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PROJECT AGREEMENT
SH 121 TOLL PROJECT

THIS PROJECT AGREEMENT (this “Agreement”), by and between the TEXAS
DEPARTMENT OF TRANSPORTATION, an agency of the State of Texas, as authorized by
the Texas Transportation Commission, hereinafter identified as “TxDOT,” and the NORTH
TEXAS TOLLWAY AUTHORITY, a regional tollway authority and a political subdivision of
the State of Texas, hereinafter identified as the “Authority,” is executed to be effective the [ %M‘
day of ¢ e¥o¥e.~ | 2007 (the “Effective Date”).

WITNESSETH

WHEREAS, the Authority is authorized to study, evaluate, design, acquire, construct,
maintain, repair, and operate turnpike projects within the Counties of Cotllin, Dallas, Denton and
Tarrant, pursuant to Chapter 366 of the Texas Transportation Code, as amended (the “Regional
Tollway Authority Act’™); and

WHEREAS, there has been an increasingly critical need for a continuous express lane
facility within the SH 121 corridor extending from Business SH 121 in Denton County to US 75
in Collin County, a total length of approximately twenty-six (26) miles (the “Project”), and
consisting of five (5) designated “Segments” as more fully described in Exhibit A attached
hereto and made a part hereof (each a “Segment”), in order to better serve the traveling public,
relieve unacceptable levels of traffic congestion on the existing state highway system, and
improve mobility in the rapidly developing portions of Collin, Dallas and Denton Counties; and

WHEREAS, through its “Mobility 2025: The Metropolitan Transportation Plan, 2005
Update” (the “Mobility 2025 Plan”), the Regional Transportation Council (the “RTC™) of the
North Central Texas Council of Governments, the metropolitan planning organization for North
Central Texas (the “NCTCOG”), identitied the Project as an integral element of its regional
transportation plan for the Collin, Dallas and Denton County areas; and

WHEREAS the Authority (1} has constricted and operates (a) the Dallas North Tollway

{the "DNT”y which extends northerly approx

miles from the Dallas
strict to north of SH 121 i Prisco, Texas, (b) the President George Bush
Turnpike (the “PGBT™), which extends approximately thirty (30) miles from West Belt Line
Road in lrving, fexas, to SH /¥ 1n Garland, Texas, (¢ the Addison Airport Toll funnet (ihe
“Tunnel”) which connects and cxtends Keller Springs Road from Addison Road on the east o
Midway Road on the west in Addison, Texas, and (d) the Mountain Creek Lake Bridge (the
"MOCLB”) which extends approximately two (2} miles from the intersection of SH Spur 3073 and
S.E. 14" Street in Grand Prairie, Texas, cast across Mountain Creek Lake to an infersection with
SH Spur 303 (Kiest Boulevard) and Mountam Creek Parkway in Dallas, Texas, and (2} is
constructing (a} the Phase 3 Fxtension of the DNT (the “Phase 3 FExtension”) extending
approximately ten (10) miles from SH 121 northerly to US 380 in Frisco, Texas, (b) the
Lewisville Lake Toll Bridge (the “LLTB”) which will extend across Lewisville Lake connecting
Swisher Road in Lake Dallas, Texas, to Garza Lane and Fldorado Parkway in Little Elm, Texas,

in southeast Denton County, and (c) an extension of the PGBT extending approximately ten (10)

nately twenty-two

P

Central Busiess Th
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miles from a northern terminus of SH 78 to a southern terminus of [-30 in Garland, Texas (the
“Eastern Extension”); and the DNT, the PGBT, the Tunnel, the MCLB, the Phase 3 Extension,
the LLTB, and the Eastern Extension collectively constitute the Dallas North Tollway System
{the “NTTA System”); and

WHEREAS, pursuant to Resolution No. 07-42 passed on May 7, 2007, the Board of
Directors of the Authority (the “Board”), the Authority determined that the Project can be
constructed and operated most effectively and economically as an integrated tollway project with
the NTTA System, and resolved that the Project should be constructed as an extension and
enlargement of the NTTA System; and

WHEREAS, pursuant to Section 228.151 of the Texas Transportation Code, the

governmental entity that has the authority to operate a tolled highway; and

WHEREAS, TxDOT and the Authority intend that upon the Service Commencement
Date (as hereinafter defined) for each Segment and subject to completion of the required public
hearings pertaining to the transfer and approval of the Commission and the Governor, the main-
lane portion of the applicable Segment (that is, exclusive of the portion required for Project
frontage roads) shall be removed from the state highway system and transferred to the Authority:
and

WHEREAS, on June 28, 2007, the Texas Transportation Commission (the “Commission”)
passed Minute Order 110968, approving the recommendation of the RTC that the Authority
undertake the development, design, construction, financing, operation, and maintenance of the
Project, and directed the Authority, the RTC and TxDOT to negotiate the terms of this Agreement
and authorized other necessary actions to implement the Minute Order; and

WHEREAS, pursuant to Resolution No. 07-73 passed on July 25, 2007, the Board
authorized the Authority’s Executive Director to execute this Agreement, which contains the
relevant provisions regarding TxIDOT’s and the Authority’s rights and obligations pertaining to

the Proiect: and

WHERFAS, on Augusgt ssed Muote Ordey “l(}é@
cancetling Minute Order 110968, and anthorizing t (GO ctor of TxDOT, subject
environmenial clearance of Seguents 1-4 of the Project, 1o enter into this Agreement for the
development, financing, design, construction, operation and mamtenance of the Project; and

WIHEREAS, TxDUT and the Authorily have received all authorizations, consenis and
approvals, including the NEPA Approval (as hereinafter defined) required for the environmental
reevaluation of tlling that portion of the Project situated in Collin County and all approvals fo:
(1) the Project’s connections to the state highway systerm and (2) the Authority to make
improvements to the state highway system and to operate the Project as a turnpike project under
the Regional Tollway Authority Act prior to the transfer of the applicable Segment as described
above, and have otherwise complied with all applicable law required to enter into and perform
under this Agreement and (o support the construction and operation bv the Authority of the
Project,

SH 121 Project Agreement — Page 2
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AGREEMENT

NOW, THEREFORE, in consideration of these premises and of the mutual covenants
and agreements of the parties hereto to be by them respectively kept and performed as
hereinafter set forth, TxDOT and the Authority agree as follows:

L. Support for Turnpike. TxDOT acknowledges its approval of and support for the
financing, design, construction, operation and maintenance by the Authority of the Project as a
turnpike project pursuant to the Regional Tollway Authority Act. Without limiting the
provisions of this Agreement, TxDOT and the Commission will take all actions reasonably
requested by the Authority which are consistent with this Agreement in furtherance of the
purposes of this Agreement. Unless and until the Authority elects to abandon its efforts to
construct and operate the Project, TxDOT shall not advance any alternative to or conflicting
proposal for the development of the Project. Further, in its construction, operation and
maintenance of the Retained Property (as hereinafter defined) or its consideration of any project
that might affect the Project, TxDOT shall make best efforts to minimize or avoid any adverse
impact on the Project or its operation.

Nothing contained in the previous paragraph or elsewhere in this Agreement in any
manner constrains the ability of TxDOT or any other party (a) to perform any work or
improvements on highway projects necessary for improved safety, maintenance or operational
purposes or (b) to construct and operate any portions of US 75, US 380, I-35E, 1-635 or the
President George Bush Turnpike or the highway projects included in any of the following long-
range transportation plans and programs:

(1) 2006-2008 Statewide Transportation Improvement Program (STIP);
(i1) Unified Transportation Program (UTP) (2006):
(A) 2006 Statewide Preservation Program (SPP); or
(B) 2006 Statewide Mobility Program (SMP);
(1) Mobility 2025 Plan; or
(1v)  Mobility 2030 Plan adopted by the RTC on January 11, 2007.

v

PBorsuant to (;;Sl'“fll)f"‘{f a0 ﬂ{l

128003

266.023g), ”f”if y and 366,160

of Texas Transportation Code and all
Anthority to acquire, design, finance, cons ;
shall constitute a tumpike project for all pufpusm under the Aum(mty S enanung s%lsmuun

that 1s, a highway facility owned or operated by the Authonty - and the Authority intends to add
it the NTTA System for financing and all other puposes, With

eof o s nprovement of
any portion of the state highway system pursuant to this Agreement, the Authority shall be
gmt‘mt’(* by the provisions of the Regional Tollway Authority Act applicable to the performance
of the sarne function for a turnpike project under that Act and the rules and procedures adopted
by the Authority thereunder. in Heu of the laws. miles, or nrocedures apphicable to TxDOT for the
performance of the same function.

2. Transfer of Right-of-Way and Interests. It is the shared intent of TxDOT and the
Authonty that, after compliance with the applicable requirements of Subchapter D of
Chapter 228 of the Texas Transportation Code (“Subchapter D”) and 43 TAC §§ 27.11-27.16
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and as Segments of the Project are completed by TxDOT or the Authority, the Segment’s main
lanes and associated right-of-way shall be removed from the state highway system and
transferred to the Authority as more specifically set forth in the following paragraph and
pursuant to multiple agreements for the lease, sale, or conveyance of a toll project or system
under Subchapter D (the “Transfer Agreements”). The frontage roads will not be transferred and
shall remain on the state highway system. This process will continue until the main-lane
portions of all five (5) Segments of the Project have been removed from the state highway
system and transferred to the Authority. For purposes of Subchapter D, each Segment shall
constitute a toll project, as defined in Section 201.001(b) of the Texas Transportation Code.

Except as expressly provided in Section 3 below and subject to (a) complete execution of
the required Transfer Agreements, (b) completion of the required public hearings, (c) approval
by the Commission and (d) approval by the Governor, all fee interests, permanent and/or
temporary easements, nghts of entry, licenses, leases, personal property (1f any) and other
interests of any kind, whether now or hereafter acquired by purchase, condemnation, dedication
or any other means by TxDOT (or otherwise held by TxDOT) for the purpose of constructing
and operating the main lanes of each Segment of the Project (the “Property Interests™) described
in the metes and bounds descriptions in Exhibit A attached hereto and made a part hercof shall
be transferred by TxDOT to the Authority on the date of commencement of normal and
continuous tolling operations and maintenance for the applicable Segment by the Authority after
the occurrence of substantial completion of the work required to be performed by TxDOT or the
Authority, as applicable, on such Segment (each a “Service Commencement Date™). The
Property Interests shall be transferred to the Authority pursuant to the Transfer Agreements by
order of the Commission reasonably acceptable to the Authority, which may reference or
incorporate the provisions of subsections (a) and (i) of Section 16 hereof. To further evidence
that transfer, one or more deed(s) without warranty shall be prepared and recorded as soon as
reasonably possible after the Service Commencement Date for each Segment, utilizing the legal
descriptions attached to the applicable Minute Order, including any corrections reasonably
determined by 1xDOT. The decd(s) without warranty may, at TxDOT’s option, include reverter
pmwswm «fmmtem wnh the ferms of this Agreement, inc udmg subsections (a) and (1) of
Section 16. i it of the Author “‘ﬁ} The Prope
and subject to all matters of record.
I upon the termination of this Agree
pursuant to Section 16 hereof, TxDOT shall assist the Authority in preventing any reversion,
forteiture, t"c‘(*'mw(‘vanm;, loss or diminution of any plt,vmuslv acquired or dedicated Property

oy 11 A Y
Lntbivats., ysuwubu un,u e Auhuuu» vmux Lbhnuuigw i Aﬂ/t/ L gb au COE

{ niterests are
5
[

K il for the reversion and reconveyvanee 1o

N xf, unw.sla G54 Afu.‘buzx pé\
3.}24,1{ assistance. The foregoing transfer of the Property Interests shall include all structures and
mnprovements of any kind now or hercafter situated thereon, together with all stored matenals
and any 1tems spectally fabricated for the Project, if any  Without Iimiting the foregoing,
TxDOT shall pr“wde for the removal and transfer to the Autherity of Segment | upon (i) the
complete execution of the applicable Transfer Agreement and (i1) the Authority’s payment of the
Uptront Payment and the Additional Uptront Fayment (as defined in Section 20 hereot) in
accordance with this Agreement (the “Financial Close™), to be effective upon the Service
Commencement Date for that Segment, estimated to be on or about July I, 2008. Upon the
removal and transfer of any Property Interests pursuant to this Section 2, the Authority shall
accept those Property Interests for maintenance and operation in a safe and efficient manner,
while protecting and preserving the State’s investment in that facility.
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The subsequent removal and transfer of Segments pursuant to this Section 2 neither adds
to nor completes the Authority’s authorization to construct and operate the Project provided in
Section 1 above or elsewhere in this Agreement, but instead provides certain operational benefits
to both TxDOT and the Authority, as well as tracks the successful approach used by those parties
on previously partnered projects. If for any reason one or more of the Segment transfers
described in this Section 2 fails to occur, the authorization provided in Section 1 or elsewhere in
this Agreement, together will all rights conferred on the Authority pursuant to this Agreement,
shall not be affected in any respect, including, without limitation, the rights of the Authority to
acquire, design, finance, construct, operate and maintain the Project. Further, in no event shall
this Agreement be deemed or construed as a Transfer Agreement.

3. The Retained Property. Notwithstanding anything to the contrary contained in
Section 2 above, TxDOT shall retain full jurisdiction to and shall not transfer to the Authority the
following structures and improvements and the land on which they are or will be constructed,
save and except any portion of said structures and improvements constituting the main lanes of
the Project over which the Authority has jurisdiction and any land on or above which said lanes
are or will be constructed for which the Authority does hereby receive sufficient rights to use
from TxDOT pursuant to Section 2 above:

(a) I-35E Interchange;

(b)  FM 544 underpass structure;

(© FM 2281 underpass structure;

(d) SH 121 Business NB ramp structure;

(e) SH 289 north and south of SH 121 and SH 289 overpass structure;

H FM 2478 overpass structure;

(2) US 75 main lanes and frontage roads; and

(h) FM 423 overpass structure.

The structures and property described under subsections (a) through (h) above constitute the
“Retained Property ” Additionally, upon reasonable request by TxDOT, the Authority shall grant
TxDOT suitable casement interests tn permit the construction by TxDOT across the main lanes

of one or more utiity bridges, which inierest shall thercatter constitute a portion of the Retained
}

Property. Notwithstanding any provision of this Agreement 1o the contrary, TxDOT and the

Authority shall consult and cooperate with one another to ensure that the Retaned Property is
not modified, operated or maintaived in any manner that interfores with access (o and egress
frorm, or with the safe and efficient operation of the Project TxDOT and the Authority tomtly
shall consult and approve the design of suitable signage and other structures on the Retained
Property which are necessary or desirabie for the proper operation of the Project {exctusive of
the Retained Property), provided that said structures and their installation shall conform to all
applicable safety codes and standards (including, without lmitation, TMUTCD, as hereinaficr
defined) and shall not conflict with the operation of the Retained Property. The costs ot
installing and matniaming the signuge, and other structures described wn the preceding sentence,
shall be borne solely by the Authority. It is understood and agreed that the operation of the main
lanes of the Project may by necessity be curtailed temporanly in the event of damage to the
Retained Property caused by flood, accidents, emergencies, or calamities. TxDOT will, in that
event, do everything reasonably possible to provide for rapid and timely repairs to those portions
of the Retained Property under its control which are damaged, in order that the Authority may

SH 121 Project Agreement — Page 5
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resume operation of the Project as soon as possible. TxDOT shall have no responsibility for the
operation, maintenance, policing or regulation of the Property Interests. Except as otherwise
provided in Sections 13 and 14, the Authority shall have no responsibility for the operation,
maintenance, policing or regulation of the Retained Property except for the frontage roads and
the ramps leading to and from the Project at the interchanges. If (i) TkxDOT determines that the
Authority’s operation of the Project materially interferes with or adversely affects the operation
or use of the Retained Property or (ii) the Authority determines that TxDOT’s operation of the
Retained Property materially interferes with or adversely affects the operation or use of the
Project, TxDOT and the Authority shall consult with each other, and such modifications or
remedial actions acceptable to both parties will be accomplished, and all resulting costs shall be
allocated between TxDOT and the Authority as they reasonably determine,

4, Delivery of Materials. To assist the Authority in its design and construction of the
Project and, specifically, to reduce the cost of completing the Project, TxDOT will, to the extent
legally able, promptly provide the Authority with all original counterparts or, if originals are
unavailable, copies of all materials prepared by or for TxDOT (or otherwise held by TxDOT) in
connection with the Project, together with any and all other items or information in the
possession of TxDOT and useful to or necessary for the Authority’s completion of the Project,
including all materials submitted by the proposers in the Comprehensive Development
Agreement procurement process for the Project (including all Alternative Technical Concepts or
“ATCs”) as soon as possible following Financial Close and upon compliance with all legal
requirements for transfer (the “Delivered Materials”). Without limiting the foregoing, the
Authority has identified certain items comprising part of the Delivered Materials that it requires,
which items are identified on Exhibit B attached hereto and made a part hereof.

5. Assignment of Rights. After reviewing the Delivered Materials provided by TxDOT
pursuant to Section 4 above, the Authority, from time to time, may request that TxDOT either
(a) assign, in writing, to the Authority and/or its consultants all of TxDOT’s right, title and
inferest in any permit, agreement, contract, convevancing instrument, plan or other Delivered
Material or {b) provide the Authority with a royalty-free license to use any such Delivered

Material, if in the reasonable determination of the Authority such assignment or license will

[R5 4

result inoa cost savings or atherwise benet

e Authority shall
repmburse TxDOT for all costs it incurs ag a result of the foregoing assignment or hcense
IxDOT shall assist the Authority in obtaining any consents required to assign or license the
toregoing items to the Authority so that, {0 the extent that TxDOT assigns its rights and interests
to the Authority, the Authority shall have, to the greatest extent possible, the same rights under
and interests in the assigned Delivered Materials as TxDOT held prior 1o that assignment: the
Authority shall retimburse Tx 0T for all reasonable costs it wncurs as a result of that assistance
The toregoing assignment rights shall not apply 0 pending lawsuits, actions, condemunation and
other proceedings related to the Project and involving TxDOT, it anv.

1 the gzcv@mrv‘r’!em of the Project

fa

5. Project Right of Way. TaDOT has completed. or shall undertake omplets :
own cost and expense, the acquisition of Project Right of Way (as defined below), including for
Segment 5, in accordance with its customary practices but without the expenditure of any federal
funds. TxDOT commits to proceed through the conclusion of all appeals to a final judgment in
any eminent domain action, and to satisty ail resulting costs, awards, and seftlements.
Notwithstanding the foregoing, the Authority shall undertake and complete the acquisition of

SH 121 Project Agreement - Page 6
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those parcels of Project Right of Way set forth on Exhibit C attached hereto and made a part
hereof, which parcels are the only parcels of the Project Right of Way for which TxDOT has yet
to acquire full fee simple title or estate, right of procession, or such other interest necessary or
desirable for the construction and operation of the Project (the “Remaining Parcels”). TxDOT
shall pay at closing or into the registry of the applicable court the acquisition costs required to be
paid to any interest holder in the Remaining Parcels and the Authority shall pay the other costs
of the acquisition of the Remaining Parcels. The Authority shall place in the deeds for the
Remaining Parcels, or if title is passed by a court judgment or other means otherwise file of
record, provisions evidencing TxDOT’s rights in the Remaining Parcels upon the Scheduled
Termination Date that are reasonably satisfactory to TxDOT. “Project Right of Way” means any
real property (which term is inclusive of all estates and interests in real property), improvements
and fixtures within the lines established by the NEPA Approval to delineate the outside limits of
the Projeci, as such limits may be adjusted from time to time, and specifically includes all air
space, surface rights and subsurface rights within the limits of the Project Right of Way. “NEPA
Approval” means (a) each decision document issued by the Federal Highway Administration
(“FHWA”), TxDOT, the Authority, or other authorized party for the Project or a portion of the
Project, and all approved supplements and reevaluations pertaining to the Project as of the
Effective Date, and (b) any decision document under the National Environmental Policy Act or
other environmental policy substantially similar to or incorporating the provisions thereof
(“NEPA™) that FHWA, TxDOT, the Authority, or other authorized party may issue for
Segment 5.

7. Design and Construction Obligations of TxDOT for TxDOT Structures.

(a) TxDOT Structures. TxDOT, at its sole cost, shall be responsible for the timely
devclopment of the plans, specifications and estimate and construction of those portions of the

7y TxDOT shall use its best efforts to construct and compiete the TxDOT Structures

by January 21, 2008, TxDOT has reviewed and approved the design and construction schedule

tor the [xDOT Structures and the completion date noted above and agrees
! 1
1 i

Structure

P OIS S
P Ly dib

ressontable and achievable.  TxDOT’s construction obligations tor the mam lapes, ramps,
frontage roads and cross streets shall include all major stems such as pavement, bndges and
walls, as well as all columns: supports; curbs; headwalls; wingwalls; aprons; right-of-way
fencing, guardrail and fencing; impact attenuators and other safety devices; finction bhoxes
inlets. manholes, culverts. channels, piping, containment and mitigation svstems, conduits and
other drainage structures; illumination devices; signage (with respect to TxDUT Structures m
Segment 1} pavemeni markings and other delineation devices {with respect to TaDOT
Structures in Segment 1}; and other typical and necessary appurtenances. TxDOT shall permut
the Authority to review, at mutually acceptable review intervals, any designs, plans,
specifications, and construction records perlaining to TxDOT s construction obligations undo
this Section 7 in order to ensure that said work is accomplished in a manner and to standards
which, in the reasonable opinion of both TXDOT and the Authority, are consistent with the
overall aesthetic guidelines, design and construction of the Project.
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(b) Progress of TxDOT Structures. The Authority has utilized and relied upon the
design and construction schedule for the TxDOT Structures and the completion date noted in the
previous paragraph in structuring the Financing, as hereinafter defined. If during the
construction of the TxDOT Structures, TxDOT has reason to believe that the completion date
indicated in the preceding paragraph may be exceeded, TxDOT shall promptly notify the
Authority and, working collaboratively, the parties shall evaluate all feasible alternatives for
accelerating the progress of work on the TxDOT Structures. TxDOT and the Authority shall
utilize to the maximum practical degree the expedited and fully joint/concurrent design review
process described and defined in Section 8 to track progress of the contractor(s) toward
completing the TxDOT Structures to prevent that progress from falling behind the completion
date set forth above. TxDOT shall forward to the Authority its monthly construction reports for
the TxDOT Structures, which the Authority may distribute to its underwriters and other
interested parties.

(©) Existing Toll Collection System. The Authority acknowledges and agrees that
TxDOT shall have the right to install and operate the existing toll collection system until the
Service Commencement Date for Segment 1. TxDOT will commence removal of the existing
toll collection system promptly after the Service Commencement Date for Segment 1 and will
complete such removal within one hundred twenty (120) days after such date or, if TxDOT and
the Authority enter into a tolling scrvices agreement pursuant to Section 23 prior to the Service
Commencement Date for Segment 1, within one hundred twenty (120) days after the Authority
commences tolling under such agreement.

8. Design and Construction of the Remainder of the Project.

(a) Design and Construction. Except as provided in Section 7 above with respect to
the TxDOT Structures and as hereinafter provided in this Section 8, the Authority, at its sole
cost, shall be responsible for the design and construction of the Project, including all required
and rematning utility relocation and/or adjustinent. The Authority shall be fully responsible for
(1) ensuring that all environmental permits, issues, and commitments are addressed in its project
design, (i) addressing field nbameq for potential Pn\nmnmenm] imnacts and obtaining any

environmenial  periniis nfs for such ficld changes. am

e \ dZiU
{111) ensuring that all '“fw%rm,mm ;ﬂdns; are signed, sealed and dated by a profeswional enginees
hicensed in the State of Texas. The Authority also will be responsibie for secunng construction
oversight and inspection, and malenals testing and tnspection.  Bxcept as provided in Section 7
ar ag hereinafter provided the Authority shall have sole authority and responsibility for (A) the
design of the Project and all features thereof, (B) the selection of underwriters, investment
bankers

financiai  advisors, legal counsel, conﬁ;ui'iané,g, conslruchon iatagers, COBINEETs,
engineers and scientists, supphers, confractors, subcontractors, vendors, sureties, and other
parties retained in connection with the financing, design, constr Ubtl()l‘ maintenance or operation
ol the Troject, (C) the commiencement, sequenciig and timing of design and construction
activities and other work, (D) the acceptance or rejection of work or ()thcr deliverables, and (E)
the negotiation, bidding, and letting of contracts. TxDOT hereby grants and confirms all rights
of entry, access and use in and to the Project Right of Way as may be necessary or desirable for
the Authority to undertake and compiete its construction and other obligations under this
Agreement, which shall remain in full force and effect throughout the term of this Agreement as

B T PR S PN 1n toe ] i
architects, survevyors, testing enginecrs and laboratories, inspecting engineers, geotechnical
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set forth in Section 15 hereof irrespective of whether the applicable Segment was or will be
transferred to the Authority pursuant to Section2; provided that prior to the Service
Commencement Dates for Segments 1 and 2 the Authority and its contractors will provide
reasonable advance notification to TxDOT of any construction work on such Segments and will
make best efforts to minimize or avoid any disruption to the construction or operation of such
Segments. Pursuant to the requirements of Title 43, Texas Administrative Code, Chapter 27,
TxDOT shall review and approve the design for the Project in the manner described in the
remainder of this Section 8.

(b) Plans and Specifications. Except with respect to the TxDOT Structures, the
Authority will provide for the preparation of the plans, specifications and estimate for all
portions of the Project (the “PS&E”) in the following manner. The schematic design prepared
for the Project has been approved by TxDOT, provided that any subsequent changes proposed by
the Authority shall be reviewed by TxDOT until, in the reasonable opinion of TxDOT, it is
approved (the “Approved Schematic”), and the PS&E shall conform to the Approved Schematic.
Except for the TxDOT Structures, which will be designed and reviewed in accordance with
Section 7 hereof, the PS&E for the Project and all connections and ramps to or from the Project
to road facilities maintained by TxDOT shall be developed by the Authority consistent with the
latest edition and revisions of TxDOT’s standards as of the Effective Date, including the
American Association of State Highway and Transportation Officials’ (“AASHTO) Standard
Specifications for Highway Bridges, including applicable interim specifications, TxDOT's
Highway Design Division Operations and Procedures Manual, TxDOT's Standard Specifications
for Construction of Highways, Streets and Bridges, TxDOT’s Foundation Exploration Manual,
TxDOT’s Bridge Design Guide, and The Texas Manual on Uniform Traffic Control Devices
(“TMUTCD™). For all items not discussed in the above-referenced documents, AASHTO’s A
Policy On Geometric Design of Highways and Streets shall be referenced for guidance. TxDOT
shall review the PS&E as set forth in subsection 8.(c) below. Notwithstanding anything herein to
the contrary, TxDOT and the Authority agree that eight (8)-lane bridge structures may be
constructed by the Authority as part of the initial construction ot the Project.

<) Joint/Concwrent Review. Dus to the enr dited deliverv schedule for the Protect
and in order to maximuze the benefit of the Projeot o North Central Texas, TxiDOT and the

3 bimplement and adhere o a fully joint ;h;.; concurrent desipn review process by
which all matum]s subiect to review by the parties, and regardless ot whether they pertain to the
TxDOT Structures or any other design feature of the Prm?ect will be concurrently distributed to
and reviewed by both TxDOT and the Authonty
intentionally  selected by TxDOT and  the Anthomw fm the Project m lieu of the
independent/senial review the parties have typically uitlized on other partncred pm«cci«
Consequently, TxDOT and the Authority intend thai the review periods afforded under previous
project agreements will be signiticantly reduced for the Project Without limiting the foregong.
TxDOT and the Authority shall use all reasonable efforts to maximize a teaming approach o
complete thewr respective reviews of ail matenals concurrenily.  Each party shall complete ils
review of materials within thirty (30) days following their receipt by that party’s designated
recipient, except that TxDOT shall have seven (7) weeks to complete its review if such material
also requires a “Letter of Authority” to be issued by FHWA. Additionally, TxDOT and the
Authority may agree to form and utilize a technical work group, similar to the process used on
their other partnered projects, for one or more elements of the Project delivery process.

11\471{"; SO nm‘\qt F{lY/vfh\lf ha( V‘igii‘;ﬁ
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(d) Capacity Improvements. The Authority shall make capacity improvements to the
Project as and when provided in Exhibit E, attached hereto and made a part hereof, to this
Agreement. Required capacity improvements will be based on the level of service criteria,
requirements and provisions set forth in Exhibit E. For the avoidance of doubt, occurrence of the
first trigger event described in Section 4 of Exhibit E signifies a failure to meet the minimum
required levels of service. The Authority shall bear the burden of proving that its proposed
capacity improvements will restore minimum required levels of service for a reasonable period
of time. Except as provided in Exhibit E, all the provisions of this Agreement shall apply, with
only minor modifications as are necessary in points of detail, to capacity improvements.

The Authority will provide for the preparation of the PS&E for the capacity improvements to
Project in the following manner. The schematic design prepared by the Authority for the
capacily improvements shall be reviewed at mutually acceptable review intervals by TxDOT
until, in the reasonable opinion of TxDOT and the Authority, it is approved, and the PS&E for
the capacity improvements shall conform to such approved schematic. The PS&E for the
capacity improvements shall be developed by the Authority consistent with the latest edition and
revisions of TxDOT’s standards as of the date such PS&E is developed.

(e) Renewal Work. The Authority shall perform renewal work as and when
necessary to maintain compliance with the Performance Requirements (as defined in Exhibit H).
Prior to the end of each calendar year during the term hereof following the first anniversary of
the first Service Commencement Date, the Authonty shall prepare a schedule for the renewal
work expected to be performed during the following calendar year. Not later than ninety (90)
days after the end of each calendar year, the Authority shall make available to TxDOT a report of
the renewal work performed in the immediately preceding calendar year. The report shall
describe by location, element and other component the type of work performed, the construction
start and completion dates and the cost of design, construction and inspection for each element
included in the renewal work, as well as the total cost of all renewal work performed during the
calendar year. During the period the Handback Requirements Reserve (as hereinatter defined) 1s
1 etfect; the report also shall set forth the total draws from the Handback Requirements R eserve
i the wumcumtcw picuedmg, valendar yedl aiid the date, ainouit and use ol cach draw (inch E

ALY USE for safet YV \AﬁlTiUH(iU,bti works

ng Improvements.

{1 The Authority 1« nof veguired to renovate ar otherwise reconstruct existing
Improvements (o du,()mmodate current design criteria.

(i) At least sivty (60} davs hefnre the Service Commencement Date for each
Segment, the Authority shall mbhm the asset condition score for the existing
nnprf)vcmgma in such begment by inifiating audit xnep(.morw of such existing
Ty YT wAll make able 1o the :

its possession that will d%%l%t in ¢stablishing the asset wndm(m

AINTONANCe TeCOTy Ao in

(i) It the assct condition scores for each clement category of exxstmg

i " ¥ Q t 1indiecate th 17
improvements in any Segment indicate that the Performance Requirements are not

met, then prior to Service Commencement for such Scgment the Authority shall prepare
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and submit to TxDOT for its review and comment a renewal work schedule for the
existing improvements that indicates that the Performance Requirements for each element
will be fully met within the timeframes detailed in the table set forth below. The baseline
date is the Service Commencement Date for the Segment and the mean element
compliance score is the mean condition score across all elements in each element
category.

Minimum Asset Condition Score and Minimum Mean Element
Compliance Score for Existing Improvements

Minimum Asset Condition. Score L o
Baseline Date + 6 months + 12 months + 24 months + 36 months
6 6 6 6 6
4 4 4 6 6
2 2 4 4 6
Minimum Mean Element-Cémpliance Score , S L e
Baseline Date + 6 months + 12 months + 24 months + 36 months
2.5-35 6 7 7 7
1.5-2.5 5 6 7 7
1.0-15 3 5 6 7

(iv)  Notwithstanding the foregoing timeframes, all safety hazards are to be
corrected within reasonable timeframes corresponding to the Authority’s standard
operating procedures for such matters.

(g) Highway Reference Marker Signage. The Authority and TxDOT jointly shall
consult and approve the installation of a highway reference marker signage system for the main

lanes and frontage roads in conformity with TxDOT’s standards for reference marker signage for
the state highway system.

9. Responsibility for Design.
{4 Responsibility.  Pxceept as otherwise provided in the following sentence or i
subsection Y40y or Section 14 below, the Awthonity  acknowledges and  fully accepts its

responsibility for the design. construction, maintenance, regulation, signage, illumination and
overall operation of the Project, and herchy a,cr'e,nt% said responsibility, (m(i releases T xu(ﬂ

.,
frutn responsibility therefor, i any Ltigaton. Not

B ho WOVTE, cortained i this ;).gi Cement o1
elsewhere shall impose any lability on the Authority for or with respect to (i) the operation of
the Retained Property or (11) w*t}\o‘ i limiting the foregomng, for the design and construction of
the IxDOT Structures.  Netther TxDOT nor the Authoriy waives, relinguishes, mits or
conditions its governmental immunity or any other right to aveid lability which it otherwise
might have to third partics. WNothing in this Agreement shall be construed as creating anvy
hability 1n favor of any third party or partics against either 1 xDUT or the Authonty, nor shali i
ever be construed as relieving any third party or parties from any liabilities of such third party or
parties to TxDOT or the Authority, but the Authority shall become fully subrogated to TxDOT
and shall be entitled to maintain an action over and against any third party or parties (but not
TxDOT) legally liable for having caused the Authority or TxDOT to pay or disburse any sum of
money in connection with any previously completed portion of the Project.
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(b) Exceptions. TxDOT hereby agrees to the design exceptions for the Project listed
on Exhibit G attached hereto and made a part hereof. The Authority may implement the
Authority’s “System-wide Design Guidelines” for landscaping and aesthetics, which the

Authority shall review with the cities through which the Project extends (the “Project Cities™)
and TxDOT.

(c) Warranted _Improvements.  Notwithstanding anything to the contrary in
subsection 9.(a) above, TxDOT hereby provides to the Authority a limited warranty of any and
all portions of the Project which have been completed or are under construction by TxDOT’s
contractors (the “Warranted Improvements™), except that the Warranted Improvements shall not
include the electronic toll collection system installed or to be installed by TxDOT on Segment [.
Such limited warranty is given on the following terms and conditions:

(1) TxDOT warrants that the Warranted Improvements shall be free of latent
defects in design, materials, equipment and workmanship, as measured from the
requirements, criteria, standards and specifications in the relevant contracts under which
the Warranted Improvements are or were constructed. A defect shall be considered latent
only if it is not known or disclosed to the Authority as of May 18, 2007 and would not
normally be discovered upon reasonable inspection and investigation in accordance with
standard industry practice. This limited warranty does not apply to work of design and
construction performed by any Utility Owner on its own Utilities (as such terms are
defined in Exhibit H attached hereto and made a part hereof).

(i1) This limited warranty is the sole warranty from TxDOT of the Warranted
Improvements, and all other warranties, express or imiplied, arc hereby disclaimed,
including any warranty of suitability or fitness for a particular purpose.

(i1)  TxDOT’s liability under this limited warranty is limited to the direct cost

{A) o correct latent defects covered by this warranty and (B) to correct physical loss or

harm to the Project resulting from such latent defects, but only to the extent such loss or
d s M

sral T

Uninsured Physical Loss™). T«DOT shall have no other obligation or hability to the

Authoniy ansmg oul of or celating o latent defects i the Warranted lmprovements,
meluding for foss of toll tevenues and for third party damage, harm, injury, (0ss, cost o1
eXPeuse.

{ivy  This Iimiled warranty shall expire three (3) years after the date [xDU1
issued or msues written acceptance of each portion of the Warranied Improvements ander
each contract pursnant to which 2 portion of the Warranted Improvements were or are

constructed.  TxDOT represents that Lixhibit [ attached hereto and made a part hereo!
accurately lists all such confracts and. if applicable, the date TxDOT accepted the work
therennder  For Warranted Improvernents not vet accepted as of the Effective Date,
TxIDOT shall deliver to the Authority a copy of TxDOT s written acceptance within ten
(10) days after TxDOT issues if. No warranty 1s given for Warranted [mprovemenis
accepted more than threc (3) years prior to the Effective Date.
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(v) TxDOT shall have no liability under this limited warranty unless it
receives from the Authority, prior to the applicable expiration date of the warranty,
written notice asserting a warranty claim and setting forth the nature and location of the
latent defect in reasonable detail.

(vi) If TxDOT receives any such written notice prior to the applicable
expiration date of this limited warranty, then within thirty (30) days of receipt TxDOT
and the Authority shall mutually agree when and how TxDOT shall correct such latent
defect and the Resulting Uninsured Physical Loss; provided, however, that in case of an
emergency or threat to safety requiring immediate corrective action, TxDOT shall
implement such action as it deems necessary and shall notify the Authority in writing of
the urgency of such action. TxDOT shall prepare and furnish to the Authority, with its
recommendation for corrective action, data and reports annhcable to any correction
required, including revision and updating of all affected documentation. Where
Resulting Uninsured Physical Loss consists only of the cost of corrective work under a
deductible or self-insured retention, TxDOT may elect to pay such cost to the Authority
in lieu of performing the corrective work itself.

(vii) If TxDOT does not use diligent efforts to proceed to correct the latent
defect and Resulting Uninsured Physical Loss within the agreed time, or should TxDOT
and the Authority fail to reach agreement within such 30-day period (or immediately in
the case of emergency or unsafe conditions), the Authority, after written notice to
TxDOT, shall have the right to perform or have performed by third parties the necessary
corrective work, and TxDOT shall bear the reasonable costs thereof.

(viii) All work, supplies and parts furnished to correct the latent defect and
Resulting Uninsured Physical Loss, and any services performed, shall comply with all
applicable TxDOT standards required under this Agreement.

(ixj  In correcting latent defects and Resulting Uninsured Physical Loss under
this warranty, TxDOT shall coordinate and schedule activities to minmmize interterence

PN R y - =
with o T ration of the p}”{‘ii”in

TxDOT shall provide the Authority with not i writien notification of the
date TxDOT determines i will ac i%ww sub: on o f f“‘: Warranted Improv rsm@nh
During such 20-day period, TxDOT and the Authority shall mect and confer and exchange
information on a regular cooperative basis with the goal being IxDOT's and the Authorty's

orderly, timely mspection and review of the Warranted Improvements for substantial

i
10

<LANTIAL u;fu“ &

COMpPIIgnGS
with the plane, standards and specifications in the relevant construction contracts and for
identification of patent defects and preparation of a punch list. TxDOT at 1ts expense shall cause
punch list items, including patent defects 1dentified by the partics, to be diligently mmpxuw
following substantial completion of the Warranted Tmprovements  1f any patent defect 1 not
eligible for treatment as a punch list item, TxDOT shall cause it to be rectified as a condition to
achieving substantial completion of the Warranted Improvements.

(d) TxDOT Cooperation. In addition to the foregoing, TxDOT shall reasonably assist
the Authority in the Authority’s pursm of any breach of contract, negligence or other claim
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against any of TxDOT’s contractors, which assistance may include TxDOT’s assignment of its
rights to the Authority, sharing of documentation, providing access to its employees and
consultants, or, if necessary, joinder in any legal action, provided that the Authority shall
promptly reimburse TxDOT for all costs it incurs as a result.

10. Environmental Permits, Issues, Commitments and Studies. For the purposes of this
Agreement, environmental permits, issues and commitments (“EPIC”) shall include any permit,
issue, coordination, commitment, or mitigation obtained to satisfy social, economic, or
environmental impacts of the Project, including, but not limited to, sole source aquifer
coordination, wetland permits, stormwater permits, traffic noise abatement, threatened or
endangered species coordination, archaeological permits, and any mitigation or other
commitment associated with any of those issues.

Except as provided in the following sentence, the Authority assumes all liability and
responsibility for existing and future EPIC with respect to the Project upon Financial Close.

Notwithstanding the foregoing, (a) TxDOT has received the NEPA Approval required for
the environmental reevaluation of tolling that portion of the Project situated in Collin County, (b)
TxDOT is seeking a categorical exclusion for Segment 5 (the fully directional SH 121/DNT
interchange) and, at its cost, shall use best efforts to advance same to its conclusion (the
“Segment 5 Environmental Clearance”), and (c) prior to their respective Service Commencement
Dates, TxDOT shall retain all liability and responsibility for existing and future EPIC with
respect to Segments 1 and 2, save and except for any EPIC pertaining to the Authority’s
construction activities on those Segments. TxDOT shall use best efforts to obtain the Segment 5
Environmental Clearance, and the Authority shall fully cooperate with and provide all reasonable
assistance to TxDOT with respect thereto. TxDOT shall fully cooperate with and support the
efficient transitioning of its environmental responsibilities to the Authority. Except as otherwise
provided above, TxDOT received the environmental clearance for the Project (other than
Segment 3), and has satisfied its obligations under this Section 10, unless a subsequent and
significant design change warrants further action.

Procedures,  The Authority
procedures with respect 1o all

aspects of the Project that it is obligated
pursuant to this Agreement. If the Authority intends to use a Design-Build or Construction
Manager at Risk procurement, the Authority shall submit its bidding procedures to TxDOT for a
hmmted review prior to their use. TxDOT s review of such procedures shall be linried solely o

ensure that such procedures comply with anv agreements 1xDO'I" has with Project Cities relating
to the hidding of work oo the Project.

{h Lneroachment.  H 1s possible that the Authority’s or TxDOT7s construction
activities may encroach periodically on property held or utilized by the other. The Authority and
TxDOT shall address in a reasonable and cooperative manner any such encroachment and any
consequences thereof.
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(c) Additional Insureds. Additionally, either TxDOT or the Authority shall be
entitled. after providing reasonable notice prior to bidding, to require that any construction
contract of the other party bid after the Effective Date must obligate the applicable contractor to
list the Authority, TxDOT, the State of Texas, the Texas Transportation Commission and their
respective successors, assigns, officeholders, officers, directors, commussioners, consultants and
employees as “additional insureds” with respect to any insurance for which the contractor must
obtain an “additional insured” rider or amendment.

(d) BOPP. The Authority shall comply with its Business Opportunity Program and
Policy so as to satisfy certain conditions to receiving federal financial assistance, including the
creation of a Disadvantaged Business Enterprise Program, as well as the requirements in
Section 366.184 of the Regional Tollway Authority Act.

(e) Incentive Payments and Liguidated Damages. The Authority shall include
incentive payments for early delivery and liquidated damages for late delivery of the Project’s
features in its construction contracts, which delivery schedule shall be tied to the Service
Commencement Dates for the applicable Segments.

12. Project Schedule. The Authority hereby commits to develop and commence operations
of the portions of the Project that it is obligated to design and construct in accordance with the
milestones and time periods set forth in this Agreement and the Milestone Schedule set forth in
Exhibit J attached hereto and made a part hereof, subjcct only to delays caused by Force Majeure
events. Upon Financial Close, the Authority shall be authorized to proceed with all work
hereunder for Segments 1-4 necessary to complete Segments 1-4, in addition to the advance
work (including surveying and site investigations, such as geotechnical, hazardous materials and
utilities investigations) underway as of the Effective Date and up to Financial Close, which
TxDOT hereby acknowledges and authorizes. Upon receipt of the Segment 5 Environmental
Clearance, the Authority shall be authorized to proceed with all work hereunder tor Segment 5
necessary to complete Segment 5. The Authority 1s authorized to enter the Project Right of Way
TxDOT owns in order to conduct surveys and sitc investigations, including geotechnical,

terials and utilitics investigations. ’

’uazafdow it means actual delav or

ts beyond the Authority’s reasonable

permanent or temporary mability o ;mlorm due f |
controd, am’im} ing fire, flood, earthguake, hurricane, inclement weather, epidermic or other

unavoidable casualties or acts of God, freight embargo, strikes or general inability to obtain labor
or materials, civii commotion, @ab()tagq terrorism of enemy action, and TxDOT s failure w
tinely constiuct and complete the TeDOT Structures, provided that such events (or the effects nf
such events) could nnf have heen avoided by the exercise of cantion. due diligence or reasonable
efforts by the Authon

13 Operation, Maintenance and Regulation of the Project.

() L 5748 et i be responatble for nperation and mamtenance for each
of Segments | ‘and 2 until th(, rcsncu:ve Service Commencement Date for each such Segment.
TxDOT will be responsible for operation and maintenance for the frontage roads in Segment 3
until the Service Commencement Date(s) for Segments 1 and 2. During the period TxDOT
retains operation and maintenance responsibility for any portion of the Project, TxDOT shall
maintain such portion in accordance with TxDOT’s current maintenance standards and conduct
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traftic management activities on such portion in accordance with TxDOT’s standard traffic
management practices and procedures. Upon the Service Commencement Date(s) for
Segments | and 2, the Authority shall assume full responsibility for operation and maintenance
for Segments 1 and 2 and the frontage roads in Segment3 and all other then-existing and
operating portions of the Project and all the Project Right of Way, provided that TxDOT shall
provide certain periods of additional time for specified Project features to be brought into
compliance with the applicable operation and maintenance standards as set out in subsection
13.(b) below and the exhibit referenced therein.

b Standards, Inspections and Reporting. The Authority shall conduct its operations
and maintenance of the Project in accordance with the operations and maintenance standards set
forth on Exhibit K attached hereto and made a part hereof. The Authority shall carry out general

inspections of the Project in accordance with the inspection program the Authority uses on the

NTTA System, as modified by mutual agreement between the Authority and TxDOT, as
described in Exhibit K.

(©) Toll Collections. Commencing on the Service Commencement Date for each
Segment and continuing throughout the term of this Agreement, the Authority shall be
responsible for toll collection, violation processing, revenue handling and accounting, and
customer service and support for the relevant Segments.

(d) Frontage Roads Access and Utility Permitting. Notwithstanding anything to the
contrary in subsection 13.(a) above, TxDOT shall at all times be solely responsible, at its
expense, for handling requests and permitting for (i) adjacent property access to frontage roads
of the Project and (ii) utility placement within the frontage roads. TxDOT will keep the
Authority regularly informed of access and utility permit applications and will deliver to the
Authority a copy of each issued access and utility permit within ten (10) days after it is issued.
The Authority at its expense shall cooperate and coordinate with permit holders to enabie them
io safely construct, repair and maintain access improvernents allowed under their access or utility
permits.

{2} Speed Studies and Speed Limits

{1} Ixpsrt expense shall conduct a speed study «
and mam lapes in each Segment between six (65 to eight {8) weeks after
Commencement Date for the Segruent (io aliow time for fraffic patierns to stabi
TxDOT wall conduct the speed study in accordance with applicable law and Tx
standards, provedures and methodology. TxDOT will work with local governmenis on

ordinances enacting the appropriate posted speeds on the Project’s frontage roads based
on the study. TxDOU will keep the Authonty mnformed of study schedules and provide
the Authority a copy of the study results. Notwithstanding the foregoing, the Authority
shall maintam complete  responsibility and  authority  for the promulgation and
enforcement of safety and operational standards for the Project’s main lanes, including
the determination, posting and enforcement of speed limits.

(i) Thereafter, in lieu of speed studies by TxDOT, the Authority shall have
the right and obligation to conduct, at ils expense, further speed studies of the frontage
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roads and main lanes of the Project. The Authority shall conduct such studies in
accordance with TxDOT’s standards at intervals mutually agreed with TxDOT, but not
more frequently than at three-year intervals or as otherwise provided by applicable law.
In addition, the Authority will have the right to conduct a speed study of frontage roads
or main lanes at earlier intervals if the Authority in good faith believes that significant
changes have occurred in the interim that will or may affect posted speed limits, but in no
event sooner than eighteen (18) months after completion of the immediately preceding
speed study for the same portion of trontage roads or main lanes unless otherwise
requested by a Project City or other governmental entity. The speed studies performed
for the frontage roads will be provided by the Authority to TxDOT for its review and
approval and implementation by the Project Cities.

(f) ITS Operations. The Authority will provide TxDOT with viewing command and
control access to any vehicle detection systems placed on and data/video generated from the
Project main lanes and frontage roads in accordance with the Regional Data and Video
Communication System of the North Texas Regional Comprehensive ITS Program (the
“RDVCS”). TxDOT and the Authority further commit to technical task force meetings to review
existing infrastructure and systems in order to develop the required scope of work to complete
the center to center link between TxDOT and the Authority as rapidly as reasonably possible.

Until the RDVCS has been implemented, the Authority will provide TxDOT with
internet based access to view images from existing Authority ITS system cameras in a method to
provide live streaming video. Upon request by TxDOT, the Authority will utilize the camera
controls to provide views desired by TxDOT and further will contact TxDOT regarding issues on
TxDOT facilities that are viewed and noted by the Authority’s system operators. TxDOT and the
Authority will cooperatively establish appropriate protocols and points of contacts to foster this
mitiative.

14. Frontage Roads. As provided in Section 2 above, TxDOT and the Authority intend for
that portion of each Segment of the Project required for the main lanes to be removed from the
state highway system and transferred to the Authority, such removal to be effective on the

rrever ey g o e st ety o > PR ] ‘. . 3 5 i
vice Commencement Date for the applicable Segments. TxDOT shall retain that portion of
b

51 ~

transfers occur, the Authorty shall maintain and otherwise be responsible for the operational and
maintenance requirements for the Protect frontage roads and areas outside the main lanes except
as otherwise set forth below or in Section 13 above, such responsibility to include the repair and
matntenance of pavement, brrdges and other certain structures constructed as part of the Project,
and, specifically, safety lighting structures and foundations therefor; storm water conduits and
recetvers; soundwalls, screen walls, retaining walls and similar structures related to the frontage
roads; and guardrail, attenuators and tences. The Authority shall furnish, or provide for the

furnishing of, all sweeping, flushing, and snow;

contrel services on the frontage roads, and
shall provide all mowing, landscaping maintenance and litter collection, as well as comply with
all permits related to storm sewer and storm water drainage systems. Notwithstanding the
foregoing, (a) TxDOT shall maintain and otherwise be responsible for the repair, maintenance
and operation of (i) the traffic signal systems, including related safety lighting, on the Project
frontage roads and (i1) the frontage roads and main lanes of I-35E and US 75, and (b) the
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Authority shall have no responsibility for (i) the repair, maintenance and operation of any non
traffic signal-mounted luminaires and other illumination structures and foundations therefor,
other than safety lighting not related to the traffic signal systems, for the Project frontage roads
for which Project Cities or other governmental entities have responsibility as of the Effective
Date and (ii) providing any policing, fire, ambulance, hazardous materials, and other emergency
response for the Project frontage roads for which Project Cities or other governmental entities
have responsibility as of the Effective Date.

The Authority shall maintain the frontage roads in good and fully operational condition.
The Authority may assign any of its obligations under the preceding paragraph to any other third
party, provided that the Authority shall retain ultimate responsibility for the proper maintenance
of the frontage roads. The Authority shall obtain TxDOT’s prior written approval before
entering into an agreement with a Project City or other governmental entity concerning the
maintenance of the Project’s frontage roads; TxDOT’s approval shall not be unreasonably
withheld.

Access management and utility permitting will be handled by TXxDOT under standard
TxDOT practice, as set forth in subsection 13.(d) above.

The Authority shall be responsible for the maintenance requirements for both the
Property Interests and the Retained Property areas except for the [-35E and US 75 main lanes
and frontage roads as depicted on Exhibit L. attached hereto and made a part hereof. To the
extent of any conflict between the depiction of maintenance limits shown on Exhibit L and the
terms of this Section 14, the latter shall control.

15. Term. This Agreement shall take effect on the Effective Date and shall terminate on the
date (the “Scheduled Termination Date”) that is fifty (50) years from the Service
Commencement Date for Segment I. Notwithstanding the foregoing, this Agreement shall
automatically terminate it the Upfront Payment and the Additional Upfront Payment are not
delivered to TxDOT on or before forty-five (45) days after the Effective Date.

1h Handback and Renewal.

(a) Handback Condition On the Scheduled Termination Date. all of the Authonity s
rights ander this Agreement shall terminate automatically and without any further notice.
documentation or action of any kind or by any party, and title to the Project, including all

improvements, shall be deemed to have reveried and been transierred o Tx3OT, al no chaige w
PO, and must be in the condition and meeting all of the requirements for Residual Life at
Handback specified in the Handback Requirements. Without limiting the [oregoing, TxDOT
may require the Authority to execute and deliver upon or after the Scheduled Termination Date
such forms of deed without warranty or quitclainn fnstruments, certificates or similar documents
as TxDOT reasonably desires and TxDOT may exercise any rights under the escrow described in
the concluding sentence of subsection 16.(1) (the “Handback Transfer Documentation”) to turther
evidence or effect the termmnation and transfer described n the preceding sentence. Further,
TxDOT may require the Authority to execute, deliver and escrow all or some of the Handback
Transfer Documentation in accordance with subsection (1) of this Section 16. Definitions for the
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initially capitalized terms used in this Section 16 and Exhibits H, M. N. and O attached hereto
and made a part hereof and not otherwise defined in this Agreement are set forth in Exhibit H.

(b) Handback Inspections. TxDOT and the Authority shall conduct inspections of the
Project at the times and according to the terms and procedures specified in the Handback
Requirements for the purposes of (i) determining and verifying the condition of all Elements and
their Residual Lives, (ii) adjusting, to the extent necessary based on inspection and analysis,
Element Useful Lives, Ages, Residual Lives, estimated costs of Renewal Work and timing of
Renewal Work, (iii) revising and updating the Renewal Work Schedule to incorporate such
adjustments, (iv) determining the Renewal Work required to be performed and completed prior
to reversion of the Project to TxDOT, based on the requirements for Residual Life at Handback
speciﬁed in the Handback Requirements, the foregoing adjustments and the foregoing changes to
the Renewal Work Schedule, (v) verifying that such Renewal Work has been properly performed
and completed in accordance with the Handback Requirements, and (vi) adjusting the
Authority’s funding of the Handback Requirements Reserve so that it is funded according to the
schedule and amounts required under Exhibit N.

(c) Renewal Work Under Handback Requirements. The Authority shail diligently
perform and complete all Renewal Work required to be performed and completed prior to the
transfer of the Project to TxDOT on the Scheduled Termination Date, based on the required
adjustments and changes to the Renewal Work Schedule resulting from the inspections and
analysis under the Handback Requirements.

{d) Establishment of Handback Requirements Reserve.

(1) Beginning five (5) full calendar years before the Scheduled Termination
Date, the Authority shall establish and fund a reserve account (the “Handback
Requirements Reserve’) exclusively available for the uses set forth in subsection 16.(f).
The Handback Requirements Reserve shall be cstablished and held in a segregated
account with a financial institution selected by the Authority and approved by TxDOT,

{1 The Authority shall provide to TxDOT the details regarding the account.
mnciuding the name, addre

ind contact information {or the depository institution 3{*/* the
account number. The Authonty shall inform the depository institution of

rights and interests with respect {0 the Handback Requirements Reserve, e zzi(iﬂ“;
TxDOT’s right to draw on the Handback Requirements Reserve upon the occurrence of
an ¢vent of default by the Authority under this Section 16. The Authority shall deliver
such notices to the deposifory mstitution and exceute such documents as may be required
to establish and perfect TxDOT s interest in the Handback Requirements Reserve under
the Uniform Commercial Code as adopted 1o the State of Texas, including TxDOT s right
to make direct draws against the Handback Requirements Reserve upon the occurrence of
an ovent of defanlt hv the A sthmrﬂn nder this Section 16

(111)  In lieu ot establishing the Handback Requirements Reserve, the Authority
may deliver to TxDOT one or more Handback Requirements Letters of Credit, on the
terms and conditions set forth in subsection 16.(h).
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(e) Funding of Handback Requirements Reserve.

(1) The Authority shall make deposits to the Handback Requirements Reserve
at the times and in the amounts set forth in Exhibit N.

(i)  Funds held in the Handback Requirements Reserve may be invested and
reinvested only in Eligible Investments. Eligible Investments in the Handback
Requirements Reserve must mature, or the principal of and accrued interest on such
Eligible Investments must be available for withdrawal without penalty, not later than
such times as shall be necessary to provide funds when needed for payment of draws to
the Authority, and in any event not later than the Scheduled Termination Date. All
interest carned or profits realized from the investment of funds in the Handback
Requirements Reserve shall be retained therein.

63 Use of Handback Requirements Reserve.

» The Authority will have the right to payments from the Handback
Requirements Reserve to be used only for the following purposes, provided the
Handback Requirements Reserve is not at any time reduced below the amount of funds
then required under Exhibit N:

(A)  Costs of Renewal Work for those Elements that have a number of
years stated in the “Useful Life” column in the Residuai Life Table attached
hereto as Exhibit O (the “Residual Life Table”), to the extent such Renewal Work
is to be performed prior to the Scheduled Termination Date;

(B)  Costs of Renewal Work for those Elements that have a number of
years stated in the “Residual Life at Handback™ column in the Residual Life
Table, to the extent such Renewal Work is necessary in order to return the
Element to TxDOT on the Scheduled Termination Date with a Residual Life
equal to or greater than such number of years; and

{7y Costs of satety comphiance work.

(1} Not later than five (3) vears before the Scheduled Termmaton Date,
TxDOT and the Anthonity shall establish reasonable wriiten protocols and procedures for

PSRV LIV BV SR TSNS B P oS T & e N s R,
FOYUESTILE, Al LUiaiiE didws duin the Handback E{l";’uz oments Reserve

(g Disposition ot Handback Kequirements Keserve on Scheduled Termination Date.
{1} On the Scheduled Termunation Date, all funds w the Handback

Requirements Reserve (except as provided 1o subsection | (J {g)(i1)) shall automatically be

and imuth th s0le })uzpmt Vx Tx T‘”',, fro }hsi ) {: all Heng F‘d”ﬂ and

encumbrances. Thereupon. the Authority shall dd ver smh transfers, asblgnmt,nls and
other documents, and take such other actions, as TxDOT or the depository iustitution for
the Handback Requirements Reserve shall require to confirm transfer to TxDOT of the
Handback Requirements Reserve and funds therein, free and clear of all liens, pledges
and encumbrances.
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(11) If the Handback Requirements Reserve at such time is different from the
amount then required pursuant to Exhibit N, the Authority shall be obligated to pay any
shortfall to TxDOT upon demand, or TxDOT shall authorize release to the Authority of
any excess, as the case may be. TxDOT at its election may offset any excess to be
released to the Authority by any amount the Authority still owes TxDOT for the cost of
the independent inspections conducted pursuant to the Handback Requirements. For the
avoidance of doubt, if on the Scheduled Termination Date the Authority has completed
and paid in full all Renewal Work required on all Elements that have a number of years
stated in the “Residual Life at Handback” column in the Residual Life Table and funds in
the Handback Requirements Reserve exceed the total amount required under Section 2(a)
of Exhibit N and the 10% contingency thereon required under Section 2(c) of Exhibit N,

then TxDOT shall authorize release of such excess to the Authority, subject to the
foreoning off et ﬂnhfc
2 fse

AUAVEULLLE UL LoALpsid

(h) Handback Requirements Letters of Credit

(1) In lieu of establishing the Handback Requirements Reserve, the Authority
may deliver to TxDOT one or more letters of credit (each, a “Handback Requirements
Letter of Credit”), on the terms and conditions set forth in this subsection 16.(h). If the
Handback Requirements Reserve has been previously established, the Authority at any
time thereafter may substitute one or more Handback Requirements Letters of Credit for
all or any portion of the amounts required to be on deposit in the Handback Requirements
Reserve, on the terms and conditions set forth in this subsection 16.(h). Upon receipt of
the required substitute Handback Requirements Letter of Credit, TxDOT shall authorize
the release to the Authority of amounts in the Handback Requirements Reserve equal to
the face amount of the substitute Handback Requirements Letter of Credit. If the face
amount of any Handback Requirements Letter of Credit falls below the total amount
required to be funded to the Handback Requirements Reserve prior to expiry of the
Handback Requirements Letter of Credit, the Authority shall be obligated to pay, when
due, the shortfall into the Handback Requirements Reserve. Alternately, the Authority
may deliver a Handback Requirements Letter of Credit with a face amount equal to at

least the toial amount required o be funded to the Handback Ruquir«;nneﬁis Reserve
during the period up fo the expiry of the Handback Reguirements Letter of Credit, or may
deliver additional Handback Requirements Letters of (,,"edth or cause the existing
Handback Requirements Letter of Credit {o be amended to cover the shortfall before
Hepn;ﬁii&: ot the chartfall to the Handhack Pemmern(ntq R esorve are due

{11} At the beginming of cach year, the Authonty shall have the nght and
obligation (in lieu of funding the Handha

ac L' D»ﬁrnnrpmnﬁfc Dpcum n\ s qﬂnl(‘i ﬂ'\p- armaunt

LS SN2 H LI S Cis

of the Handback Requirements Letter of Credit to equal the maximum amount required to
be funded mn thc Handback Requirements Reserve during the forthcoming year under
Exhibit N, taking unt the most recent Renewal Work Schedule znd Renewal

Work perf(nmed to ddtf‘ under the Handback Requirements.

(i) TxDOT shall have the right to draw on the [landback Requirements Letter
of Credit (A) on the Scheduled Termination Date, (B) if the Authority has failed to

perfomm its obligations hereunder relating to the funding or use of the Handback

SH 121 Project Agreement - Page 21
DALLAS: 567218.00012: 162004 1v2



Requirements Reserve or (C) if the Authority for any reason fails to deliver to TxDOT a
new or replacement letter of credit, on the same terms, or at least a one (1) year extension
of the expiration date of the existing letter of credit, by not later than forty-five (45) days
before such expiration date, unless the Handback Requirements Letter of Credit is no
longer required hereunder, in each case as necessary to obtain the Handback
Requirements Reserve funds to which TxDOT is then entitled under subsection 16.(g). If
TxDOT receives proceeds of a draw in excess of the Handback Requirements Reserve,
TxDOT shall promptly refund the excess to the Authority.

(iv)  If TxDOT draws on a Handback Requirements Letter of Credit, TxDOT
shall have the right to use and apply the proceeds of such drawing as provided in
subsection 16.(f). Notwithstanding the foregoing, if TxDOT draws on the Handback
Requirements Letter of Credit due to the Authority’s failure for any reason to deliver to
TxDOT a new or replacement Handback Requirements Letter of Credit, on the same
terms, or at least a one (1) year extension of the expiration date of the existing Handback
Requirements Letter of Credit, not later than forty-five (45) days before such expiration
date, TxDOT shall deposit the proceeds from drawing on the expiring Handback
Requirements Letter of Credit into the Handback Requirements Reserve.

(v) Any Handback Requirements Letter of Credit shall:
(A)  Be astandby letter of credit;

(B)  Be issued by a financial institution with a credit rating of “A” or
better according to Standard & Poor’s and with an office in Austin, Dallas,
Houston, or San Antonio at which the letter of credit can be presented for

payment;
(C3  Be in form approved by TxDOT in its good faith discretion;

(D)  Be payable immediately, conditioned only on wntten presentment
tfrom I'xID0U1 to the ssuer of a sight draft drawn on he letter of cedit and &
certificate sfating that TxDOT has the right to draw under the letter of credit in the
amount of the sight draft, up 1o the amount due to T xDOT without requivemend 1o

nresent the original lefter of credit;

L1hg Proviae an expiration date not cavhior than one yeou from date of

o

() Allow for mudiiple draws, and
(Gy  Name TxDOT pavee.

{(vi)  The Authority shall obtain and furnish any Handback Requirements Lotter
of Credit and replacements thereof at its sole cost and cxpense, and shall pay all charges

¢
any Handback Requirements Letter of Credit or replacements thereof.
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(1) Compulsory Meeting. Within nincty (90) days after the fortieth (40™ anniversary
of the Service Commencement Date for Segment 1, authorized representatives of TxDOT, the
Authority and the RTC shall meet to discuss and evaluate possible future strategies for the
Project, including, without limitation, the rebuilding of the Project, modification of the Handback
Requirements, possible altermate uses of the Handback Requirements Reserve, the possible
extension of the Scheduled Termination Date, or any other issues such representatives desire to
discuss. The Authority shall be responsible for calling such meeting and establishing a mutually
acceptable time and place for such meeting. The parties acknowledge that the obligation to meet
to discuss the future of the Project as provided in this subsection 16.(i) shall in no way in and of
itself alter, change or modify the Handback Requirements or the Renewal Work required under
this Section 16 and the parties are under no obligation to enter into an agreement which alters,
changes or modifies the Handback Requirements or such required Renewal Work. Unless a
binding decision is reached between TxDOT and the Authority to extend the Scheduled
Termination Date and this Agreement is amended accordingly, TxDOT may, at its option,
require the Authority to execute and deliver all or some of the Handback Transfer
Documentation, postdated to be effective upon the Scheduled Termination Date, which shall be
escrowed and held on terms reasonably acceptable to TxDOT and the Authority.

17. Maintenance of Records. All records and documents prepared by the Authority under
this Agreement or otherwise relating to the financing, design, and construction of the Project
(including, without limitation, those pertaining to the Authority’s obligations under Section 21 to
pay the Revenue Share Amount, as therein defined) will be made available to authorized
representatives of TxDOT and FHWA for purposes of review and audit during normal work
hours. All records and documents prepared under this Agreement relating to the financing,
design, and construction of the Project must be maintained by the Authority for three (3) years
after final payment of construction costs incurred in connection with the Project. All records and
documents prepared under this Agreement relating to any Revenue Share Amount must be
maintained by the Authority for three (3) vears after payment of such Revenue Share Amount.
Without limiting the foregoing, the Authonty shall comply with all applicable tederal laws
pertaining to the retention of records and the provision of access thereto

1. Reports and Plans to TxDOT

{a) Progress Reports The Authority shall defiver to IxDOT all semianniial PrOgIcss
reports for the Project and any capacity improvements thereto prepared by the Authority’s
consniting engineers. At the earliest possible date following comnletion of construction of the
Project or any capacity improverments thereto, the Authority will deliver to TxDOT a final set of
plans and specifications for the Project (to the extent designed and constructed by the Authority)
or capacity improvements thercto, as applicable, sipned, sealed and dated b; a professional
engineer, licensed in the State of Texas, certifymg that the portion of the Project constructed by
the Authority was, or the ¢ apauty 1mpr0wmcnts to the Project were, constructed i accordance

with the appro ved deh 5 and SpeC fications and approy red contract revisions

(b) Public Benefit Reports. The Authority shall deliver to TxDOT and the RTC an
annual report on the cash flow derived by the Authority from the ownership and operation of the
Project, based on actual gross toll revenues of the Project less the actual expenses of the NTTA
System that are estimated and apportioned to the Project. The Authonty intends to continue to
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evaluate, and potentially develop policies for, the application of cash flow from the Project in
order to seek an ever-increasing role in meeting the region’s mobility needs, working in close
cooperation with the RTC and TxDOT.

(c) Capacity Improvements and Major Renovations. The Authority shall keep
TxDOT and the RTC fully informed of any plans the Authority may have to make capacity
improvements or major renovations to the Project.

19. The Financing.

(a) Financing by the Authority. The Authority intends to finance, in part, the
acquisition, design and construction of the Project with (i) equity from the NTTA System, of
which the Project is a part, (ii) proceeds from the issuance and sale of one or more series of bond
anticipation notes and revenue bonds and notes secured by the revenues of the NTTA System,
which securities also may include amounts for refunding all or certain NTTA System bond
anticipation notes and revenue bonds and notes previously issued by the Authority, and (iii) use
of other financing tools and financial products authorized for use by the Authority (collectively,
the “Financing”). TxDOT shall have no rights or obligations regarding the provision of the
Financing, provided, however, that if reasonably requested by the Authority, TxDOT shall
promptly cooperate with and fully assist the Authority by providing assurances or other
information reasonably necessary or desirable for obtaining the Financing, including assurances
and information contained in any offering document prepared by the Authority in connection
with the Financing, provided that said assurances and/or information are, in TxDOT’s reasonable
judgment, consistent with the provisions of this Agreement.

(b) Limited Review of Certain Bond Documents by TxDOT. The Authority’s Trust
Agreement and any bond resolution or offering document prepared by the Authority in
connection with the Financing (collectively, the “Bond Documents™) shall be submitted to
TxDOT for a limited review prior to 1its issuance or use. 1xDOT’s review of the Bond
Documents shall be limited solely to the description of the terms of this Agreement and the
description of TxDOT’s operations and to confirm that the Bond Docurments do not contain any
impediments to or conflict with the Authoritv’s obligations under Section 16. TxDOT shall have

seven (7} days afler recewpt of any Bond Document to object o the description of the terms of

(SEVNIw

this Agreement or to any perceived umpediments to or conflicts
ander Section 16

rith the Authority’s oblig

(c) Construction Fiancing.  The Authonty shali keep xDOT apprnised oi the
fmaneing o be used by the Authoniy o finance the Authority’s obligations o design and
construct the Project and shail provide to TxDOT such formation and docurneniaiion rejated
thereto as TxDOT may reasonably request.

20 Concession Pavments.

{3) Upfront Payment. Subject to adjustment as described in Section 20(c), within
forty-five (45) days of the Effective Date, the Authority shall pay Two Billion Five Hundred
Million Dollars ($2,500,000,000) (the “Upfront Payment”) in good funds to TxDOT.
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(b) Additional Upfront Payment. Subject to adjustment as described in Section 20(d),
in lieu of guaranteed annual payments, within forty-five (45) days of the Effective Date, the
Authority shall pay Eight Hundred Thirty-Three Million Three Hundred Thirty-Three Thousand
Three Hundred Thirty-Three Dollars ($833,333,333) (the “Additional Upfront Payment”) in
good funds to TxDOT or as otherwise directed by TxDOT.

(©) Upfront Payment Market Interest Rate Adjustment. The amount of the Upfront
Payment will be adjusted up or down at Financial Close based on the change of modeled interest
rates under the Authority’s proposal for the Project from May 3, 2007 to the earlier of (i) one
business day prior to the date the Authority prices its bond anticipation notes (or system revenue
bonds if bond anticipation notes are not issued) to be used to finance the Upfront Payment (the
“Pre-pricing Date”) or (ii) the date on which the Authority hedges its interest rate exposure with
respect to the Upfront Payment (the “Hedge Date”). The interest rate adjustment will be based
on the movement, if any, in the interest rates applicable to the Authority’s system revenue bonds
(the “Bonds™) underlying its proposal for the Project as set forth in Exhibit P and the interest
rates applicable to the Bonds as of 10:00 am on the Pre-pricing Date or Hedge Date, as
applicable, based on the AAA Municipal Market Data Scale using [0 year callable triple-A
insured rates, plus the applicable spread for each maturity as shown on Exhibit P. On the earlier
of the Pre-pricing Date or the Hedge Date, the Authority and TxDOT will both adjust the
Authority’s financial model to reflect the change in the applicable market interest rates and agree
to the exact impact of such adjustment (highlighting specifically the positive or negative change
in the Upfront Payment), and the actual Upfront Payment to be paid by the Authority shall be
adjusted accordingly. Notwithstanding the foregoing, in no event will the negative change, if
any, in the Upfront Payment exceed $40,069,000.

(d) Additional Upfront Payment Market Interest Rate Adjustment. The amount of the
Additional Upfront Payment will be adjusted up or down at Financial Close based on the change
of modeled interest rates under the Authority’s proposai for the Project from May 3, 2007 to the
earlier of (1) the date on which the Authority hedges its interest rate exposure with respect to the
Additional Upfront Payment (the “Additional Hedge Date”) and (ii) one business day prior to the
date the Authority prices its bond anticipation notes (or system revenue bonds if bond

D Y 141 E . &
anticipation notes are not mnuu.u)v to he used to finance the Additional Unfront Pavment (the

Additional Pre-pricing Date’™  The miterest rate adjustiment wiil be based on the movement, of
any, i the mterest rates applicable to the Bonds as set forth in Lxhibit I and the interest rat

applicable to the Bonds as of 10:00 am on the Additional Hedge Date or Addifional Pre-Pricing
Date, as applicable. based on the AAA Municipal Market Data Scale usmg 10 vear callable
triple-A sured rates, plus the applicable spread for each maturity as shown on Exhibit P. On
the earlier of the Addinonal Hedge Date or the Additional Pre-pricing Date, the Authonity and
TxDOT will beth adjust the Authority’s financial model to reflect the change in the apnlicable
market interest rates and agree to the exact impact of such adjustinent ’hlgh ighting specifically
hc posﬂ;we or negatlve Lhdngc m the Axddlt*ona" Upfront Payment), and the actual Additional

it Ty s 114, -
i Lx ont & ;i){,e‘ixgii 5hast 0o
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21. Revenue Sharing.

(a) General. The Authority shall pay to TxDOT the amounts determined in
accordance with this Section 21 (the “Revenue Share Amount”) so as to enable TxDOT to
participate in the toll revenue being generated by the Project.

(b) Calculation of Revenue Share Amount.

(i) Subject to subsections 21.(b)(ii) and 21.(c), the Revenue Share Amount
shall be calculated for each calendar year and shall equal the sum of:

(A)  The portion of the calendar year toll revenues within Band 1, as
shown in Table 1 of Exhibit Q attached hereto and made a part hereof, muitiplied
by the Applicable Percentage for such Band as shown in Table 2 of Exhibit Q;
plus

(B)  The portion of the calendar year toll revenues within Band 2, as
shown in Table 1 of Exhibit Q, multiplied by the Applicable Percentage for such
Band as shown in Table 2 of Exhibit Q; plus

(C)  The portion of the calendar year toll revenues within Band 3, as
shown in Table 1 of Exhibit Q, multiplied by the Applicable Percentage for such
Band as shown in Table 2 of Exhibit Q; plus

(D)  The portion of the calendar year toll revenues within Band 4, as
shown in Table 1 of Exhibit Q, multiplied by the Applicable Percentage for such
Band as shown in Table 2 of Exhibit Q.

(11 The Band values are stated on a calendar-year basis, starting with the
calendar year in which the Service Commencement Date for Segment 1 occurs. In the
saleulation of revenue sharing, if the operating period in the first or last calendar year s
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caings will be adjusted pro rata based on the number of operating days. For the last
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calendar year of the term of this Agreement, Tol Cinclude |
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according to the following procedures.
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calendar vear during the term of this Agreement, the Authority shall deliver to TxI3O1

Troncyw e
(O Y Yes i

NPaY eyl £ T et o e T2 s Tl e A v etsend o cern pernE e o i
} ana 35} full PAYIICIn OF ¢ Hevenule share Amount as 5o caleudated,

(i1) Within ten (10) days after completion of its annual NTTA System audit
for a calendar year, the Authority shall deliver to TxDOT (A) a written final calculation
of the Revenue Share Amount in accordance with subsection 21.(b)(1), (B) an audited
financial statement prepared by a reputable independent certified public accounting firm
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according to GAAP, consistently applied, setting forth the total toll revenues for the
Project for the subject calendar year, and (C) either payment of any additional Revenue
Share Amount as so calculated or a written request for any refund of any prior

overpayment of the Revenue Share Amount for the subject calendar year, as so
calculated.

(i1)  TxDOT shall have up to one hundred twenty (120) days after receipt of
the items set forth in subsection 21.(c)(ii) to dispute the Authority’s calculation of the
Revenue Share Amount or to request further reasonable clarification or amendment to the
calculation. The Authority shall deliver to TxDOT such reasonable clarification or
amendment within thirty (30) days after receipt of TxDOT’s written request therefor. If
TxDOT does not agree with the calculation of the Revenue Share Amount, the
disagreement shall be resolved according to the dispute resolution procedures set forth in
subsection 26.(g)

(iv)  Upon final determination of the Revenue Share Amount, to the extent the
result indicates an underpayment to TxDOT, the Authority shall immediately pay to
TxDOT the additional amount owing, together with interest thereon, commencing ninety
(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.
“LIBOR™ means the offered rate per annum (rounded up to the nearest one one-
thousandth of one percent (0.001%) for deposits in U.S. dollars for a one-month period
which appears on the Telerate Page 3750 at approximately 11:00 a.m., London time, on
the date of determination, or if such date is not a date on which dealings in U.S. dollars
are transacted in the London interbank market, then on the next preceding day on which
such dealings were transacted in such market.

(v} Upon final determination of the Revenue Share Amount, to the cxtent the
result indicates an overpayment to TxDOT, TxDOT shall immediately refund the
overpayment to the Authority, together with interest thereon, commencing thirty (30)
days after TxDOT receives the written final calculation and audited financial statement
pursuant to subsection 21 (c)(ii} unti! the date paid, at a floating rate equal to the LIBOR
[

i effect from time (o fme.

{c Reserve Account. 1/ the Authority defanlts i the payment to TxDOT of the
Revenue Share Amount, then, in addition o curing such default, the Authority shail set up @
separate reserve account to be vsed to pay the Revenue Share Amount. The Authority shall
make monthly depesits into such account equal o one-twelfth of the Authority’s projected
Revenue Share Amount for the applicable calendar vear. The Authority may stop making

payments wto such reserve account if the Authority has not defaulted with respect to the
payment of the Revenue Share Amount {or the prior two (2) calendar years.
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o
1

Tolls

(a) Authorization to Toll

(1) As provided in Chapter 366, Texas Transportation Code, the Authority
shall have the exclusive right to (A) impose tolls upon the users of the main lanes of each
Segment of the Project, (B) establish, modify and adjust the rate of such tolls, and (C)
enforce and collect tolls from the users of the main lanes of the Project. To the extent
permitted by law, such right shall be exercised with respect to the Project in accordance
with and subject to the terms and conditions contained in this Agreement, including those
set forth in this Section 22 and in Exhibit R attached hereto and made a part hereof.

(i)  The foregoing authorization includes the right to fix, charge, enforce and
collect incidental charges with respect to electronic tolling accounts and video transaction
toll premiums in accordance with the Authority’s system-wide policy for such items.

(iii)  The Authority has no authority or right to impose any toll, fee, charge or
other amount for the use of the frontage roads or the Toll-Exempt Sections or the ramps
set forth in Section B.6. of Exhibit R. “Toll -Exempt Sections” means (x) the portion of
the limited access lanes in Segment 1 from Stations 2253+00 to 2325+00, (y) the portion
of the limited access lanes in Segment 2 from Stations 670+00 to 690+00 and (z) the
portion of the limited access lanes in Segment 4 from Stations 1315+00 to the end of the
Project.

(iv)  The Authority shall implement toll collection systems that charge, debit
and collect tolls only at or through the electronic tolling facilities physically located on
the Project Right of Way or through global positioning system technologies or other
remote sensing technologies that charge, debit and collect tolls only for actual vehicular
use of the limited access lanes of the Project (excluding the Toll-Exempt Sections).

{(b)  Toll Ralcs.

{1} Except as provided in subsection 22(b){i1), the toil rates m any year of the
term of this Agreement shall not exceoed the maximumn rates for each user classification
for such vear determined according to the toll rate policy, schedule and methodology set
forth m Exhibit R

(1) The toll rates 1 any year mav not exceed the maximum rates for each user
classification for nined according o the foli rate pohicy, schedule and
methodology set 1()rtn in ;f;gg_{gplggﬁ uniess the Authoniy determines that it is ne
(A} preserve the financial condition of the NTTA System, (B) comply with the provisions
of any bonds, notes, trust agreements ot other financial instrumenis or agreements
secured by the revenues of the NTTA Systerm, or (C) comply with law.  Prior o
establishing rates in excess of those contemplated by Exhibit R, the Authority shall
increase the toll rate schedule for the remainder of the NTTA System (other than those
portions for which a lower toll rate is projected to produce higher revenues) to a level
substantially equivalent to the toll rate schedule for the Project. The Authority will

explore the possibility of using peak period pricing on the remainder of the NTTA

Ly s

SH 121 Project Agreement — Page 28
DALT.AS: 567318.00012: 1620041v2



System to minimize the impact of adjustment of the toll rates in excess of the maximum
rates.

() Peak Period Pricing Study. If SH 161 becomes part of the NTTA System, the
Authority agrees to reasonably cooperate with TxDOT and the RTC in conducting a peak period
pricing study on SH 161 upon terms and conditions acceptable to the parties. TxDOT and/or the
RTC shall bear the cost of any such study, and TxDOT and/or the RTC shall make the Authority
whole with respect to any lost toll revenues incurred by the Authority in connection with such
study. TxDOT, the Authority and the RTC desire for such study to be completed before
December 31, 2012.

23. Tolling Operations Before Service Commencement. The Authority and TxDOT
intend to enter into a mutually agreeable tolling services agreement prior to the Service
Commencement Date for Segment 1, pursuant to which the Authority will (a) provide certain toll
collection, enforcement and interoperability functions and services for the Project and (b) receive
compensation in an amount necessary to cover its costs and expenses, plus a reasonable and
mutually acceptable return, in providing such functions and services.

24, Compliance With Applicable Laws. The Authority and TxDOT shall comply with all
federal, state and local laws applicable to them with respect to this Agreement.

25. Termination of this Agreement. Unless terminated in accordance with Section 15, this

Agreement may be terminated only by written mutual agreement and consent of TxDOT and the
Authority.

26. Defaults and Remedies.

(a) Authority Defaults. The Authority shall be in breach under this Agreement upon
‘he (;ccun‘mce of any one or more of the following events or conditions (each an “Authority

Bhemdntuiliotedt
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s the same may be extended by

2 FoPuE D T
{1} e Authority fails 1o achieve

the applicable Long Stop Date as set forth in Lxmb

the parties horeto!

{11} Fhe  Authonity fails o make any payment due 1xDOT under this
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he Authority fails to observe or perform any other covenant, agreement,
term or wrdmfm required o be observed or performed by the Authorty under this
Agreement.

(b Authonty Cure Periods. Tor the purpose of TxDOT’s cxercise of remedies, the
Authority shall have the following cure periods with respect to the following Authority Defaults:

(1) Respecting an Authority Default under subsection 26.(a)(i), no opportunity
to cure.
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(i1) Respecting an Authority Default under subsection 26.(a)(ii), a period of
thirty (30) days after TxDOT delivers to the Authority written notice of the Authority
Default.

(i) ~ Respecting an Authority Default under subsection 26.(a)(iii), a period of
thirty (30) days after TxDOT delivers to the Authority written notice of the Authority
Default; provided that if the Authority Default is of such a nature that the cure cannot
with diligence be completed within such time period and the Authority has commenced
meaningful steps to cure promptly after receiving the default notice, the Authority shail
have such additional period of time, up to a maximum cure period of one hundred twenty
(120) days, as is reasonably necessary to diligently effect cure.

(©) TxDOT Remedies for Authority Defaults.

@) TxDOT shall be entitled on account of the occurrence of an Authority
Default involving any payment due TxDOT under this Agreement to recover from the
Authority said unpaid amounts, plus interest thereon at the floating rate equal to the
LIBOR in effect from time to time plus 200 basis points from and after the date such
payment becomes due to TxDOT until paid. The Authority shall owe any such interest
that accrues after the occurrence of such Authority Default and the delivery of notice
thereof, if any, required by this Agreement regardless of whether the Authority Default is
subsequently cured.

(1) TxDOT shall be entitled to seek an action in mandamus against the
Authority on account of the occurrence of an Authority Default.

(d)  IxDOT Defaults. TxDOT shall be in breach under this Agreement upon the
oceurrence of any one or more of the following events or conditions (each a “TxDOT Default™):

(1) TxDOT fails to iake any payment due the Authority under this
Agreement when due; o

{ii} TxDOT fails to observe or perform any other covenant, agreement, {erm
or vondition required to he observed or performed by TxDOT under this Agreement

UxDOUT Cure Pertods.

Tw IV YT chall hawm the £001 40
LAl R slaieila LU Y % Rhihe LSRN

e of the Authority’s exercise of remedies,

NP VI S & (DTS O SN N P
: CCU TG LIS [OLOW SIS et Letauiis.

{1} Respecting a TxDOT Detault under subsection 26.(d)1), a period of thirty

1. Ao PRSI [P MU TS A VX o S IR S S M. o) TP O 14
ter the Authority delivers to TaDOT written notice of the TxDOT Defauli

(11} Respecting a TxDOT Default under subsection 26.(d)(ii), 4 period of thirty
(30} days after the Antherity delivers 1o TxDOT written notice of the TaDOT Default,
provided that if the TxDOT Default is of such a nature that the cure cannot with dili gence
be completed within such time period and TxDOT has commenced meaningful steps to
cure immediately after receiving the default notice, TxDOT shall have such additional
period of time, up (o a maximuin cure period of one hundred twenty (120) days, as is
reasonably necessary to diligently effect cure.
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H Authority Remedies for TxDOT Defaults.

(1) The Authority shall be entitled on account of the occurrence of a TxDOT
Default involving any payment due the Authority under this Agreement to recover from
TxDOT said unpaid amounts, plus interest thereon at the floating rate equal to the LIBOR
in effect from time to time plus 200 basis points from and after the date such payment
becomes due to the Authority until paid. TxDOT shall owe any such interest that accrues
after the occurrence of such TxXDOT Default and the delivery of notice thereof, if any,
required by this Agreement regardless of whether the TxDOT Default is subsequently
cured.

(ify ~ The Authority shall be entitled to seek an action in mandamus against the
TxDOT on account of the occurrence of a TxDOT Default.

(2) Dispute Resolution Procedures. The Authority and TxDOT will set up a
formalized process to resolve any issues that arise in connection with this Agreement, including
with respect to all payments of the Revenue Share Amount and the Handback Requirements
Reserve. The process will include an issues resolution ladder to resolve questions at the
appropriate organizational levels. Any questions that cannot be resolved by use of the issues
resolution ladder will be referred to the Authority’s Executive Director or his/her designee and
TxDOT’s Executive Director or his/her designee to resolve. If a dispute is processed under the
issues resolution ladder and not resolved, the parties agree to use the procedures in the next
following sentences. The party making a claim may advance it in accordance with the statutes
and administrative rules applicable on the Effective Date, including all statutory provisions that
effect a waiver, in whole or part, of sovereign immunity to suit for the purpose of adjudicating a
claim for a breach under this Agreement, including Tex. Loc. Gov’t. Code Chapter 271,
Subchapter 1. The parties agree to use any alternative dispute resolution procedure that is a part
of the applicable claim procedure. The parties shall satisfy the requirement for alternative
dispute resolution by participating in non-binding arbitration, unless otherwise agreed to by the
parties. During the resolution of an issue the Authority and TxDOT will not hinder work under
the Agreement and ench work will nroceed

(h self-Help Righis 10 the good fath udgment o

oo LR Vante o $° . . PP
CTxDOT an unforesesn event

alfects the frontage roads of the Project thal causes or could reasonably be expected 1o cause a
matenial threat to the public satety, and if, after reasonable notice, the Authonty is not then
diligently faking steps to rectifv or deal with such threat. TxDOT shall have the right to take or
caused to be taken such action as may be rcasonably necessary to rectify such threat, in which
event the Authority shall bear the reasonable costs thereo !,

27, Successors and Assigns.  This Agreement shall bind, and shall be for the sole and
exclusive benefit of, the respective parties and their legal successors, including without liritation
any successor public agency 1o the Authority Other than as srovided in the preceding sentence
neither TxDOT nor the Authority shall assign, lease, sublet, or transfer the Project or its interest
in this Agreement without the prior written consent of the other party to this Agreement, unless
otherwise provided by law.
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28. Circulation of the Agreement. Copies of this Agreement will be provided to, reviewed
and relied upon by underwriters, investment bankers, rating agencies, credit enhancers and
similar parties in connection with the provision of the Financing.

29. Severability. If any provision of this Agreement, or the application thereof to any person
or circumstance, is rendered or declared illegal for any reason and shall be invalid or
unenforceable, the remainder of this Agreement and the application of such provision to other
persons or circumstances shall not be affected thereby but shall be enforced to the greatest extent
permitted by applicable law.

30. Written Amendments. Any changes in the character, agreement, terms and/or
responsibilities of the parties hereto must be enacted through a written amendment. No
amendment to this Agreement shall be of any effect unless in writing and executed by the

Authority and TxDOT.

31. Notices. All notices to either party by the other required under this Agreement shall be
delivered personally, sent by facsimile transmission, or sent by Certified or Registered U.S. Mail,
postage prepaid, addressed to such party at the following respective addresses:

If to the Authority:

Delivered personally:

North Texas Tollway Authority
Attention: Executive Director
5900 W. Plano Parkway, Suite 100
Plano, Texas 75093

Delivered by mail:

North Texas Tollway Authority
Attention: FExecutive Director

P.O. Box 260729

Plano, Texas 75026

Ifio TxDOT:

Texas Depurtn
Dallas Distriet Office

4777 Hast Highway R0
Mesquite, Texas 75150
Attenfion: District Engineer

$hAa

. rsonally delivered notices shall be deemed given on thie datc 5o delivered.  Notice by
facsimile shall be deemed given on the date indicated by written confirmation of transmission to,
in the case of the Authority, (214) 528-4826 or, in the case of TxDOT, (214) 320-6117. All
mailed notices shall be deemed given three (3) days after being deposited in the mail. Fither
party hereto may change the above address or facsimile number by sending written notice of
such change to the other in the manner provided for above.
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32, Limitations. All covenants and obligations of TxDOT and the Authority under this
Agreement shall be deemed to be valid covenants and obligations of said entities, and no officer,
director, or employee of TxDOT or the Authonity shall have any personal obligations or liability
hereunder.

33. Sole Benefit. This Agreement is entered into for the sole benefit of TxDOT and the
Authority and their respective successors and permitted assigns. Nothing in this Agreement or in
any approval subsequently provided by either party hereto shall be construed as giving any
benefits, rights, remedies, or claims to any other person, firm, corporation or other entity,
including, without limitation, the public in general.

34. Relationship of the Parties. Nothing in this Agreement shall be deemed or construed by
the parties, or by any third party, as creating the relationship of principal and agent between

1 Asiiipd 1AL

TxDOT and the Authority, nor any joint enterprise.

35 Authorization. Each party to this Agreement represents to the other that it is fully
authorized to enter into this Agreement and to perform its obligations hereunder and that no
waiver, consent, approval, or authorization from any third party is required to be obtained or
made in connection with the execution, delivery, or performance of this Agreement in
accordance with its terms, other than those that have been obtained.

36.  Imterpretation. No provision of this Agreement shall be construed against or interpreted
to the disadvantage of any party by any court or other governmental or judicial authority by
reason of such party having or being deemed to have drafted, prepared, structured, or dictated
such provision.

37. Effective Date; Execution and Delivery. The Effective Date shall be the date on which
the last party to cxecute this Agreement does so. Under no circumstances shall this Agreement

be deemed executed and delivered for any purpose prior to its complete cxecution by both
TxDOT and the Authority.

IRemamder of Page Intentionally [ eft Blank)
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IN WITNESS WHEREOF, TxDOT and the Authority have executed this Agreement by
six (6) multiple counterparts on the dates shown hereinbelow, effective on the Effective Date

listed above.

NORTH TEXAS TOLLWAY
AUTHORITY

By: . o

Jorge Figueredo,

Executive Director

7 -2
Date: ( Rk 7
ATTEST;
Cthie izt

Debra L. Smith,

Secretary
APPROVED AS TO FORM:

LOCKE LIDDELIL & SAPP PLLC
General Counsel to the Authority

/ FRY
v - 5 % 2

.
¥
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TEXAS DEPARTMENT OF
TRANSPORTATION

(ém aclys A/@“\ \

Amadeo Saenz, Jr.,

) v
Executive Dlrector

Dated: '70/ / 2// 07
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Description of the Project and Property Interests
(Recitals and Section 2)

The Project

The Project consists of those portions of SH 121 extending from Business SH 121 to US 75 in
Denton, Dallas, and Collin Counties. Certain portions of the Project have already been
completed or are currently under construction. The Authority will have the obligation to design
and construct certain additional improvements, including Project Segments 1 through 4, and
Segment 5 if NEPA approval is timely obtained and substantially consistent with the preliminary
design prepared by TxDOT. In addition, upon completion of required work in each segment, the
Authority will be obligated to place each segment into operation and maintain the segment for
the term of this Agreement. Maintenance and operations will include all frontage roads, toiled
main lanes and entrance and exit ramps, and all Project Right of Way:

(a) Project Segment 1: From 0.23 miles east of Business 121 to the ramp pair on the
west side of FM 2281. SH 121 CL Station 2085+00 to Station 2357+00. The work required for
Project Segment 1 includes:

(1) Design and install additional signing items;
- (iD) Design, install, and test permanent tolling system;

(iii)  Initiation of tolling operations and assumption of maintenance
responsibility; and

(ivy  Design and construction additional noise abatement walls.

(b) Project Segment 2: From the ramp pair on the west side of FM 2281 to the ramp
patr on the east side of the Hilicrest Road overpass. SH 121 CL Station 2457400 o
Station 832+00. The work required for Project Segment 2 includes:

N ¥ . PR | P P ey vy ]
{13 Dresipn and nstall pavement markings)

(i1} Diesign, mstall, and test permanent tolling system meluding signing,

(mYy  Coordinanon of all on site work with contractors currently working for
1xDOT 90 as to not inferiere with their operations; and

(ivy  itiation  of tolling operations and assumption of mamtenance
responsibility

(c) Project Segment 3. From the ramp pair on the east side of the Hillerest Road
overpass to the ramp pair on the west side of the Watters Road overpass. SH 121
CL Station 832+00 to Station 1195+00. The work required for Project Segment 3 includes:

SH 121 Project Agreement - Exhibit A, page 1 of 3
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(1) Design and construct SH 121 main lanes; and

(i1) Initiation  of tolling operations and assumption of maintenance
responsibility.

(d) Project Segment 4: From the ramp pair on the west side of the Watters Road
overpass through the north, east, and south limits of the construction required to complete the
US 75/SH 121 Interchange. SH 121 CL Station 1195+00 to Station 1315+00). The work
required for Project Segment 4 includes:

(1) Design and construct SH 121 main lanes, frontage roads, and US 75
Interchange; and

(ii) Initiation of tolling operations and assumption of maintenance
responsibility.

(e) Project Segment 5: Dallas North Tollway interchange. SH 121
CL Station 676+00 to Station 693+40. The work required for Project Segment S includes:

(1) Work required in all directions to complete construction of all eight direct
connect ramps for the interchange of the Dallas North Tollway and SH 121 and
additional ramping modifications in order to maintain reasonable local access.

(i1) Design and construction of tolling infrastructure, signing, and ITS
systems; and

(iif)  Initiation of tolling operations and assumption of maintenance
responsibility.

SH 121 Project Agreement ~ Exhibit A, page 2 of 3
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“Property Interests”

[See attached CAD-generated drawings, and accompanying metes and bounds descriptions]
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North Texas Turnpike Autnority Parcel Pl

COMMENCING at a point southwest of S.H. 121 centerline station 2085+00.00, said
point being the POINT OF BEGINNING;

THENCE South 65 degrees 09 minutes 11 seconds East, a distance of 2,040.30 feet
at 159.40 feet southwest cf centerline station 2105+40.90;

THENCE South 68 degrees 26 minutes 14 seconds East, a distance of 209.47 feet at
147.40 feet southwest of centerline station 2107+450.07Z;

THENCE South 65 degrees (8 minutes 10.56 seconds East, a distance of 262.38 feet
to the point of curvature of a tangent curve, at a distance of 148.47 feet
southwest of centerline station 2110+08.45, concave to the left, having a radius
of 2,812.29 feet and a central angle of 4 degrees 06 minutes 19 seconds, and a
chord of 201.45 feet bearing South 67 degrees 12 minutes 20 scconds East;

THENCE southeasterly along said curve, a distance of 201.50 feet at 153.36 feet
southwest of centerline station 2111+99.80;

THENCE South 20 degrees 44 minutes 31 seconds West, a distance of 14.00 feet to
the point of curvature of a circular curve, at a distance of 167.35 feet
southwest of centerline station 2111+99.51, concave to the left, having a radius
of 2,826.29 feet and a central angle of 59 degrees 07 minutes 35 seconds, and a
chord of 2,788.89 feet bearing North 81 degrees 10 minutes 43 seconds Rast;

THENCE northeasterly along said curve, a distance of 2,916.5943 feet at 126.70
feet southeast of centerline station 2139+57.29;

THENCE North 51 degrees 36 ninutes 55 seconds LFast, a distance of 2,201.4% feet
to a point of curvature of a tangent curve, at a distance ol 122.04 {eet
southeast of centerline station 2161+52.85, concave to the right, having a
radius of 3,858.22 feet and a central angle of 10 degrees 29 minutes 54 seconds,
and A choxrd of 705 .96 feef bhearing North 56 deagreses 51 minutes %2 seconds Fast:

SR i faveyren o P8 e 3 mgaevesyde e




THENCE North 77 degrees 00 minutes 19 seconds Fast, a distance of 1,417.08 feet
to a point of curvature c¢f & tangent curve, at a distance of 120.75% {eet

southeast of centerline station 2193+45.33, concave to the left, having a radius
of 2,826.29 feet and a central angle of 21 degrees 42 minutc
chord of 1,064.46 feet bearing North 66 degrees 09 minutes 02

’
32 seconds, and a
seconds Fast;

THENCE northeasterly along said curve, a distance of 1,070.86 feet at 125.20
feet southeast of centerline station 2203+471.44;

THENCE North 49 degrees (9 minutes 04 seconds East, a distance of 148.11 feet to
the point of curvature of a circular curve, at a distance of 112.06 feet
southeast of centerline station 22C5+13.12, concave to the left, having a radius
of 2,814.29 feet and a central angle of 0 degrees 25 minutes 233 seconds, and a
chord cf 168.25 feet bearing North 50 degrees 35 minutes (02 seconds Last;

t

THENCE northeasterly along said curve, a distance of 168.27
southeast of centerline station 2206+75.10;

- 1T1 0N Dy P
T oat 110.25 feet
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e

h

c

THENCE North 48 degrees 52 minutes 16 seconds East, a distance of 318.07 feeb at
117.77 feet southeast of centerline station 2209+87.98;

THENCE South 41 degrees 07 minutes 44 seconds East, a distance of 12.00 feet at
129.77 feet soulheast of centerline station 2209+87.57;

THENCE North 48 degrees 52 minutes 16 seconds Fast, a distance of 362.65 feer to
the point of curvature of a tangent curve, at a distance of 141.92 feet
southeast of centerline station 2213+50.02, concave to the left, having a radius
of 9,128.83 feet and a central angle of i degrees 55 minutes 36 seconds, and &
chord of 306.%4 feet bearing North 47 degrees 54 minutes 28 seconds East;

THENCE northeasterly along said curve, a distance of 306.95 feelt at 147.050 feet
southeast of centerline station 2216+56.92

THENT® North 46 raes 56 minutes 40 geconds Ba

s distarce of 1,063.37 feet
at 146 04 anuthesa

antariine siation 2227120

THRENCOE NMorth 43 deqgrees 44 minut

P U A SR N S N R LR A S s R N ST O S L SRS I SO SR




radius of 96,912.23 feet and a central angle of (0 degrees 12 minutes 40 seconds,
and a chord of 209.76 feet bearing South 46 degrees 08 minutes 31 seconds West;

THENCE southwesterly along said curve, a distance of 209.76 feet to the point of
curvature of a circular curve, at a distance of 111.99 feet northwest of
center.ine station 2208+45.6%, concave to the right, naving a radius of 2,727.50
feet and a central angle of 2 degrees 55 minutes 21 seconds, and & chord of
139.11 feet bearing South 47 degrees 42 minutes 31 seconds West;

THENCE southwesterly along said curve, a distance of 139.12 [eet al 112.01 fcet
northwest of centeriine station 22C7+02.42;

THENCE North 40 degrees 49 minutes 48 scconds West, a distance of 12.00 feet fo
the point of curvature of a circular curve, at a distance of 124.01 feet
northwest of centerline station 2207+02.45, concave Lo the right, having a
radius of 715.50 fee i angle of 30 degrees 50 minutes 07 seconds,
and a chord of 1,443.85 feet bearing South €4 degrees 35 minutes 15 seconds
West;

~

N

oan S o
' feet and a ¢

THENCE southwesterly along said curve, a distance of 1,461.42 feet at 131.37
feet northwest of centerline station 2191.75.86;

THENCE Scuth 80 degrees 00 minutes 19 sec

nds West, a distance of 1,176.69 feet
at 162.17 feet northwest of centerline t1

ion 2179+99.56;

THENCE South 74 degrees 04 minutes 09 scconds West, a distance of 153.68 feet to
the point of curvature of a circular curve, at a distance of 151.29 feet
northwesl of centerline station 2178+50.00, concave to the left, having a radius
of 3,002.50 feet and a central angle of 09 degrees 07 minutes 53 seconds, and a
chord of 478.01 feet bearing South 72 degrees 31 minutes 17 seconds West;

THENCE southwesterly along said curve, a distance of 478.52 feet at 146.33 feet
northwest of centerline st 21734092 .472;

g S

severanele e st L




radius of 2,727.50 feet and a centrel angle of (7 degrees 30 minu 3
and a chord of 356.80 feet bearing North 628 degrees 42 minutes 38 seccnds

TEENCE northwesterly along said curve, a distance of 357.06 feet at 143.34 feet
northeast of centerline station 2109+58.39;

THENCE North 64 degrees 57 minutes 37 seconds West, a distance of 145.02 feet au
143.935 feet northeast of centerline station 2108+12.05;

THENCE North 2t degrees 02 minutes 23 seconds East, a distance of 9.00 feet at
152.35 feet northeast of centerline station 2108+12.08;
THENCE North 64 degrees 57 minutes 37 seconds West, a distance of 2,312.09 feet
at 160.€69%9 feet northeast of centerline station 2085+00.C0;

THENCE South 24 degrees S0 minutes 52 seconds West, a distance of 320.11 feetl Lo
the POINT OF BEGINNING; said described tract containing 91.9232 acres, more or
less.

The above description was prepared using stations and offsets made from CADD
files provided by the NTTA consultant design englneers.



North Texas Turnpike Ruthority Parcel P2

COMMENCING at a point scutneast of S.H. 121 centerline station 2236+35.76, said
point peing the POINT OF BEGINNING, and the point on a circular curve concave L
the right, having a radius of 812.36 feet and a central angle of 61 degrees 30
minutes 19 seconds, and a chord of 830.78 feet bearing North 09 degrees 05
minutes 30 seconds East;

)

THENCE northeasterly along said curve, a distance of 872.05 feet at 266.98 feet
southeast of centerline station 2242+91.68;

THENCE North 39 degrees 50 minutes 41 seconds East, a distance of 546.22 feet at
199.41 feet southeast of centerline station 2248+33.70;

THENCE North 42 degrees 50 minutes 48 seconds East, a distance of 297.50 feel at
178.12 feet southeast of centerline station 2251+30.45;

THENCE North 45 degrees 50 minutes 31 seconds East, a distance of 208.58 feet at
174.08 feet southeast of centerline station 2253+38.99;

THENCE North 35 degrees 36 minutes 49 seconds West, a distance of 325.31 feet at
148.49 feet northwest of centerline station 2253+81.09;

THENCE South 51 degrees 59 minutes 40 seconds West, a distance of 1,163.07 feet
to a point of curvature of a tangent curve, at a distance of 250.75 feel

northwest of centerline station 2242+22.52, concave to the left, having a radius
of 1,004.84 feet and a central angle of 25 degrees 25 minutes 41 seconds, and a

chord of 442.30 feel bearing South 38 degrees 54 minutes 48 seconds Wes®;

THENCE southwesterly along said curve, a cdistance of 445.9% feet at 188.91 fect
northwest of centerline station 2237+84.56;

THENCE Scuth b1 degrees
208 18 foet

59 minutes

af eentor]ine

a distance of 218.04 feet at




North Texas Turnplke Authority Parcel P3

COMMENCING at & point southeast of S.H. 121 centerline station 2255+41.19, =said
polint being tne POINT OF BEGINNING;

THENCE North 45 degrees S50 minutes 31 seconds Fast, a distance of 417.87
the point of curvature of a circular curve, at a distance of 162.09 feet
southeast of centerline station 2259+58.79, concave to the left, having a radius
of 2,8792.7% feetvr and a central angle of 06 degrees 38 minutes 08 seconds, and a
chord of 332.32 feet bearing North 42 degrees 32 minutes 10 seconds East;

feet to

THENCE northeasterly along said curve, a distance of 333.51 feet at 136.44 feet
southeast of centerline station 2262+931.13;

THENCE North 39 degrees 13 minutes 35 seconds East, a distance of 55.45 feet at
128.98 feet scutheast of centerline station 2243446.08;

THENCE North 43 degrees 04 minutes 52 seconds East, a distance of 381.25 feet at
103.26 teet scutheast of centerliine station 2267+26.46;

THENCE North 46 degrees 56 minutes 49 seconds Easbt, a distance of 1,026.54 feet
to the point of curvature of a circular curve, at a distance of 103.20 feet
southeast of centerline station 2277+53.01, concave tc the right, having a

radius of 2,839%9.7% feet and a central angle of 03 degrecs 47 minutes 13 secconds,
and a chord of 187.67 feet bearing North 48 degrees 50 minutes 27 seconds Fast;

THENCE northeasterly along said curve, a distance of 187.70 feet at 109.39 feet
southeast of centerline station 2279+40.57;

THENCE North 79 degrees 2¢ minutes 02 second
307.05 feet southeast of centeriine station

distance of 368.04 fect at

ls Last,

a distance

914.01 feel to
.59 feetr
having a

THENCE North 473 degrcees 51 minutes 03
the point of curvature of

a clrcular curve,

of renterline station 22971453
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THENCE
211.39

THENCE

the point
southeast

Ncrtna 41

degrees 36
feat £

e
southe of

[=8=!

33

North 38 degree

minates

minutes

08 seconds Ekast,

centerline station 2304+14.

51 seconds East,

feet

southeast

S
of

centerline station

2306+14.

North 25 degrees 34 minutes 09 seconds East,

of curvature of a circular curve, at a
of centeriine station 231:+14.84,

distance of 1
concave to the left,

a distance
34 ;

a distance of 517.43
51.47

1

of

300,33 feet at
201,01 feer at
feet to

feet
having a radius

of 5,884.58 fest and a central angle of 05 degrees 5% minutes 59 seconds, and a
chord of 615.83 feet bearing North 36 degrees 52 minutcs 41 seconds East;

THENCE

158.46

northeasterly along said curve, a distance of 616.21
southeast of centerline station 2317+15.20;

North 34 degrees 16 minutes 23 seconds East, a dista

feet southeast of centerline station 2319+15.26;

North 29 degrees 4§ minutes 28 seconds Fast, a distance

THENCE
154.84

THENCE
154.81

THENCE
171.79

THENCE
244.76

THENCE
7244.63
THENCE

244 83

THENCE

feet southeast of centerline station 2321+15.
North 30 degrees 18 minutes 14 seconds East,

feet southeast of centerline station 2329+15.
c

North 32 degrees 44 minutes 15 seconds East,
feet southeast of centerline station 2333+15

North 36 degreezs 54 minutes 48 seconds East,

feet southeast of centerline station 2339+45.
North 30 degrees 11 minutes (00 seconds East,

feet southeast cf centerline station 2340+04.

North 30
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THENCE northeasterly along sala cu

southeast of centerline staticn 2!

C
0
98]
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©
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rve, & distance of
83+0%.40;

THENCE Nortn 25 degrees 21 minutes 23 seconds Fast, a distance of 349.48 feet to
the point of curvature cf a circular curve, at a distance of 186.76 feet
southeast of centerline station 238€6+49.58, concave to the right, having a
radius of 3,860.22 feet and a central angie of 07 degrees 20 minutes 13 seconds,
and a chord of 493.98 feet bearing North 29 degrees 01 minutes 28 seconds East;

THENCE ncrtheasterly along said curve, a distance of 494.31 feet at 175.71 feet
southeast of centerline station 2391+43.453;

THENCE North 32 degrees 41 minutes 3¢ seconds East, a distance of 435.83 feel at
193.86 feet southeast of centerline station 2395+78.89;

THENCE North 28 degrees 07 minutes 1C Last, a distance of 150.48 feet at
188.12 feet southeast of center.ine station 2397+29.26;

THENCE North 32 degrees 41 minutes 36 seconds East, a distance of 170.11 feet to
the point of curvature of a circular curve, at a distance of 195.20 feet
southeast of centerline station 2398+99.22, concave to the left, having a radius
of 3,767.22 feet and & central angle of 04 degrees 28 minutes 29 seconds, and a
chord of 294.13 feet bearing North 30 degrees 27 minutes 22 seccnds East;

THENCE northeasterly along said curve, a distance of 2%4.21 feet at 195.37 feet
southeast of centerline station 2401+93.35;

THENCE South 61 degrees 46 minutes 53 seconds East, a distance of 12.00 feet to
the point of curvature of a circular curve, at a distance of 207.9%6 feet

southeast of centerline station 2401+93.7Y, concave to the left, having a radius
of 3,779.22 feet and a central angle of 18 degrees 45 minutes 46 scconds, and a
chord of 1,232.06 feet pearing North 18 degrees 50 minutes 15 seconds East;

THENCE 1

feel goutho

of 1,237.58 feet at 147.44

Ly along sala curve, a distan
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[s

8 minutes 59 seconds,

radius of 2,905.2¢ feet and a central angle of 11 degrees 5
et bearing North 03 decrees 15 minutes 14 seconds East;

S t
and a chord of 606.52 feet

THENCE northeasterly along said curve, a distance of 607.63 feet at 190.91 feet
southeast of centerline station 2436+43.36;

THENCE North 06 degrees 14 minutes 43 seconds West, a distance of 152.89 feet to
the point o¢f curvature of a clrcular curve, at a distance of 188.47 feet
southeast of centerline staticn 2438+04.23, concave to the right, having a
radius of 2,917.2% feet and a central angle of 0! degrees 53 minutes 43 seconds,
and a chord of 96.50 feet bearing North 13 degrees 11 minutes 35 seconds East;

THENCE northeasterly aicng said curve, a distance of 96.50 feet at 195.32 fest
southeast of centerline station 2439+05.58;

THENCE North 14 degrees 08 minut 27 seconds East, a distance of 107.15 feet at
201.70 feer southeast of centerline station 2440+18.41;

THENCE North 75 degrees 52 minutes 34 seconds West, a distance of 371.19 feet to
the point of curvature of a circular curve, at a distance of 169.16 [eel
northwest of centerline station 2440+34.21, concave to the left, having a radius
of 3,578.18 feet and a central angle of 11 degrees 11 minutes Z3 seconds, and a
chord of 697.71 feet bearing South 04 degrees 00 minutes 55 seconds West;

THENCE southwesterly along said curve, a distance of 698.82 feet at 135.38 feet
northwest of centerline station 2433+63.16;

THENCE South 01 degrees 34 minutes 46 secconds fast, a distance of 561.45 feet to
the point of curvature of a circular curve, at a distance of 134.66 feet
southwest of i s7a sn 2428+12.14, ccncave to the left, having a radius
of 11,418.66 fo¢ and a central angie of ( degrees 07 ninutes 23 e

chord of 422.1

onds, and a

n oot

eriv alao curve, a distance of 423.14 feet at 135.45 teet

THENCE southeast

Line siation 2473+89,05;

LG seconds
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THENCE southwesterly along said curve, a di

northwest of

THENCE Scuth

i at 209.38 feet
centeriine station 2409+57.48;

28 degrees 21 minutes 32 seconds West, a distance of 437.30 feet at
243.13 feet northwest of centerline station 2404+77.59;
THENCE Scuth 22 degrees 59 minutes 45 seconds West, a distance of 157.75 feet to
the point of curvature of a circular curve, at a distance of 226.11 feet
northwest of centerline station 2403+16.77, cocncave to the left, having a radius
of 11,387.80 feet and a central angle of 02 degrees 15 minutes 57 seconds, and a
chord of 450.34 feet bearing South 27 degrees 13 minutes 33 seconds West;
THENCE southwesterly along said curve, a distance of 450.37 feet at 201.91

northwest of

chord of

THENCE southwesterly alcng said curve, a

northwest of

THENCE South
the pcint of
northwest of
radius

and a chord of

THENCFE
northwest of

THENCE

Eare
[

South

the point

ey

radiug of 11,4

centerline station 2398+67.08;

3 dearaes

mi
degrees 54 mi ]
curvature of a circular curve,
centerline station 2388+66.20,

feet and a central angle of 01

s 25 s

s West, a dist ol 12.60
at a distance of 213.87 feet
concave to the left, having a radius

degrees 52 minutes 57 seconds, and a

ance feat Lo

.53 feet bearing South 25 degrees 09 minutes 06 seconds West;

distance of 374.55 feet at 180.22 feet
centerline station 2394+93.18;

74 degrees 12 minutes 37 seconds West, a distance of 229.48
curvature of a circular curve, at a distance of 155.85 feel
centerline station 239%2+65.00, concave tc the right, having a

feet to

of 2,905.29 feet -and a central angle of 06 degrees 21 minutes 05 seconds,
321.90 feet bearing South 27 degrees 23 minutes 10 seconds West;
southwesterly along said rve, a dist i 322.06 feet at 139.45 feet

centerline station 2389+43,52;
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THENCE South 30 degrees 43 minutes 25 seconds West, a distance of
176.07 feet northwest of centerline station 2342+89.41;

THENCE Nortlr 59 degrees 48 minutes 56 seconds West, a distance c¢f 161.54 feet at
237.61 feet ncrthwest of centerline station 2342+89.06;

THENCE South 12 degrees 51 minutes 28 seconds East, a distance of 97.84 feet at
270.68 feet northwest of centerline station 2342+17.70;

THENCE Scuth 30 degrees 18 minutes 16 seconds Bast, a distance oI 307.57 feet at
270.67 feet northwest of centerline station 2339+10.13;

THENCE South 20 degrees 56 minutes 50 seconds West, a distance of 703.84 feet at
156.21 feet northwest of centerline station 2332+15.66;
THENCE South 27 degrees 26 minutes 44 seconds a distance of 100.13 feet at
151.21 feet northwest of centerline station 2 66;

THENCE South 30 degrees 18 minutes 14 seconds West, a distance of 1,042.52 feet
to the point of curvature of a circular curve, at a distance of 151.16 feet
northwest of centerline station 2320+73.14, concave to the right, having a
radius of 5,579.58 feet and a central angle of 10 degrees 34 minutes 27 seconds,
and a chord of 1,028.30 feet bearing South 35 degrees 35 minutes 27 seconds
West;

THENCE southwesterly along said curve, a distance of 1,029.76 feet at 153.77
feet northwest of centerline station 2310+15.63;

THENCE South 46 degrees 34 minutes 50 seconds West, a distance of 195.16¢ feet at
170.25% feet northwest of centerline station 2308+15.51

THENCE Scuth 58 degrees 46 minutes 10 seconds West, a distance of 333.56
255,77 feel northwest of centerline station 2304+88.00;
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THENCE
238.15

THENCE
114.25

THENCE

at 113.

THENCE
130.89

THENCE

the POINT OF BEGINNING;

1o
856

South 46 degrees 37 minutes 05 seconds West, a distance of
feet northwest of centerline station 2283+06.77;

South 20 degrees 59 minutes 18 seconds West, a distance of
feet northwest of centerline station 2280+52.31;

uth 46 degrees 56 minutes 30 seconds West, a distance of
cet northwest of center.ine station 2257+72.86;

South 51 degrees 59 minutes 400 seconds West, a distance of
feet northwest of centerline station 2255+80.49;

South 35 degrees 36 minutes 48 seconds East, a distance of

839.79 feet at

193,22 fzet at

303.62 feet to

said described tract containing 73.0029 acres, more or

The above description was prepared using stations and offsets made from CADD
files provided by the NTTA consultant design engineers.



North Texas Turnplke Authority Parcel P4

COMMENCING at a point southeast of S.H. 121 centerline station 7442+2¢.3Y%, said
point being the POINT OF BEZINNING;

THENCE North 14 degrees 08 minutes 27 seconds East, a distance of 72.11 feet to
the point of curvature of a tangent curve, at a distance of 211.70 feet
southeast of centerline station 2444+02.€9, concave to the right, having a
radius of 2,586.98 feet and a central angle of 29 degrees 20 minutes 26 seconds,
and a chord of 1,310.34 feel bearing North 28 degrees 48 minutes 40 seconds
East;

THENCE northeasterly along sa

id curve, a distance of 1,314.77 feet at 234.43
feet southeast of centerline s

taticn 2458+01.91;

)

THENCE North 49 degr=es 13 minutes 41 seconds West, a .
the point of curvature of a circular curve, at a distance of 188.87 feet
northwest of centerline station 2458+19.12, concave to the left, having a radius
of 3,578.18 feet and a central angle of 20 degrees 27 minutes 27 secconds, and a
chord of 1,270.82 feet bearing South 29 degrees 2Z minutes 24 seconds West;

distance of 423.64

THENCE southwesteriy along said curve, a distance of 1,277.59 feet at 18¢.85
feet northwest of centerline station 2446+02.74;

THENCE Scuth 13 degrees 36 minutes 48 seconds West, a distance of 162.64 feef to
the point of curvature of a circular curve, at a distance of 171.06 feet
northwest of centerline station 2444+48.10, concave to the left, having a radius
of 3,566.18 feet and a ccntral angle of 02 decgrees 20 minutes 43 seconds, and a
chord of 145.96 feet bearing South 15 degrees 22 minutes 13 seconds West;

THENCE southwesterly along said curve, a distance of 140.97 feet at 166.98
northwest of centerline station 2443+08.37;

TEENCE Scouth 76 degrees 37 minut
Fhe POINT OF T STMNING:  said

23 seconds

crihed tract

>

s,



North Texas Turnpike Authcrity Farcel PS

COMMENCING at a polnt southeast of §5.H. 121 center.ine stalLion 2462+239,52, said
point being the POINT OF BEGINNING;

THENCE Nortih 45 degrees 74 minutes 20 seconds East, a distance of 469.09 feet to
the point of curvature of a tangent curve, at a distance of 233.53 feet
southeast of centerline station 2467+40.58, concave to the right, having a
radius of 3,860.22 feet and a central angle of (9 degrees 47 minutes 55 seconds,
and a chord of 659.37 feet bearing North 50 degrees 1€ minutes 18 seconds BEast;

THENCE northeasterly along szid curve, a distance of 660.18 feet at 151.84 feet
southeast of centerline station 373+00.00;

minures 27 seconds West, a distance of 286.34 feet at
I}

THENCE No
fe nterline staticn 373100.00;

134.50

THENCE South 60 degrees 47 minutes 33 seconds West, a distance of 475.38 feet to
the point of curvature of a tangent curve, at & distance of 149.95 feet
northwest of centerline station 368+37.41, concave to the left, having a radius
of 2,836.29 feet and a central angle of 09 degrees 47 minutes 59 seconds, and a
chord of 484.52 feet bearing Socuth 55 degrees 53 minutes 34 seconds West;

THENCE southwesterly along sald curve, a2 distance of 485.11 feet to the point of
curvature of a tangent curve, at a distance of 180.73 feet northwest of
centerline station 2464+98.62, concave to the left, having a radius of 3,590.18
feet and a central angle of 00 degrees 35 minutes 18 seconds, and a chord of
36.86 feet bearing South 50 degrees 41 minutes 55 seconds West;

THENCE South 3% degrees 35 minutes 44 seconds East, a dislance of
the poinl ¢f curvature of a circular curve, at a dista of 1

northwest of centerline station 2464+63.02, concave to cthe left, having a radius
of 3,%578.18 feet and a central angle of 04 degrees 15 minutes 04 seconds, and &
chord of 265.472 feet bearing Scuth 48 degrees 16 minutes 45 5000
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North Texas Turnpike Authority Parcel PoA

COMMENCING at a point southeast of S.H. 121 centeriine station 373+00.00, said
point being the POINT OF BEGINNING, and the point on a circular curve concave to
the right, having a radius of 3,862.22 feet and a central angle of 05 degreess 12
minutes 38 seccnds, and a chord of 351.11 feet bearing North 57 degrees 47
minutes (9 seccnds East;

THENCE northeasterly along said curve, a distance of 351.24 feet to a point of
curvature of a gcircular curve, at a distance of 131.09 feet southeasl of
centerline station 376+50.63, concave to the left, having a radius of 7,240.48
feet and a central angle of 0] degrees 36 minutes 41 seconds, and a chord of
203.64 feet bearing North 65 degreces 16 minutes 23 seconds West;
THENCE northwesterly along said curve, a distance of 203.65 feet at
northwest of centerline station 375+30.75

(%)
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THENCE North 66 degrees 04 minutes 43 seconds West, a distance of 122,48 feet at
131.50 feet northwest of centerline station 374+57.26;

THENCE South 60 degrees 47 minutes 33 seconds West, a distance of 157.26 feet at
131.50 feet northwest of centerline station 373+00.00;

THENCE South 29 degrces 12 minutes 27 seconds East, a distance of 281.01 feet to

the POINT OF BEGINNING; said described tract containing 1.5898 acres, more or
less.

The above des

rription was prepared using stations and offsers made from CADD
fites provided by the NTTA consuvlitant design engineers.




North Texas Turnpike Authcrity Parcel P63

COMMENCING at a point southeast of S.H. 121 centerline station 466405.74, said
point being the POINT OF BEGINNING, and the point on a c¢ircular curve concave to
the left, having a radius of 47.50 feet and a central angle of 88 degrees 58
minutes 09 seconds, and a chord of 66.57 feet bearing North 16 degrees 21
minutes 23 seconds FEast;

THENCEZ northeasterliy along said curve, & distance of 73.76 fcet at 111.90 fest
southeast of centerline station 466+53.27;

THENCE HNorth 28 degrees C/ minutes 45 seconds West, a distance of 251.05 feet to
& point of curvature of a circular curve, at a distance of 129.11 feet northwest
of centerline station 466+58.00, concave to the left, having a radius of 47.50
feet and a central angle of 91 degrees 07 minutes 39 seconds, and a chord of
67.83 feet bearing South 73 degrees 41 minntes 31 seconds West;

THENCE southwesterly along said curve, a distance of 75.55 feet at 187.50 feet
northwest of centerline station 466+10.46;

THENCE South 60 degrees 47 minutes 33 seconds West, a distance of 675.11 feet to
a point c¢f curvature of a circular curve, at a distance of 187.50 feet northwest
of centerline station 45%+35.36, concave to the left, having a radius of
2,822.29 feet and a central angle of 02 degrees 56 minutes 45 seconds, and a
chord of 145.09 feet bearing South 59 degrees 19 minutes 11 seconds West;

THENCE southwesterly along saild curve, a distance of 14%5.10 feet at 183.77 feet
northwest of centerline station 457+90.32;

THENCE South 57 degrees 50 minutes 48 seconds West, a distance of 339.16 feel to
a point of curvature of a circular curve, at a distance of 166.34 feet northwest
of centeriine station 454+51.61, concave Lo the right, having a radius of
2.907.29 feer and o central anale of 07 degrees S6 minutes 45 seconds, and a3

chord of 14945 1 Souch 59

m Nt 11 seconds West
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THENCE scuthwesterly along said curve, a distance of 110.50 feet at 164.60 feet
ncrthwest of centerline station 437-77.52;

THENCE South 62 degrees 58 minutes 13 seccnds West, & distance of 154.26 feet fo
a point of curvature of a circular curve, at a distance of 170.46 feet northwest
of centerline station 43€+23.37, concave Lo the left, having a radius of
2,822.29 feet and a central angle of 02 degrees 10 minutes 40 seconds, and a
chord of 107.26 feet bearing Scuth €1 degrees 52 minutes £3 seconds West;

THENCE southwesterly along said curve, a distance of 107.27 feet at 172.50 feet
northwest of centerline station 435+16.13;

THENCE South 60 degrees 47 minutes 33 seconds We

st, a distance of 487.9% feel at
172.50 feet northwest of centerline station 430+28.18;
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THENCE South 56 degrees 58 minutes 42 seconds West, o distance
160.50 feet northwest of centerline station 428+48.18;

[¢]

THENCE South 60 degrees 47 minutes 33 seconds West, a distance of 200.00 feet at
160.50 feet northwest of centerline station 426+48.18;

THENCE North 2$ degrees 12 minutes 27 seconds West, a distance of 12.00 feet at
172.50 feet northwest of centerline station 426+48.18;

THENCE South 60 degrees 47 minutes 33 seconds West, a distance of 1,301.15 feet
to a point of curvature of a circular curve, at a distance of 172.50 feet
northwest of centerline station 413+47.03, concave to the left, having a radius
of 2,822.29 feet and a central angle of 02 degrees 16 minutes 42 seconds, and a
chord of 112.21 feet bearing South 59 degrees 39 minutes 12 seconds West;

THENCE southwesterly along said curve, a distance of 112.23 feet at 170.27 feet
northwest of centerline station 412+34.83;

THENCE South %8 degrees 30 minutes 51 seconds West, a distance of
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3 [ AR S N T S Ui ¥
- b aryed ST :
29 feet and a [} : and a
5 fon e ey : Cea - ER ~ i
LR P | il Lodoad (PR poiun o S A . LA i Wi ;”
. ‘ g 4 i . i i £
W e
i e 5 . . :
A ) 4

%} ¢ ‘ 1 fe 4 4 ? e . 3 7 | £ 428 N7 s ~

Bawing & raciasg



of 2,822.29 feet and a central angle cf 03 degrees 00 mZnutes 40 seconds, and a
chord of 148.31 feet bearing South 5% degrees 17 minutes 13 seconds West:;

THENCE southwesterly along said curve, a distance cf 148.32 feet at 158.60 feet
northwess of centerline staticn 387+20.98;

THENCE South 57 degrees 46 minutes 53 seconds West, a distance of 439.54 feet to
a point of curvature of a circular curve, at a distance of 135.51 feet northwest
of centerline station 382+482.04, concave to the right, having a radius of
2,907.29 feet and a central angle of 03 degrees 00 minutes 40 seconds, and a
chord of 152.77 feet bearing South 59 degrees 17 minutes 13 seconds West;

WO

THENCE southwesterly along said curve, a distance of 152.79 fect at 131.50 feet

northwest of centerline station 381+28.32;
HET inu 33 seconds West, a distance of 465.81 feet to
a point of curvature of a circu t. a distance of 131.50 feet northwest
of centerline station 376+62.51, concave to the right, having a radius of
7,405.48 feet and a central angle of 02 degrees 29 minutes 54 seconds, and a
chord of 322.89 feet bearing South 64 degrees 49 minutes 11 seconds Dast;

THENCE southeasterly along said curve, a distance of 322.91 feet at 131.50 feet
southeast of centerline station 378+51.52;

THENCE North 60 degrees 47 minutes 33 seconds FEast, a distance of 2,864.58 feet
to a point of curvature of & circular curve, at a distance of 13..00 feet
southeast of centerline station 407+16.10, concave to the right, having a radius
of 2,907.29 feet and a central angle of 06 degrecs 24 minutes 13 seconds, and a
chord of 324.76 feet bearing North 63 degrees 59 minutes 40 seconds East;

THENCE northeasterly along said curve, a distan
southeast of centerline station 410+40.35;

THFENCF North 67 dearees 11 minutes 46 seconds East, a distance of 186.08 teet o
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2,822.29
chord of

et a ees 41 minutes 24 seconds, and a
29.35 feet bearing North 57 degrees 26 minutes 51 seconds East;

THENCE northeasterly along sala curve, a distance of 329.
southeast of centerline station 434+28.9%2;

S
W

feet at 168.28 feet

THENCE North 54 degrees 06 minutes (9 seconds Fast, a distance of 154.42 feel to
a point of curvature of a circular curve, at a distance of 150.30 feet southeast
of centerline station 435+82.28, concave to the right, having a radius of
2,907.29 feet and a central angle of 06 degrees 4L minutes 24 seconds, and a
chord of 339.27 feet bearing North $7 degrees 26 minutes 51 seconds East;

THENCE northeasterly along said curve, a distance of 339.46 feet at 130.50 fect
southeast of centerline station 439+20.97;

THENCE WNorth 60 degrees 47 minutes 33 seconds East, a distance of 1,482.72 feet
to a point of curvature of a circular curve, at a distance of 130.50 feet
southeast of centerline station 454+03.69, concave to the right, having a radius
of 2,907.29 feet and a central angle of 05 degrees 31 minutes 23 seconds, and a
chord of 280.14 feet bearing North 63 degrees 33 minutes 15 seconds East;

THENCE northeasterly along said curve, a distance of 280.25 feet at 144.00 feet
southeast of centerline station 436+83.50;

THENCE North 66 degrees 18 minutes 56 seconds Kast, a distance of 263.93 feet to
a point of curvature of a circular curve, at a distance of 169.40 feet southeast
of centerline station 459+46.21, concave to the left, having a radius of
2,822.29 feet and a central angle of 00 degrees 52 minutes 52 seconds, and a
chord of 43.39 feet bearing North 65 degrees 52 minutes 30 seconds East;

THENCE northeasterly along said curve, a alstancc of 43.40 feet to a point of
curvature cof a circular curve, at a distance of 173.24 feet southeast of
centerliine station 459+89%9.43, concave to the lell, having a radius cof 2,8%8.79
feet and a cantral angle of 04 deqgrees 31 minutes 03 seconds, and a chord of
28 .48 feet bhearinag h 59 degrees 14 minutes 04

distance of 228,55 {fect at 167.03 feed




North Texas Turnplke Buthority Parcel P7

COMMENCING at a point southeast of S.H., 121 centerline station 582+62.2Z, said
point being the POINT OF BEGINNING;

THENCE North 07 degrees 00 minutes 01 seconds West, a distance of 240.87 feet at
111.5C feet northwest of station 583+53.25;

THENCE Socuth 60 degrees 47 minutes 33 seconds West, a distance of 1,610.96 feet
at 111.50 feet northwest of station 567+42.29;

THENCE South 29 degrees 12 minutes 27 seconds East, a distance of 12.00 feet at
99,50 feet northwest of station 567+42.29;

ke N AAmer

THENCE South 60 degrces 47 minutes 33 seconds West, a distance of 446.88 feel at
99.50 feet northwest of station 562+95.31;

THENCE North 29 degrees 12 minutes 27 seconds West, a distance of 12.00 feet at
111.50 feet northwest of station 562+95.31;

THENCE South €0 degrees 47 minutes 33 seconds West, a distance of 3,457.07 feet
to a peint of curvature of a circular curve, at a distance of 11i.50 feet
northwest of centerline station 528+38.24, concave tc the right, having a radius
of 2,907.29 feet and a central angle of 03 degrees 50 minutes 31 seconds, and a
chord of 194.92 feet bearing South 62 degrees 42 minutes 49 seconds West;

THENCE southwesterly along said curve, a distance of 194.95 feet at 118.03 feet
northwest of centerline station 526+43.43;

THENCE Scouth 64 degrees 38 minutes 05 :C West, rance of 509,25 feet to
a point of curvature of a circular curve, at a distance of 1%2.16 fee bt
of centerline station S2.+3%.33, concave to the left, having a radius of

2,822.29 feelt and a central angle

chord of
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THENCE soutnwesterly along sald curve, & distance of 158.91 [leel at 156.85 feet
northwest of centerline station 504+14.89;

THENCE Soutn 57 degrees 33 minutes 59 scconds West, a distance of 638.29 feet to
a polnt of curvature of a circular curve, at a distance of 148.10 feet northwest
of centerline station 497+80.87, concave to the right, having a radius of
2,907.29 feet and a central angle of 03 degrees 13 minutes 34 seconds, and a
chord of 163.¢7 feet bearing South 5% degrees 10 minutes 46 seconds West;

THENCE southwesterly alcng said curve, a distance of 163.70 feet at 151.57 feet
northwest of centerline station 496+16.99;

THENCE South 060 degrees 47 minutes 33 seconds West, a distance of 216.61 feet at
159.86 feet northwest of station 493+497.56;

THENCE South 29 degrees 12 minutes 27 seconds East, a distance of 12.00 feet at
147.86 feet northwest of station 493+97.56;

THENCE South 60 degrees 47 minutes 33 seconds West, a distance of 920.43 feet at
152.50 feet northwest of station 484+72.50;

THENCE North 29 degrees 12 minutes 27 seconds West, a distance of 12.00 feet to
a point of curvature of a circular curve, at a distance of 164.50 feet northwest
of centerline station 484+72.50, concave to the right, having a radius of
2,907.29 feet and a central angle of 02 degrees 02 minutes 39 seconds, and a
chord of 103.72 feet bhearing South 61 degrees 48 minutes 53 seconds West;

THENCE southwesterly along said curve, a distance of 103.73 feet at 166.35 feet
northwest of centerline station 483+68.79;

THENCE South 62 degrees 50 minutes 12 seconds West, a distancce of 542.54 feet to
a point of curvature of a circular curve, at a distance of 185.70 feet northwest
of centerline station 478+26.58, concave to the left, having a radiuvs of
2,822.29 feew and a central angle of 02 degrees 02 minutes 39 seconds, and &
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feet and & central angle of 91 degrees 01 minutes 45 seconds, and a chord of
67.78 feet bearing Scuth 73 degrees 38 minutes 41 seconds East;

THENCE southeasterly along said curve, a distance of 75.47 feet at 182.50 feet
southeast of centerline station 468+939.34;

THENCE North 60 degrees 47 minutes 33 seconds East, a distance of 382.31 feet to
a point of curvature of a circular curve, at a distance of 182.50 feet southeast
of centerline station 472+481.65, concave to the left, having a radius of
2,822.29% feev and a central angle of 05 degrees 21 minutes 57 seconds, and a
chord of 272.41 feet bearing North 58 degrees 01 minutes 35 seconds East;

THENCE northeasterly along said curve, a distance of 272.52 feet at 169.35 feet
southeast of centerline station 475+53.75;

lorth 55 degrees 15 minutes 36 seconds East, a distance of 262.54 feet to

point of curvature of a circular curve, at a distance of 144.04 feet southeast
of centerline station 478+15.07, concave to the right, having a radius of
2,907.29 feet and a central angle of 05 degrees 31 minutes 57 seconds, nd a
chord of 280.62 feet bearing North 58 degrees 01 minutes 35 seconds East;

jai]

THENCE northeasterly along said curve, a distance of 280.73 feet at 130.50 feet
southeast of centerline station 480+95.35;

THENCE North 6C degrees 47 minutes 33 seconds Bast, a distance of 560.64 feet at
130.50 feet southeast of station 486+56.00;

THENCE North 29 degrees 12 minutes 27 seconds West, a distance of 12.00 feet at
118.50 feet southeast of station 486+56.00;
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THENCE North 60 degrees 47 minutes 23 seconds East, a distance of 627.33 feet to
a point of curvature cf a circular curve, at a distance of 130.50 feet scutheast
of centerline station 515+33.65, concave to the left, having a radius of
2,810.29 feet and a central angle cf 01 degrees 20 minutes 01 seconds, and a
chord of 65.41 feet bearing North 60 degrees 07 minutes 33 seconds East;

THENCE northeasterly aleng said curve, a distance of 65.41 feet at 129.74 feet
southeast of centerline station 515+99.C5;

THENCE North 61 degrees 26 minutes 02 seconds East, a distance of 180.59 feet at
131.76 feet southeast of station 517+79.62;

THENCE North 55 degrees 47 minutes 33 seconds Fast, a distance of 105.54 feet to
a point of curvature of a circular curve, at a distance of 122.56 feet southeast
0f centerline station 518+84.76, concave to the right, having a radius of

507 1L angle of 05 degrees 00 minutes 00 seconds, and a

18
2,507.29 feet and a centr
chord of 253.63 feet bearing North 58 degrees 17 minutes 33 seconds East;

i
THENCE northeasterly along said curve, a distance of 253.71 feet at 111.50 feet

southeast of centerline station 521+38.15;

THENCE North 60 degrees 47 minutes 33 seconds East, a distance of 4,101.84 feet
at 111.50 feet southeast of station 562+40.00;

THENCE North 29 degrees 12 minutes 27 seconds West, a distance of 12.00 feet at
99.50 feet southeast of station 562+40.00;

THENCE North 60 degrees 47 minutes 33 seconds East a distance of 525.73 feet at
99.50 feet southeast of station 567+65.73;

THENCE South 29 degrees 12 minutes 27 seconds Rast a distance of 12.00 fect at
111.50 feet southeast of station 567465.73;

THENCE North 60 degrees 47 minutes 33 secon
to thne POINT OF BREGINNING; sald dest
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North Texas Turnpike Authority Parcel P8

COMMENCTNG at a poinl southeast of S.H. 121 centerline station 627+43.29, sald
point being the POINT OF BEGINNING;

THENCE North 00 degrees (03 minutes 18 seconds Fast, a distance of 419.68 feet to
a point of curvature of a circular curve, at a distance of 195.70 feet northwest
of centerline station 628+81.39, concave to the lefi, having a radius of
2,822.29 feet and a central angle of 00 degrees 55 minutes 00 seconds, and a
chord of 45.15 feet bearing South €8 degrees 20 minutes 21 seconds West;

THENCE southwesterly along sald curve, a distance of 45.15 feet at 193.72 feet
northwest of centerline station 628+36.28;

THENCE Scuth 67 degrees 52 minutes 51 seconds West, a distance of ©25.58 feet to
a point of curvature of a circular curve, at a distance of 161.39 feet northwest
P

of centerline station 622+11.54, concave to the right, having a radius of
2,907.29 feet and a central angle of 00 degrees 59 minutes 40 seconds, and a
chord of 50.46 feet bearing South 68 degrees 22 minutes 41 seconds West;

THENCE southwesterly along said curve, a distance of 50.46 feet at 159.22 feet
northwest of centerline station 621+61.53;

THENCE South 21 degrees 07 minutes 30 seconds East, a distance of 12.00 feet to
a point of curvature of a circular curve, at a distance of 147.22 feet northwest
of centerline station 621+61.53, concave to the right, having a radius of
2,919.29 feet and a-central angle of 0l degrees 58 minutes 07 seconds, and a
chord of 100.30 feet bearing South 69 degrees 51 minutes 35 seconds West;

THENCE southwesterly along said curve, a distance of 100.31 feet at 145.50 feet
northwest of centerline slLation 620+61.24;

THENCE South 70 degrees 50 minutes
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THENCE southwesterly along said curve, a dista
northwest of centerline station 600+85.11;

THENCE South 56 degrees 51 minutes 57 seconds West, a distance cf 175.23 feet at
146.42 feet northwest of station 5899+413.29;

THENCE South 60 degrees 47 minute

s 33 seconds West, a distance of 200.00 feet at
135.40 feet northwest of station 597

+15.45;

THENCE North 29 degrees 12 minutes 27 seconds Wesf, a cdistance of
147.39 feet northwest of station 597+14.87;

.00 feet at

[
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THENCE South 60 degrees 47 minutes 33 seconds West, a distance of 556.98 feelt to
a point of curvature of a circular curve, at a distance of 130.45 feet northwest
of centerline station 59:+53.30, concave to the left, having a radius of
2,822.29 feet and a central angle of 04 degrees 32 minutes 33 seconds, and a
chord of 223.70 feet bearing South 58 degrees 31 minutes 16 seconds West;

THENCE southwesterly along said curve, a distance of 223.76 feet to the point of
curvature of a circular curve, at a distance of 120.63 feet northwest of
centerline station 589+31.23, concave to the right, having a radius of 2,807.29
feet and a central angle of 04 degrees 32 minutes 33 seconds, and a chord of
230.44 feet bearing South 58 degrees 31 minutes 16 seconds West;

THENCE southwesterly along said curve, a distance of 230.50 feet at 111.50 feet
northwest of centerline station 587+00.97;
THENCE South 60 degrees 17 minutes 33 seconds West, a distance of 239.71 feet at
111.50 feet northwest of station 584+61.27;

THENCE South 07 degree

s 00 minutes 01 seconds Tast, a distance of 240.87 feef at
111.50 feet southeast of

0
station 583+70.23;

THENCE North 60 degrees 47 minutes 33 seconds Bast, a

a point of ocur
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THENCE North 60 degrees 47 minutes 33 seconds Zast, a distance of 75.3& fecet at
142 .40 feet southeast cf station 5924 ;
THENCE South 2% degrees 12 minutes 27 seconds East, a aistance of 12.00 feet at
154.40 feet southeast of station 594+33.25;

THENCE North 60 degrees 47 minutes 33 seconds East, a distance of 3%2.08 feet to
a point of curvature of a circular curve, at a distance of 137.56 feet southeast
of centerline station 598+28.82, concave to the right, having a radius of
2,907.29 feet and a central angle of 11 degrees 02 minutes 01 seconds, and a
chord of 559.01 feet bearing North 66 degrees 18 minutes 34 seconds East;

THENCE northeasterly along said curve, a distancc of 559.87 feet fo the point of
curvature of a circular curve, al a distance of 149.56 feet southeast of
centerline station 603+93.11, concave to the left, having a radius of 2,821.06
feet and a central angle of 06 degre ut 5% seconds, and a chord of
301.78 feet bearing North 68 degrees 45 minutes 37 seconds East;

aegre

THENCE northeasterly along said curve, a distance of 301.92 feet to the point of
curvature of a circular curve, at a distance of 160.24 feet southeast of
centerline station 606+97.84, concave to the right, having a radius of 7,683.40
feet and a central angle of 03 degrees 36 minutes 43 seconds, and a chord of

484 .28 feet bearing North 67 degrees 30 minutes 00 seconds East;

THENCE northeasterly along said curve, a distance of 484.36 feet at 153.95 feet
southeast of centerline station 611+87.20;

THENCE Meorth 20 degrees 41 minutes 38 seconds West, a distance of 12.00 feet to
a point of curvature of a circular curve, at a distance of 141.95 feet southeast
of centerline statlion 611+87.23, concave to the right, having a radius of
7,695.40 feet and a central angle of 01 degrecs 32 minutes 17 seconds, and
chord of 206.55 feet bearing North 70 degrees 04 minutes 30 seconds East;
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The above description was prepared using stations and offsets made from CADD
files provided by the NTTA consu:itant design engineers.



North Texas Turnpike Authority Farcel PO

COMMENCING at & point southeast of S.H. 1Z1 centerline station 745%+06.71, said
point being the POINT OF BEGINNING, and the point on a circular curve concave Lo
the left, having a radius of 72.50 feet and a central angle of 63 degreces 38
minutes 16 seconds, and a chord of 76.45 feet bearing North 31 degrees 15
minutes 43 seconds East;

THENCE northeasterly along said curve, a distance cof 80.52 feet at 128.88 feet
southeast of centerline station 745+71.48;

THENCE Nor:th 00 degrees 33 minutes 11 seconds West, a distance of 242,74 feet to
a point of curvature of a circular curve, al a distance of 89.11 feet northwest

of centerline station 746+78.24, concave to the left, having a radius of J2.50
feet and a central angle of 115 degrees 52 minutes 54 seconds, and a chord of
122.89 feet bearing North 58 degrees 29 minutes 35 seconds West;

THENCE southwesterly along said curve, a distance of 146.63 feet at 193.50 feet
northwest of centerline station 746+13.40;

THENCE South 63 degrees 21 minutes 15 seconds West, a distance of 307.87 feet to
a point of curvature of a circular curve, at a distance of 193.50 feet northwest
of centerline station 743+405.62, concave to the left, having a radius of
11,443.56 feet and a central angie of 03 degrees 04 minutes 14 seconds, and a
chord of 613.21 feet bearing South 61 degrees 49 minutes 08 seconds West;

THENCE southwesterly along said curve, a distance of-613.28 feet at 193.50 feet
northwest of centerline station 737+02.52;
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THENCE southwesterly along sgid curve, a distance of 117.70 feel to a point of
curvature of a circular curve, at & distance of 145.03 feet northwest of
centerline station 720+25.44, concave to the right, having a radius of 1,9%0.36
feet and a central angle of 00 degrees 15 minutes 38 seconds, and a chord of
£.87 feet bearing South 70 degrees 42 minutes 46 seconds West;

THENCF, southwesterly along said curve, a distance of 8.87 feet at 145.38 feet
northwest of centerline station 720+16.75;

THENCE South 70 degrees 50 minutes 35 seconds West, a distance of 135.31 feet at
149,31 feet northwest of station 718+77.53;

THENCE North 19 degrees 09 minutes 25 seconds West, a distance of 24.00 feet at
173.31 feet northwest of statlion 718477.94;

THENCE South 70 degrees 50 minutes 35 second
at 174.10 feet northwest of station 703+ 2
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THENCE South 70 degrees 42 minutes 03 seconds West, a distance of 538.17 feet to
a point of curvature of a circular curve, at a distance of 172.77 feel northwest
of centerline station 698+21.07, concave to the right, having a radius of
3,860.22 feet and a central angle of- 05 degrees 30 minutes 14 secends, and a
chord of 370.67 feet bearing South 73 degrees 27 minutes 10 seconds West;

THENCE southwesterly along said curve, a distance of 370.81 feet at 189.65 feet
northwest of centerline station 694+50.79;

THENCE South 76 degrees 12 minutes 17 seconds West, a distance of 270.25 feet to
a peint of curvature of a circular curve, at a distance of 214.90 feet northwest
of centerline station 691+81.72, concave to the left, having & radius of
2,251.33 feet and a central angle of 1l degrees 33 minutes 14 seconds, and a
chord of 453.22 feet bearing South 70 degrees 25 minutes 40 seconds West

;

THENCE asouthwasterly along said curve,
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THENCE southwesterly along saic curve, a distance of 16£.95 feet at 162.75 feet
northwest of centerline station 671+57.4¢;

THENCE South 70 degrees 38 minutes 35 seccnds West, a distance of §%0.87 feet at
159.62 feet southwest of station 662+6€.62;

THENCE South 19 degrees 21 minutes 25 seconds East, a distance of 12.00 feet at
147.65 feet southwest of station 6€2+66.67;

THENCE South 70 degrees 38 minutes 35 seconds West, a distance of 360.88 feet at
146.39 feet southwest of station 659+05.79;

THENCE North 19 degrees 71 minutes 25 seconds West, a distance of 12.00 feet atv
158.39 feet northwest of station 659+05.75;

THENCE South 70 degrees 38 minutes 35 seconds West, a distanc

a point of curvature of a circular curve, at a distance of 15

of centerline station 655+83.09, concave to the right, having a radius of
3,461.77 feet and a central angle of 03 degrees 48 minutes 33 seconds, and a
chord of 230.11 feet bearing South 71 degrees 40 minutes 25 seconds West;

of 322.66 feet to
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7.26 feet northwest

THENCE southwesterly along said curve, a distance of 230.15 feet at :60.60 feet
northwest of centerline station 653+53.01;

THENCE South 73 degrees 42 minutes 03 seconds East, a distance of 670,94 feet to
a point of curvature of a circular curve, at & distance of 194.95 feet northwest
0f centerline station 646+82.90, concave to the left, having a radius of

2,822.29 feet and a central angle of 02 degrees 51 minutes 24 seconds, and a

chord of 140.70 feet bearing South 72 degrees 16 minutes 20 seconds West;

THENCE southwesterly along said curve, & distance of 140.72 feet at 197.56 f=et
northwest of centerline station 645+42.24;

THENCE Soutn 70 deagreces 50 minutes 38 scconds West, a distance of 85.06 feet at
e I
/

northwest of station €444157
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2,822.29 feet and a central angle of 02 degrees 05 minutes 42 seconds,

and a
chord of 103.19 feet bearing North 71 degrees 53 minutes 29 seconds West

i

THENCE northeasterly along said curve, & distance of 103.19 feet at 202.41 feet
northeast of centerline station 628+46.46;

THENCE North 70 degrees 50 minutes 38 seconds East, a distance of 536.62 feet at
202.42 feet northeast of stazion 633+83.08;

THENCE North 67 degrees 01 minute

5 East, a distance of 180.40 teet at
190.42 feet southeast of station ©£3°

THENCE WNorth 70 degrees 50 minutes 38 seconds Fast, a distance of 200.00 feet at
190.43 feet southeast of station 637+63.08;

THENCE South 1% degrees 09 minutes 22 seconds East, a distance of 1
202.43 feebt southeast of station 637+63.08;
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THENCE North 70 degrees 50 minutes 38 seconds East, a distance of 808.29 feet to
a point of curvature of a circular curve, at a distance of 202.44 feet southeast
of centerline station 645+71.37, concave to the left, having a radius of
2,822.29 feet and a central angle of 03 degrees 59 minutes 48 seconds, and a
chord of 196.83 feet bearing North 68 degrees 50 minutes 44 seconds East;

THENCE northeasterly along said curve, a distance of 196.87 feet at 185.58 feet
southeast of centerline station 647+68.07;

THENCF, North 66 degrees 50 minutes 52 seconds East, a distance of 305.59 feet to
a point of curvature of a circular curve, at a distance of 174.29 feet southeast
of centerline station 650+72.92, concave to the right, having a radius of
2,907.29 feet and a central angle cf 04 degrees 43 minutes 16 seconds, and a
chord of 239.49 feet pearing North 69 degrees 12 minutes 28 seconds Fast;
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TUENCE nartheasterly along said curve, a distance of 239%.56 feet at 167.45 feet
=

anuthoant of centorline station 6F

I

Fast, a distance of
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THENCE North ¢4 degrees 45 minutes 24 seconds Fast, a distance of 296.58 feet to
a point of curvature of a circular curve, at a distance of 155.02 feet southeast
of centerline station 683+65.01, concave to the righl, having a radius of
2,332.33 feet and a central angie of 10 degrees 14 minutes 41 seccends, and a
chord of 416.47 feet bearing North 69 degrees 52 minutes 44 seconds East;

THENCE northeasterly along said curve, a distance of 417.03 feet at 148.02 feet
southeast of centerline station ©687+81.42;

THENCE South 15 degrees 12 minutes 39 seconds East, s distance of 11.98 feet at
159.97 feet southeast of station 687+80.59;

THENCE North 74 degrees 47 winutes 21 seconds Lasl, a distance cf 833.16 feet to

a point of curvature of a circular curve, at a distance of 217.31 feet southeast
of centerline station 696+11.78, concave to the right, having a radius of

2,836.29 feet ntral angle of 04 degrees 01 minutes 47 seconds, and a

chord of 199.37 feet bearing North 72 degrees 46 minutes 30 seconds East;

=

THENCE northeasterly along said curve, a distance of 199.41 feet at 224.03 feet
southeast of centerline station 698+11.03;

0

THENCE North 70 degrees 45 minutes 39 seconds East, a di
223.38 feet southeast of starion 702+61.08;

tance of 450.05% feet at

THENCE Nerth 19 degrees 14 minutes 21 seconds West, a distance of 12.00 feet at
211.38 feet southwest of station 702+61.06;

THENCE North 70 degrees 45 minutes 39 seconds East, a distance of 748.89 feet to
a point of curvature of a circuiar curve, at a distance of 210.31 feet southeast
of centeriine station 710+09.96, concave to the left, having a radius of 397.1.3
teet and a central angle of 04 degrees 03 minules 4€¢ seconds, and a chord of
28.15 feet bearing North 68 degrees 43 minutes 48 seconds LEast;

THENCE northeasterly along sald curve, a distance of 28.16 feet at 209.27 feet
. .

southeast of centerline st

THENCE North o6 degroes 4
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THENCEZ northeasterly along said curve, a distance of 896.55 feet at 177.87 feet
southeast of centerline station 724+85.64;

THENCE South 25 degrees 48 minutes 01 seconds Eest, & distance of 12.00 feet to
a point of curvature of a circular curve, at a cdistance of 189.87 feet southeast
of centerline station 724+85.56, concave to the left, having a radius of
11,454.66 feet and a centrai angle of 03 degrees 54 minutes 59 seconds, and a
chord of 782.81 feet bearing North 62 degrees 14 minutes 29 seconds East;

THENCE northeasterly along said curve, a distance of 782.96 feet at 205.50 feet
southeast of centerline statlion 732+56.51;

THENCE North 60 degrees 17 minutes 00 seconds East, a distance of 434.85 feet to
a point of curvature of a circular curve, at a distance of 205.50 feet southeast
of centerline station 736+91.36, concave to the right, having a radius of

11,477.94 feet and a central

1L, nd a central angle of 00 degrees 28 minutes 43 seconds, and a
chord of 95.90 feet bearing North 60 degrees 31 minutes 23 seconds East;

THENCE northeasterly along sald curve, a distance of 35.90 feet at 205.54 feet
southeast of centerline station 737+88.92;

THENCE North 29 degrees 14 minutes 10 seconds East, a distance of 12.00 feet at
193.54 feet southeast of station 737+88.92;

THENCE North 61 degrees 01 minutes 37 seconds East, a distance of 105.8% feet to
a point of curvature of a circular curve, at a distance of 193.57 feet southeast
of centerline station 738+96.59, concave to the left, having a radius of 387.50
feet and a central angle of 02 degrees 5] minutes 40 seconds, and a chord of
19.81 feet bearing North 59 degrees 51 minutes 43 seconds East;

THENCE norvtheasterly along said curve, a distance of 19.81 feet at 193.06 feet
southeast of centerline station 739+16.73;
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The above description was prepared using stations and cffsets made from CADD
files provided by the NTTA consultant design engineers.



