S AS, the State Ihghway 161 (SH 161) pro}ect ‘zs‘ located

. WHERFEAS,NTTA and 'Tg'eo‘T‘
A Market Valuauon lel be based ;

L 22,2008, demgnated as’ “complete subject to approval by TxDOT and NTT S

gt ik PURPOSE

=Thls MOU has been developed in ‘order to (I) memonahze the agreement between i

-« TxDOT and NTTA on: (a) terms and conditions for the development, constrt
- operation of the SH 161 project, and (b) the input assumptzons to be used o
. development of the Market Valuatlon and (2) fucilitate the timely 1mplementa.t10n of the "
~._process set forth in Transportation Code Section 228. Olll for the development of the

o Market Valuatmn e _ D ”

MEMORANDUM OF UNDERSTANDING ;
REGARDING THE TERMS AND CON])ITION S
~ AND MARKET VALUATION FOR :
STATE HIGHWAY 161

; THIS l\IEMORANDUM OF UNDERSTANDING REGARDING TERMS AND :_ o

- CONDH’IONS AND MARKET VALUATION FOR STATE HIGHWAY 161, dated =~ -
©vas of Jepmuer

.. TEXAS DEPARTMENT OF TRANSPORTATION, an agency of the State of Tex S
. (‘TxDOT"), and NORTH TEXAS TOLLWAY AUTHORITY, a ‘regional tollway =~
. ....anthority authorized under Chapter 366 of the Texas Transportation Code, (the ‘NTTAY)
.. whose service area is composed of Dallas, Tarrant, Collin and Denton counties (the =+
- “NTTA Service Area”). TxDOT and NTTA bemg sometlmes collectlvely referred te as 1 Bl

-rthe “Pames” ot 1nd1v1duallyasa“Party i BN T e i

25, 2008 (the “MOU”), is entered into by and between_, e

:;Servnce Area,

WHEREAS the Partxes mtend to dehver a market valuatmn repert on or’ before Feb

ef,,Now, THEREFORE, for and in consxderatlon of these premises, TxDOT and NT'I‘A:__ §
Lk agree to'this. MOU as follows o

2. TERMS AND C(SNDrriON;sﬂ- L
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hereinafter deﬁned) The Parties shall instruct KPMG and RBC to' prepare amarket :
. valuation report (the “Market Valuation Report”) summar“mg and documen '
- Parties” murtual - agreement regarding. (1) the terms and conditions, (i) th
assumptions, and (iii) a summary of the output of the agreed final form of the ﬁ_ _

_ model (“Final Financial Model”) developed for UTPOs :
.. Valuation. The Market Valuation Report shall be s

| NTTA”

e (b) The Market Valu ion w1ll be based upott the terms ard cond1t1ons set’ fon:h in:
Attachment A, and the input assumptions set forth in ‘Attachment B The cost’
“assumptions in Attachment B do not. mclude the costs of a let

- credit or liquidity facility : securing the NITA’s ohhgations under a’ “tolling: serwc;e*

- agreement for the SH 161 project. The Parties agree that if the' NTTA does not exerc

' 'its option, the Regional Transportation. Council and T OT wﬂl develop a form
it secunty that is acceptable to the market for those obligations, an ¥ t
~ any costs for this. security under the tolling services agreement tilat would be requlred for

- the SH 161 project. The Parties agree to work with the Rﬁglona] Transportation Council

** which a tolling. services agreement is reqmred

~{c)  The initial financial mode] that has been developed by KPMG (the “In'ti [ :
... Financial Model”) will serve as the starting point for the cooperative development of the .
. .Final Financial Model used for purposes of generating the Market Valuation. The Parties

o owill cooperatively develop:the Final Financial Model using the process described in this
_MOU and the memorandum of understandmg, dated as of December 21, 2007 and

Pursuant to Transpoxtatlon Code, -Section 2280111, the SH 161 project will be

developed, constructed and operated in accordance Wlth the terms and conditions set .-
forth in Attachment A to this MOU, except in those instances in which Attachment A .
indicates that if NTTA exercises its option, the project agreement may provide for et

~ different terms and condmons but only as explicitly prov1ded in Attachment A,

'3, DEVELOPMENT OF MARKET VALUATION CAND INPUT.
| ASS"UMPTIONS ~

(a) KPMG Corporate Finarice LLC (“KPMG By and R.BC Dam Rauscher Inc.; domg: .
‘business under thé name RBC Capital Markets (“RBC”), have been selected by the
Parties to cooperatively develop the ‘Market Valuation ‘for the SH 161 project in’
accordance with the provisionis of this MOU and the Financial Model' MOU (as

_____ _ ibje
approval prior to-its release desxgnated as “complete subject:

r of credit or other type of

to develop another form of security that is | ftable to the market for future toll .
projects, other than the 1-635 pro;ect ‘that are lo ated in the' NTTA Servxce Area and for ‘

entered into by the Parties reparding access to ad use of a financial model to support the . -

- market valuation for State nghway 161 (the “Fmanmal Model MOU”) that is.set forth.
in Attachment(, : o o i

(d)  Neither Party nor. any of thelr ad\nsors shall declare or otherwxse deein the Initial . i
. _.Fmanc:al Model or any updates thezeof ot ‘any valuatxon resultmg therefrom (1) to be ot



i :Valuatmn report will be at NTTA’s own: nsk

5 ZS fi NO’I‘ICES ANB CGMMUNICATIONS

¥ _Writmg by such; person)

L AH correspondence thh NTTA shall be addressed to:

final, agreed, or othermse binding upon the Partles nor (i) to constitute either the Final

“Financial Model or the “final draft version of the market valuation” under Transportation .. . -

Code, Section 228.0111, unless and until the Parties agree in writing upon such status...
Provided that the Pames have reached such agreement, the Market Valuation Report.will

‘be- delivered on or beéfore February 22, 2008 by RBC and KPMG to the Parties;
. des1gnated as “complete; subject to approval by TxDOT and NTTA.” The. approval of - )
“either TxDOT or NTTA may be conditioned upon the Parties’ satisfaction with the = b
 results of any thxrd paxty model audit descrlbed in the Fmancxal Model MOU ' AN e

e Neither TXDOT KPMG Goldman, Sachs & Co,, NTTA, RBC nor any other of v -
_ ___‘_TxDOT’s or NTTA’s advisors, assumes any liability associated with any person’s use-of
- .the Market Valuation Report or the use or validation of the Initial Financial Model, any
: -updated version of the Initial Financial Model, the Final Financial Model; or any of their :
" 1 respective outputs. -Any decisions made by NTTA predlcated on the Initial Financial ~ "
- Model, updates to the Initial Financial Model, the Fmal Fmanclal Mﬂdel or Market o

. ;?4 | AMENDMENTS

45 Thxs MOU may | be amended only by a written mstrument duly executed by the Partxes oro: o
‘ “then* respectwe successors or asngns : i

: ;mﬁii:i:atmn gfbllowed by a hard. copy and w;th receipt conﬁrmed by telephcn
fellowmg addresses. (or to such othe,r address as may ﬁ'om tlme to txme be spec tied

o North Texas Tollway Authonty
- 'P.O: Box 260729
i Plano, Texas 75026
oo Attn: - Jorge Figueredo, PhD: .
o - Executive Director o
- - Telephone: (214) 461-2000 - = - ..
Facsimile: (214) 528-4826
B-mail: yfigueredofintia.org -




With a copy to:

Locke Lord Bissell & Liddell LLP
-2200 Ross Avenue
Suite 2200 .

" “Dallas, Texas 75201-6776 -

~*Attn: Frank E. Stevenson, 11

- Telephone: (214) 740-8469-
- ‘Facsimile: (214) 756-8469
- E-mail: fatevensonilockelord.com -

All édrrespoﬁdéﬁé&ﬁiith TxDOT shall be addressed to:

-+ Texas Department of Transportation
125 East 11th Street .~
* Austin, Texas-78701 . .
.. ExecutiveDitector '
. Telephone: (512) 3059501
- Facsimile: (512)305-9567 .
~ * E-mail: assenz@dot statesxus

- Texas Department of Transpottation
. Officeof General Comnsel .
cevisoo J25 Fast 11th Street
e Austin, Texas 78701
cote o Attnc Jobn T Ingram

. Telephone: (512) 463-8630 |
" Facsimile: (512)475-3070
Eemail: jingramé@dot state tx.us

6. MISCELLANEOUS
(&) Subject to the requirements of the Public Information Act and similar “open

~government” laws, TXDOT and NTTA and their respective advisors shall refrain from
disseminating their respective views on the market valuation for the SH 161 project

- unless and until the Market Véluation is developed pursuant to this MOU.

(b)  The market valuation process described in this MOU and the specific features
thereof, including the terms and conditions set forth in Attachment A, the input’
assumptions set forth in Attachment B, and the intended utilization of the Initial Financial
Model as the starting point for the cooperative development of the Final Financial Model,
have been agreed upon to facilitate the timely implementation of the statutorily mandated
market valuation process for the SH 161 project specifically, and were informed by the |

- challenging time constraints and other unique features of the SH 161 project. While the =

Ty
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© (o) The Pa.rnes ackncwledge and agree that th1s MOU is fuily en ; I L e
“accordance - Wwith its terms. If after taking full advantage of the prawswns of_ S
, TranSpoﬂatmn Code, Section 228.0111, any provision of this . MOU is. found to be

extent legally permissible, to effect the original intent of the Parties. Notw

g _iungﬂfo ceable, either Party may terminate tlns MQU

o The captlons of the séetions 6F this MOU are for convenience only and shall riot be 1

s EN’I‘IRE AGREEMENT

s Thls MOU together with the exhlblts and attacMents attached hereto ‘c
- understanding ¢ at.

- other prior. agreements, understandinigs, 'statemerits, - representations and. negotiations. .
. between the parties with respect 1o its subject matter.  In the event of
%‘between the terms of this MOU and the Fmancxal Model MOU thxs MOU shall prevail

9, . COUNTERPARTS

o Thls MOU may be executed in two or more counterparts each of whlch shall be deemed _ g
. an ongmal but all of which together shall constitute. one and the same 1nslrument :

process undertaken pursuant to this MOU may be consndered in the Partles undertakmg_ 5

of subsequent market valuations on other projects, neither’ TxDOT nor NTTA 'shall be

‘bound to. follow any feature. of this process, and no terms, conditions, ‘assumptions, or
other matters in this MOU or subsequently agreed upon by the Parties shall serve as

: bmdmg precedent orbe presumptlvely applicable to future market valuatxons

‘inconsistent " with - Transportatlon Code Section- 2280111, - the mvahdxty O
mnenforceab:hty of any such provision of this MOU shall not affect the validity or =
enforceability of the remainder of this MOU, which shall be interpreted, to the greatest -~ -
anding the
foregmng, if a material provision of this MOU is. othenmse found to' e inva

' med part 11;115 MOU or consldered m comtrumg thls'M

he parties with respect to the subject matter. hereof and

[Remainder of Page Tntentionally Left Blank]



IN WITNESS WHEREOF, the Parties have executed this MOU by their duly
authorized representatives to be effective as of date first set forth above.

NTTA:

ATTEST: NORTH TEXAS TOLLWAY AUTHORITY,
a regional tollway authority

oy

§ j@_@a_ﬂ_@ By:

Debra L. Smith, Jopke Figueredo, Ph.D.
Secretary " Executive Director
APPROVED AS TO FORM:

Locke Lord Bissell & Liddell LLP
General Counsel to NTTA

TxDOT:

TEXAS DEPARTMENT OF
TRANSPORTATION

Amadeo Saenz, Jr., P.E.
Executive Director




- e Fwteroneop s e

i,

o Tacke Lord Bissell & Liddell LLP . _ .
F General Counsel to NTTA

By:

IN WITNESS WHEREOF, the Parties have executed this MOU by thelr duly
| ‘authorized representatives to be effective as of date first set forth above.

NTTA:

ATTEST: NORTH TEXAS TOLLWAY AUTHORITY,

a regional tollway authority -

Debra L. Smith, Jorge Figueredo, Ph.D.

Secretary S Executive Director

E APPROVED AS TO FORM

S Franl'c-.":E; S;tévenscn;, T

TEXAS DEPARTMENT OF
TBANSPGRTATION e

AmadeoSaenz I, ) PE A T
Executive Dlrector /




Final Agreed Terms and Conditions

ATTACHMENT A

.. SH 161 —Dallas County -
- Toll Project Market Valuation

id assumptions, as reasonably anticipated from a bankable -
nning proposal under a competitive CDA procurement. If the

| NTTA exercises its option, it is not requlred to utmze a compatmve -
| CDA procurement. o

| Payment of Concession Fee: (100%) tobe dehvered on the

Effective Date, or if NTTA exercises its option, within two years -
after all necessary- envnrormenml rgguurements have been secured

Curré'ntl'y undér éonstructton by TXDOT o
Prcaject is 99% compiete Ch

ol ed"and non-tolled ramp ahd from the main Iane -
bndges to accommodate 2 lanes:each d;rectlon '

i ':‘A SH 161 main lane: bridge over: Bear Creek & TRE
I B.. SH 161 main lane bridge over the Trinity River - N _
:-L.C.- 8H 181 frontage roads from Rock Island Road to Oakdale Road’ _f‘;
D SH- 161 frontage roads from Lower Tarrant Road to Camer b

Parkway

| Phase 3 (funded bz others)

' Open to traffic No Later Than Décémber 1 2010

I'A  Three main lanes in each direction from SH 183 to Just northof | =

1H 30

B Temporary ramps to and from the mann lanes in most j | ‘, :

sed on a financial model with mutually agreed terms, conditions | Tl
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. T

ile cerv lnstallatrons assumed to be at 0.75 mil

TCsttem e
~-.}=  Raytheon. System or NTTA exrstrng system

appropriate locatron between ‘Egyptlan Way and Carner

Parkway Wi

*  Temporary ramps to and from the mam Ianes to i
accommodate minimum 2 lanes each direction. ‘

‘o End of main lane construction determrned and agreed fo by
TxDOT/NTrA is Statron 450+00 : :

. Phase 4 {funded by NTI'AIC A Concessronawe_l_

Gy I Open to traffic No Later Than'June 1 2012
Lo lnctudes remainder of project

. main lanes from IH 20 to north of. iH 30 :
‘B. full direct connection: mterchange at IH 3,0
C. remaining direct connections at IH 20 =
D. UP RR Underpass and frontage foad at-grad

-Dynamrc message srgne are assumed to b
... miles in-each direction . (o0 ot
« Fiber optic with 2 operatlonal conduzts rs assumed to

o required along the whole length of the proj

. Includes standard gantry (srgn brzdge truss)

'Utihtv Relocations :
s Allrelevant relocatrons fo be undertaken

T Flrst Wldenmg

‘ 7 !*Expéneion F ST
el e -} » -Addition of one lane each drrectron from IH 20 tor IH 30 (6 lanes

- full corrigor)
-Additional lanes open to traffrc January 1, 2020

| Second Widening
= Addition of one lane each direction {8:1anes full comdor :

ultimate buildout) . 3
s Addmonal lanes o_E_n to trafﬁcJanuag 2031 o




Assume full width (B-Iane) bndges @ Tnnfty Rwer an Bear Creek
} constructed in Phase 2

1
¢
.
&

it
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‘Operating and
Maintenance
Standards

'Based on the follow:_glrsted ma[_ r |tems from e CD

{1+ Majoritems include:

| Vegetated Areas — Exeegt Iandsce@d areas

1+ Spot mowing at intersections, ramps or other areas mamtams

'+ Grass or vegetation does not encroach into or on paved

, Measurement
~I* NaOccurrences of vegetation encmachment in: each audrtable

| Herbicide: : ' :

| A herbicide program is undertaken in accordance wnth the TxDOT

| Herbicide Manual to controf noxious weeds and to ehmmate gras .
i in pavement or concrete -

| Adherence to vegetation management manuals

s Keep the right of wayin a neat condition, remove l:tter regulady
}» Pick up large litter items before mowing operations,

Programmatic Terms Book 3

Operating and Maintenance required for Phase 1-4

Driveway and utility permitting per SH 121 Project Agreement

. Signalization operation and maintenance per SH 121 Project
Agreement

» &

Vegetation is maintained so that:

¢ - Height of grass and weeds is kept wzthm the llmits descrlbed for .-

urban and rural areas. Mowing begms before vegetatnon ,
reaches the maximum height. o

visibility of appurtenances and sught dlstance
shoulders, main Ianes s«dewefks islands, nprap, trafﬁc bamer 1

or curbs. :
A full wndth mowmg cyc!e is completed after the f" rst frost_ e

| specmcatmns and D(DOTRoadsrde Vegetat:on Manual T

individual measurement areas to have 95% of henght of grass
“and weeds between 5 in. and 181in

sec’uon

Measurement:

Litter Pickup:

» Dispose of all litter and debris ceﬁected atan. approved sohd b
waste site. .

Measurement:
No more than 20 pieces of litter per roadside mile shall be.
visible when travehng at highway speed. :




L ko 0 . Damaged or dead vegetation is replaced

. f*Grathr

r Guardrarls and Safety Barriers

Landscape Areas:
]+ Alllandscaped areas are maintained to their originally
. constructed condition. Landscaped areas are as des:gnated in
- the plans.
‘s Mowing, litter pickup, irrigation system maifitenance and .
~_.operation, plant maintenance, pruning, insect, disease and pest.
-1 control; fertilization, mulching, bed maintenance, waterrng is
_ undertaken as per FMP. -

» Trees, brush and omamentals on the right of way, except in
- estabhshed no mow areas; are tnmmed in accordance with
. TxDOT standards.

mterfere wrth vehrc!es or sight drstance or rnhrbrt the vrsrbrhty of
- signs. :
v pead trees brush omamentals and branches are removed

AH undesirable frees and vegetatron are rem "ved Drseased 1
_ treesor Irmbs are treated or removed by licensed contractors

':‘ ‘Measurement: o '_ ;]
. The height of grass and weeds is kept between 2’ and 8” ' '
Mowmg begms before vegetatron reaches 8" :

*8wee ing & Debns Removal:
eep all channels, hard should
, tersections, lstands and fronts
~ Clear and remove debris from traff
. verges and: central reservations, footways and cycle ways
Remove all sweepings without stockpmng m the nght of way
@ ‘and drspose of at approved tip. .

gorearesramps
roads ewep't cte‘an

M_eeeg.r:e,.m_e_n_t_ ,
Buildup of dirt, ice rock, debris, &tc. on roadways and bndges
not to accumutate greater than 24 in, wrde or lzin. deep

Grafﬂtr is removed ina manner and using materra!s that restore

:".: * f‘ the surface toa hke appearance similar to ad;ormng surfaces

1 Measurement iy
o All graffiti i is considered a Category 1 defect (24 Hour Removat)

Al guardrarls safety barriers, concrete barriers, efc. are -~ ¢
maintained free of Defects. They are appropriately placed.and
correctly installed at the correct height and distance from :

- roadway or obstac!es lnstallatron and repalrs shall be camed

S - - Trees, brush and omamentats are trimmed o insure they do not i, . i




out in accordance with the requlrements of NCHRP 350
standards ‘

i - ST Measurement: »
' GTaRpy b e - Hazard Mitigation - 24 Hours - - -
1* - Permanent Remedy —28 Days
B Permanent Repait - 6Months e

pact attenuators S
Al impact aﬁenuators are appropnately placed and correcﬂy
rnstalled

_ Measurement SR i TH )
‘Hazard Mmgatron 24 Hours .

. Permanent Remedy 7 Day
; Permanent Repalr 6 Mon’rh

R p Trafﬁc Srgn i
|+ Signs are clean, correctly located
- reflective; at the correct heightan
5 -electrical defects .
© e (dentification ma!kers are provrded

| cleanandlegible = - : > o
2 'Fe  Sign mountrng posts are vertrcal structurall oun
] free gt
. Al break~away sign mounts are'
- could impede break-aWay fes
N - heights . =~~~
.} ¢ Obsolete and redunda, srgr!,

i appropnate : '

\\\\\\\

F wordmg to meet |ts mtended purpose an | any S 18 Bl
| requirements . B e e S TR
Ve All structures and elements of the sigi
'} and free from debn's and have clear ; ess provrded
T All replacement and reparr materials and equipment are m
| . accordance with the requirements of the TMI| JTCD
i Dynamlc message srgns are m an operatlonal cendrtlon

Measurement : : : : ,
. Retroreﬂectwrty Number of srgns wrth reﬂe_ctlvrty below the
|} requirements of TXDOT's TMUTCD = Nil. ~ :

o - Face damage: Number of signé. with face damage greater than
.- 5% of area - Nil

‘o Placement Signis are placed in accordance wrth TxDOT’s Srgn '
| CrewField Book including not twnsted or Ieanmg 100% ‘

| L | .Numberefobsoletesrgns Nll BRSO S
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o ]’exlnsalﬂ -

| Measurement:
.} = . Hazard Mitigation - 2 Hours :
'« Permanent Remedy — 1week

| * Weather forecast information is obtained and assessed and

| . forming on the travel way

|+ Operate snow and ice clearance plans to mamtam trafF ic ﬂows J S

-} . during and after snowfall and restore the travel way to i e
1 . condition as soon as possnb!e T e

" | Measurement:

'« Maximum thr response time for show and ice clearance

‘ '+ Pipes and Channels: s F e
.-} »  Each element of the drainage. system is mamtalned in its*‘ roper

: ] * Drainage treatment devices: Dralnage treatment and balancmg

.. their location and means of operatxon is recorded adequate]y to

E . Discharge systems: Surface water dlscharge systems perform

_ _Measurement ;
1+ Length with less than 80% of cross sectuon clear — Nﬂ
Devices functioning correctly with means of operatlon dlsplayed 2

General — Safety critical signs

» . Requirements as Above, Plus; "Stop,"__ "Yield,” "Do.Not; Enter !
"One Way" and "Wrong Way" signs are clean leg:ble and .
.. undamaged.

‘e . Permanent Repair - 6 Months - - o ‘ 1 5

'Snow and lce Control :
* Maintain travel way free from snow and ice

2 appropnate precautionary treatment 1s camed out to prevent ice:

‘Maximum. 1hr response txme to complete mannmg and ioadmg
- +of spreading vehicles Maximum 2hrs from departure from
Toading point to complete treatment and retumn to loading

_v'ehrcles to depart from base T e

‘Dramage Maintenance

.- funetion by cleaning, clearing and/or emptying as appropriate .. |
. from the point at which water drams from the fravel way to the
- outfall or drainage way.

systems, flow and splllage control devices furiction correctly and

_ permit their correct operatmn in Emergency:

|+ Travel Way: The travel way is free from water to the extent that i

- .such water would represent a hazard by wrtue of :ts posmon
and depth

their proper function and discharge to groundwater and - .
waterways complies with the relevant Ieglslatlon and permats _

- 1:100% instances of hazardous water buﬂd-up Nll N




4 Roadway Lighting - General

= Al lighting is free from defects and pmwdes acceptable umform
= lighting quality

Lantems are clean and correctly positioned :

‘Lighting units are free from accidental damage or- vahdahsm i

Columns are upright, correctly founded wsually acceptable and e

® elie P

: j Measurement

T - Instances of more than two consecutwe hghts eutof actlen .

structurally sound L
All high mast luminafies functioning on each pole L
All obstruction lights are present and workxng {if requn'ed)
Compartment door is secure with all bolts inplace - 1o
- All winch and safety equlpment is correctly functioning and
maintained without rusting or corrosion {for structural
. ‘requsrements refer to Element Category 3) o

‘Number of sections wuth Iess than 90% of Inghts funchemng "
correcﬂy at all times = Nil :

A . Asset Renewal for Phases 1-4

: ._ Pavement Condition Score

ﬁems items from the CDA Pro ' ‘rarnmatle Terms Bo‘_ S

" Major items mclude

Unless stated otherwise, measurements shall be cond‘
- using procedures, techmques and measuring equipnie
- consistent with TXxDOT's Pavement Management |
- System Rater's Manual. Unless otherwise stats :
' performance measuremerit records relate 005 mﬂe sectuo §
as described in the PMIS Rater’s Manual : o (R
‘Pavement Condition Score: Measurements and: mspect:ens‘-‘ i ’ '

necessary to derive Pavement Condmon Score FL e

easurement: B
- Pavement Condition Score for 80% of Auditable Sections
exceedtng
“Mainlanes and ramps - 90 - 100%
- = Frontage roads —= 80 - 100%

: .. Pavement Condition Score for sach Auditable Section ._f,f;_". BE N

exceeding: .
= Mainlanes and ramps 80 - 100%

i Frontgge roads - _70__~‘1OQ% ,,




Y - e - | Pavement Ruts — Mainlanes, Shoulders & Ramps
§ : ‘ '+ Depth as measured using an automated device in comphance i1
R e ST VRN, with TxDOT Standards.

b o e 1oR straight edge used to measure rut depth for localized areas

| Measurement: B
R e iy Percentage of wheel path length with ruts greaterthan ‘/; i 1
Pl .1 ... | depthin each Auditable Section: _ :

i ¥ R : ' ... = Mainlanes, shoulders and ramps — 3% - Nil
o - Frontage roads 10% - Nil

1o Depth of rut at any location greater than.0.5” ~ Nul

Pavement Rlde uali v :
& Measurement of Intematrcnal Roughness Index (lRl) accordmg S
1o TXDOT standard Tex-1001-S, peratmg lnertlal Prof' Iers and’

_' "Evaluatmg Pavement Profiles: e -

- To allow for measurement bias, an adjustment of -10 (rmnus
_ ten) is made to IRl measurements for concrete pavemen
 before assessing threshold compliance.
newal Work and new construction subject to construc
=_~qualxty standards _

NS R R Measurement o ‘ :
b e For80% of all Auditable Sections measured. IRI throughout
SR S | ‘98% of each Auditable Section is less than or equal to;
& Mainlanes, ramps ~ 95** inches per mile - -
Frontage roads —120** inches per mile i R B
_.IRI measured throughout 98% ofAud:tab!e Sec’uon of less than Eoii e
orequaltor b

|-+ Mainlanes, ramps 120** inches per mile -
"= Frontage roads ~ 150*inches per mile’ -

= “Mainlanes, ramps 0.1 mijle average — - 150% mches per rmle

"~ Frontage roads, 0.1 mile average — 180** inches par mile:

-« = IRl measured throughout 98% of each lane oontammg a T
- bridge deck in any Auditable Sectlon 0 1 mxle average ST KNI

: N e 5 200**1nchespermlle ‘ o

ooy o o b 2 Individual dasoontmumes greaterthan075” Nil by

. Pavement Failures ‘
SR SN RO ‘ " Instances of failures exceeding the failure cntena set forth in the
- SR _ S | TxDOT PMIS Rater's Manual, including potholes, base fallures

' o : punchouts and jointed concrate pavement fallures '

‘} Measurement:
= -Occurrence of any failure - Nil




Measurement _ '
j- Mamtanes shoulders and mp

| Jomts in Concrete R gy
1 Joints in concrete pavmg are seaied and watertrght i

- = Hazard Mitigation - 24 Hours ..
- Permanent Remedy ~ 28 days
- Permanent Repair— & Months

‘Edge drop-offs
* Physical measurement of edge drop—off Ievel compared to

‘adjacent surface

| Measurement: ‘
« Instances of edge drop-off greater than 2" (Number) er

- | skid Resistance - e
e ASTME 274 Standard Test Method for Skrd Resrstanoe Testrng L

of Paved Surfaces at 50 MPH using a full scale smooth tire:
..meeting the requrrements of ASTM E 524' S

i appropnate remedral acti
for 0.5 mile section of marnlanes shoulde
: excess of 30 10@%

“Wet Weather Accrdent Reduc:tren Pro ra
- as high risk, the Concessionaire shalll per -
,mvestrgatron and perform requrred correctrve actron .

Longrtudrna! joint. separatron _

Measurement '
. J = Length unsealed Jomts greater than 3 Nil NS
‘¢ Joint width more than 1" or fauttrng more than u” - Nii.

: Curbs -
|+ Curbsare free of defects

| Measurement;
« Length out of alignment ~ er

| .SIB.J_ELlL@_S_

Inspection and assessment in acoordance with the

. requrrements of federal Natronal Bndge tnspectron Stendards

.10



o Wil

o

- st

L. :v = “defects in joint sealants -

~|s Expansion joints are free of:

} - defectsin drainage systems

- Beanngs and bearing shelves are clean‘
. ‘Shdmg and roller surfaces are cle

1« Al non-structural items such as holsts and etectrlcal flxmgs

- Js  Sign szgnal gantnes hlgh masts are structuraily sound and free

| Measurement: " E i 1 o
-} Occurrences of condition rating be!ow seven for any deck :

(NBlS) of the Code of Federal Regulations, 23 Highways 'Part
850, the TxDOT Bridge inspection Manual, and the Federal’
Administration’s Bridge Inspector's Reference Manual.
Substructures and superstructures are free of:

- graffiti-
- undesirable vegetation
i debris and bird droppings Ry
- blocked drains, weep pipes manholes and chambers
=" blocked drainage holes in structural components

e .defects in pedestrian protectlon measure
.~ $cour damage
~= . corrosion of rebar
- . paint system failures
Y+ impact damage

- dirt debris and vegetation

= looge nuts and bolts

=" defects in gaskets chad ‘

" The deck dralnage system is free Of all and

if tended e el

apets are free of:
Ioosenutsorbolts B
blockages of hollow sectlon dram holes s i
gl‘afflti S A

vegetatlon

~ accident damage

4

 satisfactory performance, Additional advic
- manufacturers' instructions in the Structur '

" Manual is followed. Special fmlshes are -cl n an p 'orm to.
the appropriate standards. i B

- operate correctly, are clean and lubricated as appropriate, in ~
--accordance with the manufacturer's recommendations and o
certification of lifting devices is maintained. S

. of:
¥ loose nuts and bolts
j defects i in surface protectlon systems :

superstruc’ture or substructure — Nll o SHGAES B

11
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Measurement:

| Raised reﬂectwe markers
| Raced raflactive oover

: Measurement

‘o Number of markers assomated W|th road markmgs that are

' performance characteristics to adjacent markers).

Pavement Markings _

- Markings - Ganeral Portable retroreﬂectometer whichtises 30

_yellow - 100% :
. Physical measurement Lengﬂ*n_wgth"more than 5% o

- clean and clearly vumble

- -of the correct color and type: o

- reflective or retroreflective as TxDOT sta 'ard :

- comectly located aligned and at the correct level

- arefirmly fixed : e L
"~ “are in a condition that will ensure that they remam at the

Pavement markings are: -
- clean and visible during the day and at night

- whole and complete and of the correct coior type, vwdth and .t

length-
- placed to meet the TMUTCD and TxDOT’s Pavement 3
Marking Standard Sheets = :

meter geometry meeting the reqmrements descnbed in ASTM
E 1710 _

Length meeting the minimum retroreﬂectwsty 1?5 mcd/sqm/lx for o
white - 100% -
Length meeting the mlnzmum retroreﬂectmty 1

of material at ary point — Nil

Raised reflective pavement markers obje m
dellneators are; ;

correct level,

ineffective in any 10 consecutive markers. (Ineffective mcludes -
missing, damaged, settled or sunk) ~ Nil - L

A minimum of four markers should be visible at 80’ spacmg A 5
- when viewed under low beam headlights — 100% .

Umforrmty (replacement rpms having equwalem phys:cal and

iErs

o

To!hng Type: All ETC, supported by video tolling

‘To_ll Rates:

»

Base toll rate: $0.145/Mile (in 2010$)

Video surcharge of 45% for video users -

Escalation: 2.75% Compounded Annually — Reset Every 2
Years-commencing January 1, 2012 ‘

Peak Period Toll Rates 1: If dlrected by the RTC, Devetoper '

- will charge a maximum Peak Penod Toll Rate up to. 1 17 T e

12




~ times the applicable Maximum Base Toll Rate for each USef -

. Classification in each direction of travel for the hours from LB
‘630t0900amand300pmt0630pm :

the permissible maximum toll rates during all other hours of' oo
- the week shall not exceed a Reduction Factor (R=0. g 1
- times the Maximum Base Toll Rate for each User: = - R
~ Classification where the Reduction Factor Ris.determined 1~~~

_ such'that the revenue impact of Peak Period Toll Rates are-: doon

revenue: neutral:

Peak Period Toll Rates 2 : Oncs the first Capac:ty lmprovement o

--Tngger is'reached, Developer;

' wnll‘charge a_ :max1mum Peak Penod To!l Rate up to 1 30 e

ABoard of Dxreci s,

13




ATTACHMENT B
SH 161 ~ Dallas County
74 ' . Toll Project Market Valuation
* ' Final Agreed Assumptions

A, CostAssumptions

| Phase 1 (Actual) : :
| Construction and ROW oosts  $268,437,074
re—Development Costs (last 3 years) $11,130; 487

I " |Phase2(z0078)
: | Y T $231 614,424 (Totai PrOJectCOSt)

Phase3(2007$) Bl
s $90 265,397 (rotal Project Cost)

f Co— o

: .$436 670,

182 (Constructmn Cost):_'} o

= Flrst Wldening (2007$) B ey
s $12 023, 3G1 (Constructaon Cost)

(S T

e L Second Wndenmg Lane (200‘ ‘)_ 3 e
Lo e b ]$10,626,355 - 1H-20 to 1H-30 ( onstructlon‘Co't)
T e A S --l $5204460 - 1H-30 to SH183 (C ‘Estruchon Cost)

5 Construction COntingencies
- 1116.5%: Phase 4 o
| 20%- FutureWIdemng R .
1 OverheadlEngmeenng Cont:ngencles i fea el
1 20% (Apphed to sum of PS&E QA/QC mCl IE ROW and Utrllties)

6% Phase4 iR IR el
7% - Future Wldenmg

T E T I ROWIEasementDeﬂmtmn
ool 8625000

Utilities
-$6,250,000

Lttt

‘| Construction Management (or QAIQC mcl lE)
6.75%




scalation -kS”hort Term:
4.45% (Phase 4 Construction)

Escalatlon Long Term: .
3.50% (Future Capacity Expanstons)

Costs

Routne

L Inﬂatnon of the Fxxed Fee 2 O%

ol Detaﬂs/Assumthons contamed ln Appendlx C
~ [ Real Cost (20079): 0 -
Mamtenance '

: lnﬂatlon
; 275%

o 1 Details and T:mmg ate attached in Append:x A
Toll Operations . -

| $0.045/Transaction

1 Plus

"Fixed Fee:

Variable Fee: : R
3 75% of the base toll rate (excludmg the v1deo toll premuum)

Vldeo Toll Premlum
45% of the base toll rate :

$224 388,667

%Detarls contamed in Appendlx D

1 Llfecycle

Mamtenance'

:_sszeo,sqz,éss

| infiation:
.13.50%

Details contained in Appendix E

1 Taxes

Corporate Tax Rate: 35%

B.

| Texas Margin Tax 0.7%

Traffic and Revenue Assumptions '

Traffic and
Revenue -

161 traffic and revenue study whlch line shall ’be comnﬁé&f by |
Baez Consulting. r

» This is not binding precedent; the Parties are not agreeing to an

82.5% probability line for future projects. Probability lines for
those projects will be based on their specxﬁc charactenstlcs ‘

i Details contamed in Appendzx B




'respectively

€. Financing Assumptions

1. [Financng | [TO BE FINALIZED]

D. Ratmg Agency Assistance

: The Parties wﬂl submlt the WSA trafﬁc and revenue numbers ‘the agreed-upon terms
‘¢onditions and assumptions, and the proposed SH: 161 flnanc:al plan to arating agency
to confirm that the financial structure usedin the Market Valuation will achleve an,

L mvestment—grade ratmg

WSA will _answer the ratmg agency questnons about the traff;c and revenue report but“;: |

 revenue numbers to produce an mvestmenngadevrat the Parties a Va3
jf;mplement Sk St




APPENDIX A
‘CAPITAL COSTS

_A. Phase 4 Initial Gonstruction — Capital Costs in 2007$

Contingency : :
. Cost . Rate | Gontingency Cost| . TotalCost . 4. . .
91831887 [T gB0m] o S 15,102,763 106,634,860 -
3854460 16.50%| - 635086 | - . 4,490,246
1821600 .. - 1650%]| 300,564 2122184
it A T+ tuef and landscaping’ [ .. 26,606,779 . _1650%| . . 4404968 . 31.901747)
e ol 2AR0 1680%] 452301 319,350
.| 226425338 1BS0%) . 37.343680°]. 263889045 1
" 22.820,000 Gl o o3 768300 ) 26885300
. 1scogool - 1650%| . . . 2475001 . 1747800} -
{RAR 1L 2 L A P 51,846,891 | - 436,670482)
6,250,000 2000%| 12600000 7,500,000}
20.00% ~5.240,042.1 3,440,783

loroup |
. |Group A _

omup D [Gradi
Herup € [Noise walls:
. lBrdges 1.

i

;m@a.m&f

“| e Sther Agercy
#Design.

w Builidin

& Electionic tofling assets
EBridges
o Noisa walls
7 Gradifi and i

| mRbnds, signiage & ighting fixture’ . |
~ {n Surace & dmlpage - - -

Cdani ameq0t . Jdi- Dee 10




. B, Phase 4 - lnltlal Expansnon (South) IH—ZO to lH 30 1St addutlonal lane
in each dlrectlon (2007$)

e : REREY N Contingency | Contingency | - 1. Jan-dune July-Dec

©y o {GTOUR. R Descripﬁon e it Gost Rata; | . Gost . |TotalCost] - 2019 2018

RS MW e L TeTe 0l . 2000%| o 1576660 | 94540854 4727041 4727041
e : ‘ - Y T AGGRRE B :

R T R

AT o0%). .. 298283 | 4.3

- 1,000,000 C

| doenam

each dlrectlon (2007$)

o R Uncdpﬂén-
sumce &dralnag_q R

R FIR XA Y
I SR ; R : Lo ool *mgenth ameeal e
lrera _ SRR s,am,oa IR T R AT b




_ APPENDIXB
Traffic and Reve

[$3254995.700

YETKE
; 6528180,
- $9,838,613,960-

T
“§8805,079,790
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i
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= Clearinghouse functions — payment prooessrng',":_;'

' . Formula for proposed Fee will not include:

- # “Assume NTTA's ZipCash and vrola’rron enforcement processes are uu!rzed
) 'Assume Tolls are-guaranteed for: - ‘

APPENDIX C A
SH 161 Tolling Cost Assumptions

- Tolling costs will be based on a proposed NTTA fee whrch is compnsed of three
components: -
1) Base Fee: $0.045/Transaction (2007$) inflated at 2. 00% per annum reset
every 2 years commencing January 1, 2009 : e R
* .2y Variable Fee: 3.75% of the base toll rate (exc!udmg the vrdeo toll premlum) SRR e B
'3) Vldeo Toll Premium: 45% of the base toll rate - _ .

. Proposed Fee will reflect:
~ Transaction processing, including rmage review, data storage and back- e
up, infrastructure, toll collection system (back ofﬁce) marntenance and L
... business continuity planning. - 5
- Customer service ~ transponder i lssuance aocount manageme it
- customer contacts via all contactchannels. ... ..

réﬁént{fé:éé,ainv icin

“and collection risk..

[ :‘ ..-';‘ Audit and quality assorance processes mcludrng vanous requlred reports,:ﬂ

.+ as defined in previous TSA’s.
- -Attendance at scheduled and: unscheduled meetings :
= NTTA’s current level of performance.

= Performance security (e. g letter of credrt)
-_;: -: = _Lane\ievel maintenance or associated responsrbrlmes
& equipment malfunction or leakage at th e
. Interoperability fees (e.g. the 8% fee currently under considera ion by
- TTA, HCTRA, CTRMA and NTTA), although vanable fee rs,_ aived or
interoperable fransactions.

- Al'NTTA-based transponder transactions, assummg that NTTA can Spbata
" request, and the Developer will provrde an rmage for- unpostable
- fransponder transactions . ‘
- All interoperable transactions with an accompanymg_vrdeo rmage

‘ = “Allvideo toll transactions; rncludrng those wrthout plates dealer platee
~obstructed plates, etc. -

s Assume NTTA takes the collection risk for toll transactions of a Candidate -

' Vehrcle as hereinafter def ned, and retains 1 00% of the vrdeo toll. premlum

& Candidate Vehicle means a vehlcle for whlch Developer transmrts one ef Ny
the following to NTTA's CSC Host:

(a) A valid Transponder Transactron

(b) An unobstructed readab!e video image of a hcense plate that bears _: SR
a senalrzed or personahzed piate number and means to ;dentrfy the *‘ Loy



tssumg junsdtctlon Wthh in the case of a vehicle mth a trazler .
.(mcludmg a ’uuck with trailer) must be the front I;cense plate; or

-‘(c) Vldeo images of both the front and rear license plates where one
of such images (or in the case of a vehicle with a trailer (including a
- Hruck with trailer) the front license plate image) is not an.ungbstructed .
- readable video image of such a license p!ate due only to one or more v

’ of the followmg condltlons

o '("1} The vehicle either has no. license p|ate or the Ilcense p!ate - B
- not mounted in the Iegaﬂy required position; 1 Pl
ity The license plate is covered or obstructed by dirt, snow, e b B
or other substance or element rendering it unreadable Tt R
a he license plate is damaged, rusted bent or. broken e
. l;;-rendenng it unreadable; .
. {iv) Thelicense plate is blocked by an object or other obscunn
- ‘device carriad by the vehicle (such as a piate frame,
overhangnng cargo or & trailer towing ball); or o
he license plate-is blocked by somethmg in the lane such
| ther vehicle. n o

S . purpose, a ‘readable video image" means an image pmduced

... bythe VES and transmitted to NTTA's CSC Host in which both plate number
~and is§ ng jUﬂSdlCtan carn be reliably read elactronically or by the human' -

' __gof the c:ondatmns descﬁbed |n c!auses (C)(l) through (c)(v

idan <
) above if none of the vndeo images transmltted to tha;NTTA‘
s a readable video image due to (A) error or substandard. -
ETCS, including incorrect focus, misslignment or.
! ns of cameras recording the images, (B) glare in th
sufficient illurnination, (D) substandard image resolution, or (E
cense plate mountmg area of. the vehicle lymg outs;de th




APPENDIXD
Routine Maintenance |

ST
E 1

E :
SRR

7: '.

128,
101

1

63,024,000

i

5,000

(=]
O
&
02
=3
o)

‘Frontage Roads (Capitalize)

- Mainlanes (ITS):

Mainlanes (additional Expense) <
. :Mainlanes {additional Capitalize) -

=iy

P oe |

N B8

07._3.

il b3
LS

Total

 Routine Maintenance -




APPENDIXE
Life Cycle Maintenance

Main'lane: Road - Surfacing - s 122 TT4,955
Main Lane: Turf & Landscaping - 10,000,000
;- Main Lane: Interchange & Overpasses. 32,025,267
: -3 Main Lane: Noise & Retaining Walls 21,322,485

e ; -7 rFrontagesRoad; Road - Surfacing 92,567,800

_Erontage Road: Interchange & Overpass 1,812,353

Total ... .. o : 280,502,839

| E—

s asaiig
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ATTACHMENT C

MEMORANDUM OF UNDERSTANDING

REGARDING ACCESS TO AND USE OF A FINANCIAL MODEL
TO SUPPORT THE MARKET VALUATION FOR

STATE HIGHWAY 161 = :




