration.

2.2 General Obligations of Developer
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Developer, in addition to performing all other requirements of the Contract Documents,
shall:

2.21 Furnish all design and other services, provide all materials, equipment
and labor and undertake all efforts necessary or appropriate (excluding only those
materials, services and efforts which the Contract Documents expressly specify will be
undertaken by TxDOT or other Persons) to design, construct the Project and maintain it
during construction in accordance with the requirements of the Contract Documents so as
to achieve Substantial Completion and Final Acceptance by the applicable Completion
Deadlines.

2.2.2 At all times provide a Project Manager approved by TxDOT who: (a) will
have full responsibility for the prosecution of the Work, (b) will act as agent and be a single
point of contact in all matters on behalf of Developer, (c) will be present (or its approved
designee will be present) at the Site at all times that Work is performed, and (d) will be
available to respond to TxDOT or its Authorized Representatives.

223 Comply with, and require that all Subcontractors comply with, all
requirements of all applicable Laws, including Environmental Laws and the Americans with
Disabilities Act of 1990 (42 U.S.C. § 12101 et seq.), as amended.

224 Cooperate with TxDOT, the Program Manager, and Governmental
Entities with jurisdiction in all matters relating to the Work, including their review, inspection
and oversight of the design and construction of the Project and the design and
construction of the Utility Adjustments.

2.2.5 Use commercially reasonable efforts to mitigate delay to design and
construction of the Project and mitigate damages due to delay in all circumstances, to the
extent possible, including by re-sequencing, reallocating, or redeploying Developer's and
its Subcontractors’ forces to other work, as appropriate.

2.2.6 Obtain and pay the cost of obtaining all Governmental Approvals requ