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T O L L EQUITY LOAN A G R E E M E N T 

T h i s TOLL EQUITY LOAN A G R E E M E N T (this "Agreemen t" ) , d a t e d a s of April 1, 2 0 1 1 
( the "Effective Date") is m a d e by a n d b e t w e e n t h e North T e x a s Tol lway Authori ty ( the 
"Borrower") a n d t h e T e x a s T r a n s p o r t a t i o n C o m m i s s i o n , ac t ing by a n d t h r o u g h t h e 
T e x a s D e p a r t m e n t of T r a n s p o r t a t i o n ("TxDOT"). a n d c o n s t i t u t e s a credi t a g r e e m e n t 
u n d e r C h a p t e r 1 3 7 1 , T e x a s G o v e r n m e n t C o d e . 

PRELIMINARY S T A T E M E N T S : 

(1) O n April 19 , 2 0 0 8 , t h e Bor rower a n d T x D O T e n t e r e d into t h e A g r e e m e n t 
R e g a r d i n g a N e g o t i a t e d V a l u e for S t a t e Highway 161 ( the "Nego t i a t ed V a l u e 
A g r e e m e n t " ) . 

(2) P u r s u a n t t o t h e N e g o t i a t e d V a l u e A g r e e m e n t , t h e p a r t i e s a g r e e d to 
ce r t a in m a t t e r s relat ing to t h e d e v e l o p m e n t , cons t ruc t ion , o p e r a t i o n , m a i n t e n a n c e a n d 
f inancing of t h e S H 161 corr idor e x t e n d i n g from S H 1 8 3 S o u t h to IH 2 0 a long t h e 
w e s t e r n b o u n d a r y of Da l l as Coun ty , a total length of a p p r o x i m a t e l y e l e v e n a n d one-ha l f 
(11 .5) mi les a s a " turnpike project" u n d e r C h a p t e r 3 6 6 , T e x a s T r a n s p o r t a t i o n C o d e , off 
of t h e s t a t e h i g h w a y s y s t e m ( the "Project"). 

(3) O n Ju ly 30 , 2 0 0 9 , t h e Bor rower a n d T x D O T e n t e r e d into t ha t cer ta in 
P ro jec t A g r e e m e n t S t a t e Highway 1 6 1 , a s a m e n d e d ( the "Project A g r e e m e n t " ) 
a s s i g n i n g cer ta in r ights a n d respons ib i l i t i es with r e s p e c t to t h e d e v e l o p m e n t , 
cons t ruc t ion , o p e r a t i o n , m a i n t e n a n c e a n d f inancing of t h e Pro jec t in a c c o r d a n c e with 
t h e N e g o t i a t e d V a l u e A g r e e m e n t a s modified by t h e Pro jec t A g r e e m e n t . 

(4) In o r d e r to p rov ide f inancing for a port ion of t h e d e v e l o p m e n t a n d 
cons t ruc t ion of t h e Pro jec t a n d to m a k e cer ta in p a y m e n t s to T x D O T u n d e r a n d p u r s u a n t 
t o t h e Pro jec t A g r e e m e n t , t h e Bor rower i n t e n d s to i s s u e , p u r s u a n t to a Trus t 
A g r e e m e n t , to b e d a t e d on or a b o u t t h e Clos ing D a t e , b e t w e e n t h e T r u s t e e ( a s def ined 
he re in ) a n d t h e Bor rower (sa id T rus t A g r e e m e n t a n d a n y a m e n d m e n t s or s u p p l e m e n t s 
t h e r e t o , t h e "Trust A g r e e m e n t " ) , t h e Bor rower ' s first tier r e v e n u e b o n d s for t h e Pro jec t 
( the " S e r i e s 2 0 1 1 First Tier Bonds" ) , a n d t h e Bor rower ' s s e c o n d tier r e v e n u e n o t e for 
t h e Pro jec t ( the " S e r i e s 2 0 1 1 TIFIA Note") which e v i d e n c e s a loan from t h e United 
S t a t e s D e p a r t m e n t of T r a n s p o r t a t i o n to t h e Bor rower p u r s u a n t to t h e T r a n s p o r t a t i o n 
Infras t ructure F i n a n c e a n d Innovat ion Act of 1 9 9 8 (def ined in t h e T rus t A g r e e m e n t a s 
t h e "TIFIA Loan") . 

(5) T o p rov ide s u p p o r t for t h e Bor rower ' s efforts to d e v e l o p , cons t ruc t , 
o p e r a t e , ma in ta in a n d p rov ide f inancing for t h e Project , T x D O T h a s a g r e e d to e s t a b l i s h 
a toll equ i ty loan c o m m i t m e n t in favor of t h e T r u s t e e on t h e Bor r ow er ' s beha l f ( the "Toll 
Eguitv Loan C o m m i t m e n t " ) all in a c c o r d a n c e with t h a t ce r ta in Final T e r m S h e e t for 
T x D O T Toll Equity Loan for S H 161 Project , NTTA Pro jec t Delivery, a n d Disposi t ion of 
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S o u t h w e s t P a r k w a y a n d C h i s h o l m Trail ( the "Final T e r m S h e e t " ) a n d t h e t e r m s of th is 
A g r e e m e n t . 

(6) T x D O T is en t e r i ng into this A g r e e m e n t p u r s u a n t to t h e p rov i s ions of 
S e c t i o n 2 2 2 . 1 0 3 , T e x a s T r a n s p o r t a t i o n C o d e , a n d T e x a s Adminis t ra t ive C o d e Title 4 3 , 
Pa r t 1, C h a p t e r 2 7 , S u b c h a p t e r E. 

N O W , T H E R E F O R E , in c o n s i d e r a t i o n of t h e p r e m i s e s a n d o t h e r g o o d a n d 
v a l u a b l e c o n s i d e r a t i o n , including t h e c o v e n a n t s , t e r m s a n d cond i t i ons he re ina f t e r 
a p p e a r i n g a n d in o r d e r to i n d u c e T x D O T to e s t a b l i s h t h e Toll Equity Loan C o m m i t m e n t , 
t h e p a r t i e s a g r e e a s follows: 

A R T I C L E I. 
DEFINITIONS 

Sec t i on 1.01 Cer t a in Defined T e r m s . Capi ta l ized t e r m s u s e d in this 
A g r e e m e n t shall h a v e t h e m e a n i n g s s e t forth in this Sec t ion 1.01 be low ( such m e a n i n g s 
to b e equal ly app l icab le to both t h e s ingular a n d plural fo rms of t h e t e r m s def ined) . All 
o the r capi ta l ized t e r m s to t h e ex t en t not o the rwi se def ined here in shall h a v e t h e 
r e s p e c t i v e m e a n i n g s given to t h e m in t h e Trus t A g r e e m e n t or t h e Project A g r e e m e n t , a s 
app l icab le . In t h e e v e n t of a n y conflict in definitions b e t w e e n t h e Trus t A g r e e m e n t a n d 
t h e Projec t A g r e e m e n t , t h e t e r m s con t a ined in t h e Project A g r e e m e n t shall control; 
provided tha t if s u c h t e r m s re la te to t h e t e r m s or a m o u n t of p a y m e n t of principal of or 
in te res t on t h e S e n i o r Project Deb t or t h e p l e d g e of R e v e n u e s or o the r secur i ty provided 
to t h e ho lde r s of t h e S e n i o r Project Debt, t h e t e r m s of t h e Trus t A g r e e m e n t shall control . 

"Additional S e n i o r Pro jec t Debt" m e a n s a n y Pro jec t D e b t i s s u e d by t h e Bor rower 
to f i n a n c e t h e cons t ruc t ion of t h e Pro jec t C a p a c i t y I m p r o v e m e n t s a s p rov ided he re in . 

" A g r e e m e n t " m e a n s th is Toll Equity Loan A g r e e m e n t a n d a n y a m e n d m e n t s or 
s u p p l e m e n t s h e r e t o in a c c o r d a n c e with t h e t e r m s hereof . 

"Annual O p e r a t i n g Budge t " h a s t h e m e a n i n g s e t forth in S e c t i o n 5 .01(d) hereof. 

"Bankrup tcy Event" m e a n s (a) c o m m e n c e m e n t by a P e r s o n of a n y c a s e or o t h e r 
p r o c e e d i n g (i) u n d e r a n y exis t ing or future law of a n y jurisdict ion, d o m e s t i c or foreign, 
relat ing to bank rup tcy , inso lvency , r eo rgan iza t ion or relief of d e b t o r s , s e e k i n g to h a v e 
a n o r d e r for relief e n t e r e d with r e s p e c t to it, or s e e k i n g to a d j u d i c a t e it a b a n k r u p t or 
insolvent , or s e e k i n g r eo rgan iza t ion , a r r a n g e m e n t , a d j u s t m e n t , winding up , liquidation, 
d i sso lu t ion , c o m p o s i t i o n or o t h e r relief with r e s p e c t to it o r its d e b t s , or (ii) s e e k i n g 
a p p o i n t m e n t of a rece iver , t r u s t e e , c u s t o d i a n or o t h e r s imilar official for it or for all or 
a n y s u b s t a n t i a l par t of its a s s e t s , o r s e e k i n g to m a k e a g e n e r a l a s s i g n m e n t for t h e 
benef i t of its c red i tors ; or (b) c o m m e n c e m e n t a g a i n s t s u c h P e r s o n of a n y c a s e or o t h e r 
p r o c e e d i n g of a n a t u r e referred to in c l a u s e (a) a b o v e which (i) r e su l t s in t h e en t ry of a n 
o r d e r for relief or a n y s u c h ad judica t ion or a p p o i n t m e n t or (ii) r e m a i n s u n d i s m i s s e d , 
u n d i s c h a r g e d or u n b o n d e d for a per iod of 6 0 d a y s ; or (c) c o m m e n c e m e n t a g a i n s t s u c h 
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P e r s o n of a n y c a s e or o t h e r p r o c e e d i n g s e e k i n g i s s u a n c e of a w a r r a n t of a t t a c h m e n t , 
e x e c u t i o n or s imilar p r o c e s s a g a i n s t all o r a n y s u b s t a n t i a l pa r t of its a s s e t s which 
r e su l t s in t h e en t ry of a n o r d e r for a n y s u c h relief which shal l no t h a v e b e e n v a c a t e d , 
d i s c h a r g e d , or s t a y e d or b o n d e d p e n d i n g a p p e a l within 6 0 d a y s from t h e en t ry thereof; 
or (d) s u c h P e r s o n shal l t a k e a n y ac t ion in f u r t h e r a n c e of, or indicat ing its c o n s e n t to , 
a p p r o v a l of, o r a c q u i e s c e n c e in, a n y of t h e a c t s s e t forth in c l a u s e (a) , (b) or (c) a b o v e ; 
or (e) s u c h P e r s o n shal l admi t in writing its inability to p a y its d e b t s a s t h e y b e c o m e 
d u e . 

" B a s e P r i ce Index" m e a n s t h e CPI for A u g u s t , 2 0 1 0 . 

"Bond P u r c h a s e Con t rac t " m e a n s t h e Bond P u r c h a s e C o n t r a c t b e t w e e n t h e 
Bor rower a n d t h e initial p u r c h a s e r ( s ) of t h e S e r i e s 2 0 1 1 First Tier B o n d s . 

"Borrower" m e a n s North T e x a s Tol lway Authority. 

"Borrower ' s A c c o u n t a n t " m e a n s a n y nat ional ly r e c o g n i z e d a c c o u n t i n g firm 
r e a s o n a b l y a c c e p t a b l e to T x D O T . 

"Capital E x p e n d i t u r e s " m e a n s a m o u n t s , o t h e r t h a n Pro jec t C o s t s , bu t including 
C o s t s of Pro jec t C a p a c i t y I m p r o v e m e n t s , proper ly cap i ta l ized on t h e b o o k s a n d r e c o r d s 
of t h e Authori ty in a c c o r d a n c e with G A A P for t h e c o s t of d e s i g n i n g , cons t ruc t ing , 
improving a n d r econs t ruc t ing i m p r o v e m e n t s a n d b e t t e r m e n t s to all p a r t s of t h e Project , 
a s d e t e r m i n e d by t h e Borrower , including, but not limited to , e x p e n d i t u r e s m a d e 
p u r s u a n t t o l e a s e - p u r c h a s e a r r a n g e m e n t s , addi t ional l a n e s , t u n n e l s , i n t e r c h a n g e s , toll 
p l a z a s , toll g a n t r i e s , b r i dges , c o n n e c t i n g r o a d s , t rans i t in te r face facilities, s a fe ty rails, 
s a fe ty i m p r o v e m e n t s , illumination, s i g n a g e , a n d a n y e q u i p m e n t a n d o t h e r 
i m p r o v e m e n t s , including t echno log ica l e q u i p m e n t , h a r d w a r e a n d so f tware , d e e m e d 
n e c e s s a r y or d e s i r a b l e by t h e Borrower , provided, however, t h a t Capi ta l E x p e n d i t u r e s 
shal l not inc lude O p e r a t i n g E x p e n s e s or Major M a i n t e n a n c e E x p e n s e s . 

"Closing D a t e " m e a n s t h e d a t e t h e S e r i e s 2 0 1 1 Pro jec t D e b t is i s s u e d , 
a u t h e n t i c a t e d a n d de l ive red in a c c o r d a n c e with t h e Trus t A g r e e m e n t . 

"CPI" m e a n s t h e C o n s u m e r Pr ice Index b a s e d on All U r b a n C o n s u m e r s (CPI-U) 
app l i cab l e to t h e S o u t h Urban a r e a , pub l i shed by t h e B u r e a u of L a b o r S ta t i s t ics of t h e 
United S t a t e s D e p a r t m e n t of L a b o r or a n y s u c c e s s o r a g e n c y t h e r e t o , or a n y o t h e r 
m e a s u r e the rea f t e r e m p l o y e d by sa id B u r e a u or a g e n c y in lieu of s u c h index tha t 
m e a s u r e s t h e c o s t of living in s u c h g e o g r a p h i c a r e a . 

"Default" m e a n s e a c h e v e n t which , with t h e giving of no t i ce or l a p s e of t ime , or 
bo th , would c o n s t i t u t e a n Even t of Default . 

"Design-Bui ld Con t rac t " m e a n s t h e Design/Bui ld A g r e e m e n t (SH 161 Project) 
b e a r i n g c o n t r a c t No. 0 2 6 2 2 - S H 1 6 1 — 0 0 - D B - P M b e t w e e n t h e Bor rower a n d t h e D e s i g n -
Build Con t r ac to r . 
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"Design-Build Con t rac to r " m e a n s Prair ie Link C o n s t r u c t o r s Jo in t V e n t u r e , or its 
s u c c e s s o r or a s s i g n , in its c a p a c i t y a s t h e c o m p a n y with p r imary responsibi l i ty to 
p rov ide d e s i g n a n d cons t ruc t ion s e r v i c e s u n d e r t h e Design-Bui ld C o n t r a c t . 

"Direct A g r e e m e n t " m e a n s t h e di rect a g r e e m e n t e n t e r e d into b e t w e e n TxDOT, 
t h e Bor rower a n d t h e Design-Bui ld C o n t r a c t o r or t h e c o n t i n g e n t a s s i g n m e n t of t h e 
B o r r o w e r ' s r ights to T x D O T a s c o n s e n t e d to by t h e Design-Bui ld Con t rac to r , all in 
relat ion to t h e Design-Bui ld Con t rac t . 

"Draw Per iod" m e a n s e a c h 1 2 - m o n t h per iod ( S e p t e m b e r 1 to A u g u s t 31) s e t 
forth in A p p e n d i x B a t t a c h e d h e r e t o . 

"Effective D a t e " h a s t h e m e a n i n g s e t forth in t h e p r e a m b l e to th is A g r e e m e n t . 

"Eligible C o s t s " m e a n s a m o u n t s e x p e n d e d or incurred , or r e a s o n a b l y an t ic ipa ted 
to b e e x p e n d e d or incurred , by t h e Bor rower for Pro jec t C o s t s , Capi ta l E x p e n d i t u r e s , 
Major M a i n t e n a n c e a n d O p e r a t i n g E x p e n s e s (not to e x c e e d a m o u n t s s e t forth in t h e 
Pro jec t B u d g e t ) a n d for t h e Upfront P a y m e n t . 

"Env i ronmenta l Claim" m e a n s a n y not ice , claim or d e m a n d (collectively, a 
"claim") by a n y P e r s o n a l leging or a s s e r t i n g liability for inves t iga tory c o s t s , c l e a n u p or 
o t h e r r emed ia l c o s t s , legal c o s t s , e n v i r o n m e n t a l consu l t ing c o s t s , g o v e r n m e n t a l 
r e s p o n s e c o s t s , d a m a g e s to na tura l r e s o u r c e s or o t h e r p roper ty , p e r s o n a l injuries, f ines 
or p e n a l t i e s re la ted to (a) t h e p r e s e n c e , or r e l e a s e into t h e e n v i r o n m e n t , of a n y 
H a z a r d o u s S u b s t a n c e loca ted within t h e right of w a y or e m a n a t i n g from t h e right of w a y 
relat ing to t h e cons t ruc t ion , o p e r a t i o n or m a i n t e n a n c e of t h e Project , w h e t h e r or not 
o w n e d by t h e P e r s o n a g a i n s t w h o m s u c h claim is m a d e , or (b) a n y violation of, or 
a l l e g e d violation of, or liability ar is ing u n d e r a n y E n v i r o n m e n t a l l aws t h a t r e l a t e to t h e 
cons t ruc t i on , o p e r a t i o n or m a i n t e n a n c e of t h e Projec t . T h e t e r m "Env i ronmen ta l Claim" 
shal l inc lude , wi thout limitation, a n y claim by a n y P e r s o n or G o v e r n m e n t Authori ty for 
inves t iga t ion , e n f o r c e m e n t , c l e a n u p , r emova l , r e s p o n s e , r e m e d i a l or o t h e r a c t i o n s or 
d a m a g e s p u r s u a n t to a n y Env i ronmen ta l l aws , a n d a n y claim by a n y third par ty s e e k i n g 
d a m a g e s , contr ibut ion, indemnif icat ion, c o s t r ecovery , c o m p e n s a t i o n or injunctive relief 
u n d e r a n y E n v i r o n m e n t a l l aws tha t r e l a t e to cons t ruc t ion , o p e r a t i o n or m a i n t e n a n c e of 
t h e Projec t . 

"Env i ronmenta l laws" m e a n s a n y l aws a s modified a n d s u p p l e m e n t e d a n d in 
effect from t ime to t i m e regula t ing or impos ing liability or s t a n d a r d s of c o n d u c t 
c o n c e r n i n g or relat ing to t h e regula t ion , u s e or p ro tec t ion of h u m a n hea l th or o t h e r living 
o r g a n i s m s , t h e e n v i r o n m e n t , H a z a r d o u s S u b s t a n c e s or na tura l r e s o u r c e s re la ted to t h e 
e n v i r o n m e n t , or m a y a t a n y t i m e he r ea f t e r b e , in effect, including, by w a y of e x a m p l e 
a n d not limitation, t h e C o m p r e h e n s i v e E n v i r o n m e n t a l R e s p o n s e , C o m p e n s a t i o n a n d 
Liability Act of 1 9 8 0 , 4 2 U S C S e c t i o n 9 6 0 1 e t s e q . , t h e R e s o u r c e C o n s e r v a t i o n a n d 
R e c o v e r y Act, 4 2 U S C 6 9 0 1 e t s e q . , t h e F e d e r a l C l e a n W a t e r Act, 3 3 U S C Sec t i on 
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1351 e t s e q . , t h e O c c u p a t i o n a l Sa fe ty a n d Hea l th Act, 2 9 U S C S e c t i o n 6 5 1 e t s e q . , a s 
current ly in force or a s he r ea f t e r a m e n d e d . 

"Even t of Default" (a) with r e s p e c t to t h e Borrower , h a s t h e m e a n i n g a s s i g n e d to 
t ha t t e r m in S e c t i o n 6 .01 of th is A g r e e m e n t , a n d (b) with r e s p e c t to T x D O T , h a s t h e 
m e a n i n g a s s i g n e d to t h a t t e r m in S e c t i o n 7 . 0 5 of th i s A g r e e m e n t . 

" F i n a n c e D o c u m e n t s " m e a n s e a c h of t h e T rus t A g r e e m e n t , t h e S e r i e s 2 0 1 1 First 
Tier B o n d s , th i s A g r e e m e n t , t h e TIFIA Loan A g r e e m e n t , t h e S e r i e s 2 0 1 1 TIFIA Note , 
t h e M a s t e r Cus tod ia l A c c o u n t A g r e e m e n t a n d t h e Toll Equity Loan No te . 

"Financial Model" m e a n s t h e financial m o d e l p r e p a r e d by t h e Bor rower a s of t h e 
d a t e speci f ied in S e c t i o n 3 .01(b) he reo f a n d de l ive red to T x D O T a s p rov ided in S e c t i o n 
3 .01(b) h e r e o f which c o n t a i n s t h e de ta i l s of t h e p r o p o s e d S e r i e s 2 0 1 1 Pro jec t Debt , t h e 
Pro jec t B u d g e t , t h e M a x i m u m Avai lable A n n u a l A m o u n t a n d t h e M a x i m u m Avai lab le 
A g g r e g a t e A m o u n t , a s u p d a t e d after t h e Pricing D a t e from t ime to t ime in a c c o r d a n c e 
with S e c t i o n 5.02(b)(ii) a n d (iii) hereof . 

"Fiscal Yea r " m e a n s , p resen t ly , e a c h 1 2 - m o n t h per iod e n d i n g A u g u s t 3 1 , or a n y 
o t h e r per iod a g r e e d to by t h e Bor rower a n d T x D O T a s t h e Fiscal Y e a r for t h e Project . 

"force m a j e u r e " h a s t h e m e a n i n g s e t forth in t h e las t p a r a g r a p h of S e c t i o n 6 .01 
hereof. 

"Fu tu re Offering D o c u m e n t " m e a n s a n y offering d o c u m e n t de l ive red in 
c o n n e c t i o n with t h e s a l e a n d del ivery of a n y Addit ional S e n i o r Pro jec t D e b t or Refunding 
B o n d s . 

"Genera l ly A c c e p t e d A c c o u n t i n g Pr inc ip les" or "GAAP" m e a n s t h o s e pr incip les of 
a c c o u n t i n g p r o m u l g a t e d by t h e Financia l A c c o u n t i n g S t a n d a r d s Board , t h e 
G o v e r n m e n t a l A c c o u n t i n g S t a n d a r d s Board or t h e s t a n d a r d s of t h e Office of 
M a n a g e m e n t a n d B u d g e t Circular A - 1 3 3 , Audi t s of S t a t e s , Local G o v e r n m e n t a n d Non
profit O r g a n i z a t i o n s , a s app l i cab l e , or which h a v e o t h e r s u b s t a n t i a l au thor i ta t ive s u p p o r t 
a n d a r e a p p l i c a b l e in t h e c i r c u m s t a n c e s a s of t h e d a t e of a repor t , a s s u c h pr inc ip les 
a r e from t ime to t ime s u p p l e m e n t e d a n d a m e n d e d . 

" G o v e r n m e n t a l Approva l" m e a n s all a u t h o r i z a t i o n s , c o v e n a n t s , a p p r o v a l s , 
wa ive r s , e x c e p t i o n s , v a r i a n c e s , filings, pe rmi t s , o r d e r s , l i c e n s e s , e x e m p t i o n s a n d 
d e c l a r a t i o n s of or with a n y G o v e r n m e n t a l Authority, including to t h e e x t e n t requ i red 
u n d e r E n v i r o n m e n t a l l aws . 

" G o v e r n m e n t Authority" m e a n s a n y court , f edera l , s t a t e or local g o v e r n m e n t , 
d e p a r t m e n t , c o m m i s s i o n , b o a r d , b u r e a u , a g e n c y or o t h e r regu la to ry or g o v e r n m e n t a l 
author i ty . 

" G u a r a n t e e d S u b s t a n t i a l Comple t i on Da te " m e a n s O c t o b e r 1 1 , 2 0 1 2 . 

- 5 -



" H a z a r d o u s S u b s t a n c e s " m e a n s but is not limited to , a n y solid, liquid, g a s , odor , 
h e a t , s o u n d , vibrat ion, radiat ion or o t h e r s u b s t a n c e or e m i s s i o n which is a t t h e t ime of 
t h e appl ica t ion of th is definition, or could b e c o n s i d e r e d a s a publ ic hea l th ma t t e r , a 
c o n t a m i n a n t , pol lutant , d a n g e r o u s s u b s t a n c e , toxic s u b s t a n c e , h a z a r d o u s w a s t e , solid 
w a s t e , h a z a r d o u s mater ia l or h a z a r d o u s s u b s t a n c e which is or b e c o m e s r e g u l a t e d by 
a p p l i c a b l e E n v i r o n m e n t a l l aws or which is classif ied a s " h a z a r d o u s " or "toxic," a 
"pollutant" or a " con t aminan t " or w o r d s of s imilar import u n d e r a p p l i c a b l e Env i ronmen ta l 
l aws (including but not limited to g a s o l i n e , d i e se l fuel or o t h e r p e t r o l e u m h y d r o c a r b o n s , 
po lych lor ina ted b ipheny l s , a s b e s t o s a n d u r e a f o r m a l d e h y d e f oam insulat ion a n d 
natural ly a s b e s t o s - c o n t a i n i n g soi ls or sulfidic geo log ica l ma t e r i a l s ) . 

" I n s u r a n c e C o n s u l t a n t " m e a n s s u c h i n s u r a n c e c o n s u l t a n t a p p o i n t e d u n d e r t h e 
p rov i s ions of th is A g r e e m e n t which m a y b e t h e Consu l t i ng E n g i n e e r with T x D O T 
c o n s e n t , wh ich c o n s e n t shal l not b e u n r e a s o n a b l y wi thheld . 

" In teres t R a t e " m e a n s for a n y d a y , t h e r a t e p e r a n n u m e q u a l to t h e t e n - y e a r "Aaa 
(pure)" r a t e p rov ided by Municipal Marke t D a t a a n d pub l i shed in T h e Bond Buye r u n d e r 
t h e cap t ion "Municipal Marke t D a t a G e n e r a l Obl igat ion Yields", p lus 1 0 0 b a s i s poin ts ; 
p rov ided , h o w e v e r , if t h e t e n y e a r "Aaa (pure)" r a t e is n o longe r p rov ided by Municipal 
Marke t D a t a , t h e r a t e to b e u s e d in its p l a c e shal l b e t h a t r a t e which m o s t c lose ly 
r ep l i c a t e s s u c h ra te , a s a g r e e d to by t h e Bor rower a n d TxDOT; prov ided further, 
h o w e v e r , t ha t t h e r a t e shal l n e v e r e x c e e d t h e M a x i m u m R a t e . 

"LIBOR" m e a n s t h e offered r a t e p e r a n n u m ( r o u n d e d u p to t h e n e a r e s t o n e o n e -
t h o u s a n d t h of o n e p e r c e n t ( 0 . 0 0 1 % ) for d e p o s i t s in U . S . do l la r s for a o n e - m o n t h per iod 
t h a t a p p e a r s on t h e T e l e r a t e P a g e 3 7 5 0 a t a p p r o x i m a t e l y 11 :00 a .m. , L o n d o n t ime , on 
t h e d a t e of d e t e r m i n a t i o n , or if s u c h d a t e is no t a d a t e on which d e a l i n g s in U . S . do l la rs 
a r e t r a n s a c t e d in t h e L o n d o n in t e rbank marke t , t h e n o n t h e nex t p r e c e d i n g d a y on 
which s u c h d e a l i n g s w e r e t r a n s a c t e d in s u c h m a r k e t . 

"Major M a i n t e n a n c e E x p e n s e s " m e a n s t h e r e a s o n a b l e a n d n e c e s s a r y e x p e n s e s 
(but exc lud ing n o n - c a s h e x p e n s e s s u c h a s d e p r e c i a t i o n , dep l e t i on a n d amor t i za t ion) of 
repa i r a n d m a i n t e n a n c e of t h e Pro jec t t h a t d o not o c c u r a t a n n u a l or s h o r t e r p e r i o d s , a s 
d e t e r m i n e d by t h e Borrower , including, wi thout limiting t h e genera l i ty of t h e fo regoing , 
per iod ic r o a d w a y resur fac ing a n d repair , r e p l a c e m e n t of toll col lect ion, veh ic l e 
identification, toll in tegrat ion a n d v ideo e n f o r c e m e n t e q u i p m e n t , a n d all admin i s t r a t ive 
a n d e n g i n e e r i n g e x p e n s e s relat ing to t h e repa i r a n d m a i n t e n a n c e of t h e Pro jec t a n d 
a n y o t h e r m a i n t e n a n c e e x p e n s e s requ i red to b e paid by t h e Borrower , provided, 
however, t h a t Major M a i n t e n a n c e E x p e n s e s shal l e x c l u d e Capi ta l E x p e n d i t u r e s a n d 
O p e r a t i n g E x p e n s e s . 

"Mas te r Cus tod ia l A c c o u n t A g r e e m e n t " m e a n s t h a t ce r ta in m a s t e r cus tod ia l 
a c c o u n t a g r e e m e n t by a n d b e t w e e n t h e Bor rower a n d W e l l s F a r g o Bank , NA, relating 
to t h e d e p o s i t a n d t r ans fe r of Pro jec t R e v e n u e s . 
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"Material A d v e r s e Effect" m e a n s a mate r ia l a d v e r s e effect o n (i) t h e o p e r a t i o n s 
or f inancial condi t ion of t h e Project , (ii) t h e author i ty or ability of t h e Bor rower to per form 
a n y of its ob l iga t ions u n d e r th is A g r e e m e n t or a n y T r a n s a c t i o n D o c u m e n t , or (iii) t h e 
validity or enforceabi l i ty a g a i n s t t h e Bor rower of th is A g r e e m e n t or a n y T r a n s a c t i o n 
D o c u m e n t . 

"Maturity Da t e " m e a n s e a c h d a t e o n which a principal a m o u n t of t h e S e n i o r 
Pro jec t D e b t is d u e a n d p a y a b l e . 

"Maximum Avai lab le A g g r e g a t e A m o u n t " m e a n s t h e m a x i m u m a m o u n t of 
nomina l f u n d s ava i l ab le to t h e Bor rower in t h e form of a d v a n c e s u n d e r t h e Toll Equity 
Loan C o m m i t m e n t in a c c o r d a n c e with t h e t e r m s of th is A g r e e m e n t a n d a s s e t forth in 
S e c t i o n 2 .01 hereof . 

"Maximum Avai lab le A n n u a l A m o u n t " m e a n s t h e m a x i m u m a m o u n t of nomina l 
f u n d s ava i l ab l e to t h e Bor rower in t h e form of a d v a n c e s u n d e r t h e Toll Equity Loan 
C o m m i t m e n t in a n y given Draw Per iod in a c c o r d a n c e with t h e t e r m s of th is A g r e e m e n t 
a n d a s s e t forth in A p p e n d i x B a t t a c h e d h e r e t o . 

"Maximum Pe rmi t t ed A m o u n t " m e a n s t h e l e s s e r of (i) d e b t s e r v i c e p a y m e n t s 
a s s o c i a t e d with t h e S e n i o r Pro jec t D e b t for t h e app l i c ab l e per iod for which a n a d v a n c e 
is r e q u e s t e d , p lus O p e r a t i n g E x p e n s e s , Major M a i n t e n a n c e E x p e n s e s a n d Capi ta l 
E x p e n d i t u r e s u p to t h e a m o u n t s for t h e a p p l i c a b l e per iod a s s e t forth in t h e Pro jec t 
B u d g e t , bu t m i n u s b a l a n c e s ava i l ab le in t h e Capi ta l i zed In te res t F u n d for t h e p a y m e n t 
of in t e res t on t h e S e r i e s 2 0 1 1 First Tier B o n d s for t h e a p p l i c a b l e per iod to t h e e x t e n t 
t h a t a port ion of a r e q u e s t e d a d v a n c e is to b e u s e d to p a y in te res t o n t h e S e r i e s 2 0 1 1 
First Tier B o n d s , m i n u s a n y R e v e n u e s d e p o s i t e d into t h e R e v e n u e F u n d dur ing t h e 
a p p l i c a b l e per iod , m i n u s a n y ava i l ab le a m o u n t s in t h e A n n u a l O p e r a t i n g B u d g e t 
A c c o u n t of t h e O p e r a t i n g Fund , A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e Major 
M a i n t e n a n c e F u n d , A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e Capi ta l E x p e n d i t u r e s 
F u n d , Major M a i n t e n a n c e R e s e r v e Fund , R a t e Stabi l izat ion Fund , Capi ta l E x p e n d i t u r e s 
R e s e r v e Fund , G e n e r a l A c c o u n t of t h e G e n e r a l F u n d a n d t h e C u r r e n t Y e a r R e v e n u e 
A c c o u n t of t h e G e n e r a l F u n d ; a n d (ii) t h e M a x i m u m Avai lab le A n n u a l A m o u n t for t h e 
a p p l i c a b l e per iod for which a n a d v a n c e is r e q u e s t e d , m i n u s b a l a n c e s in t h e Capi ta l i zed 
In te res t F u n d for t h e p a y m e n t of in te res t on t h e S e r i e s 2 0 1 1 First Tier B o n d s for t h e 
a p p l i c a b l e per iod to t h e e x t e n t t ha t a port ion of a r e q u e s t e d a d v a n c e is to b e u s e d to 
p a y in te res t on t h e S e r i e s 2 0 1 1 First Tier B o n d s , m i n u s a n y R e v e n u e s d e p o s i t e d into 
t h e R e v e n u e F u n d dur ing t h e app l i cab l e per iod , m i n u s a n y ava i l ab l e a m o u n t s in t h e 
A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e O p e r a t i n g F u n d , A n n u a l O p e r a t i n g B u d g e t 
A c c o u n t of t h e Major M a i n t e n a n c e Fund , A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e 
Capi ta l E x p e n d i t u r e s F u n d , Major M a i n t e n a n c e R e s e r v e F u n d , R a t e Stabi l izat ion Fund , 
Cap i ta l E x p e n d i t u r e s R e s e r v e Fund , G e n e r a l A c c o u n t of t h e G e n e r a l F u n d a n d t h e 
C u r r e n t Y e a r R e v e n u e A c c o u n t of t h e G e n e r a l F u n d . 
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"Max imum R a t e " m e a n s t h e m a x i m u m ne t effective in te res t r a t e pe rmi t t ed by 
app l i cab l e law to b e paid on ob l iga t ions i s s u e d or incurred by t h e Bor rower in t h e 
e x e r c i s e of its borrowing p o w e r s a s p r e s c r i b e d in C h a p t e r 1 2 0 4 , T e x a s G o v e r n m e n t 
C o d e , a s a m e n d e d , or a n y s u c c e s s o r s t a t u t e , d e t e r m i n e d o n t h e b a s i s of a w e i g h t e d 
a v e r a g e in t e re s t c o s t for all a d v a n c e s . 

"Note I s s u a n c e Da te " m e a n s t h e d a t e t h e Toll Equity Loan No te is i s s u e d by t h e 
Bor rower after sa t i s fac t ion of t h e r e q u i r e m e n t s s e t forth in S e c t i o n 3.01 hereof . 

"Note Maturity Da t e " m e a n s for t h e principal a m o u n t of e a c h a d v a n c e u n d e r t h e 
Toll Equity Loan C o m m i t m e n t t h e d a t e which is 4 0 y e a r s af ter t h e Clos ing D a t e . 

"Official S t a t e m e n t " m e a n s t h e Official S t a t e m e n t , relat ing to t h e S e r i e s 2 0 1 1 
First Tier B o n d s , t o g e t h e r with a n y s u p p l e m e n t s t h e r e t o . 

"Opera t ing E x p e n s e s " m e a n s all r e a s o n a b l e c u r r e n t e x p e n s e s incurred a n d paid 
or p a y a b l e by t h e Bor rower in relat ion to t h e Project , including wi thout limitation c o s t s 
for o p e r a t i o n , m a i n t e n a n c e a n d repair , c o n s u m a b l e s , p a y m e n t s u n d e r a n y l e a s e or 
renta l p a y m e n t s proper ly c o n s i d e r e d to b e o p e r a t i n g e x p e n s e s , p a y m e n t s p u r s u a n t to 
t h e a g r e e m e n t s for t h e m a n a g e m e n t , o p e r a t i o n a n d m a i n t e n a n c e of t h e Project , t a x e s , 
p r e m i u m s p a y a b l e on a n y i n s u r a n c e , p a y m e n t s for ove r s igh t s e r v i c e s , all 
admin i s t r a t ive , e n g i n e e r i n g a n d policing c o s t s , c o s t s for a n y secur i ty , toll col lect ion a n d 
e n f o r c e m e n t e x p e n s e s , f e e s a n d e x p e n s e s of t h e T r u s t e e , t h e P a y i n g Agen t , t h e Traffic 
E n g i n e e r s , t h e Consu l t ing E n g i n e e r s , t h e I n s u r a n c e C o n s u l t a n t , legal a n d a c c o u n t i n g 
e x p e n s e s , a n d a n y o t h e r r e a s o n a b l e e x p e n s e paid for t h e o p e r a t i o n s a n d m a i n t e n a n c e 
of t h e Project ; provided, however, t ha t O p e r a t i n g E x p e n s e s shal l no t inc lude Capi ta l 
E x p e n d i t u r e s , Major M a i n t e n a n c e E x p e n s e s , D e b t S e r v i c e R e q u i r e m e n t s , t h e 
r e d e m p t i o n pr ice of a n y Bond , a n d a n y n o n - c a s h c h a r g e s , s u c h a s d e p r e c i a t i o n , 
amor t i za t ion or o t h e r b o o k k e e p i n g e n t r i e s of a similar n a t u r e . 

"Opera t ing Per iod" m e a n s t h e d a t e beg inn ing on t h e S e r v i c e C o m m e n c e m e n t 
D a t e a n d e n d i n g o n t h e Te rmina t ion D a t e . 

"Ou t s t and ing" shal l h a v e t h e m e a n i n g a s c r i b e d to s u c h t e r m in t h e Trus t 
A g r e e m e n t . 

"Permi t t ed Ancillary P ro jec t s " m e a n s a c o n t r a c t or l e a s e with a P e r s o n for t h e 
u s e of pa r t of t h e Project , including t h e r igh t -of -way adjoining t h e p a v e d port ion, for a 
g a s s ta t ion , g a r a g e , s t o r e , hotel , r e s t a u r a n t , park ing facility, train s ta t ion , rai lroad t rack, 
bil lboard, t e l e p h o n e line or facility, t e l e c o m m u n i c a t i o n line or facility, d a t a t r a n s m i s s i o n 
line or facility, or e lec t r ic line or facility. 

"Permi t t ed I n v e s t m e n t s " shal l h a v e t h e m e a n i n g a s c r i b e d to s u c h t e r m in t h e 
T rus t A g r e e m e n t . 
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" P e r s o n " m e a n s a n y individual, joint v e n t u r e , co rpora t ion , c o m p a n y , vo lun ta ry 
a s s o c i a t i o n , p a r t n e r s h i p , limited liability c o m p a n y , t rust , joint s t o c k c o m p a n y , 
u n i n c o r p o r a t e d o rgan iza t ion , a s s o c i a t i o n , g o v e r n m e n t , or a n y a g e n c y , ins t rumental i ty , 
or political subdiv is ion thereof, or a n y o t h e r form of entity. 

"Pre l iminary Official S t a t e m e n t " m e a n s t h e Pre l iminary Official S t a t e m e n t , 
relat ing to t h e S e r i e s 2 0 1 1 First Tier B o n d s , t o g e t h e r with a n y s u p p l e m e n t s t h e r e t o . 

"Pricing Da te " m e a n s t h e d a t e of t h e e x e c u t i o n of t h e Bond P u r c h a s e Con t r ac t . 

"Project" shal l h a v e t h e m e a n i n g given to s u c h t e r m in p a r a g r a p h 2 of t h e 
Pre l iminary S t a t e m e n t s h e r e t o . 

"Project A g r e e m e n t " shal l h a v e t h e m e a n i n g given to s u c h t e r m in p a r a g r a p h 3 of 
t h e Pre l iminary S t a t e m e n t s h e r e t o . 

"Project A g r e e m e n t S t a n d a r d s " m e a n s t h e min imum s t a n d a r d s for o p e r a t i o n a n d 
m a i n t e n a n c e of t h e Pro jec t s e t forth in t h e Pro jec t A g r e e m e n t ; p rov ided tha t t h e 
Bor rower ' s " S y s t e m - w i d e Des ign Gu ide l i ne s " for l a n d s c a p i n g a n d a e s t h e t i c s t ha t t h e 
Bor rower is pe rmi t t ed to i m p l e m e n t u n d e r S e c t i o n 9(b) of t h e Pro jec t A g r e e m e n t shal l 
not b e c o n s i d e r e d to b e m i n i m u m s t a n d a r d s a n d t h e Bor r ow er ' s " R o a d s i d e C u s t o m e r 
Se rv i ce" shal l b e c o n s i d e r e d to b e min imum s t a n d a r d s . 

"Project Budge t " m e a n s t h e a m o u n t s e s t i m a t e d to b e s p e n t in e a c h y e a r for 
Pro jec t C o s t s , O p e r a t i n g E x p e n s e s , Major M a i n t e n a n c e E x p e n s e s a n d Capi ta l 
E x p e n d i t u r e s , mutua l ly a p p r o v e d by t h e Bor rower a n d T x D O T a s of t h e d a t e he reo f a s 
s e t forth in A p p e n d i x D a t t a c h e d h e r e t o . 

"Project C a p a c i t y I m p r o v e m e n t s " m e a n s t h e c a p a c i t y i m p r o v e m e n t s to t h e 
Pro jec t a s requ i red u n d e r S e c t i o n 8(e ) of t h e Pro jec t A g r e e m e n t a n d prov ided in Exhibit 
D to t h e Pro jec t A g r e e m e n t . 

"Project C o s t s " m e a n s C o s t s for initial cons t ruc t ion of t h e Project . 

"Project Debt" m e a n s a n y b o n d , n o t e or o t h e r e v i d e n c e of i n d e b t e d n e s s s e c u r e d 
by R e v e n u e s a n d / o r a m o u n t s held in a n y fund or a c c o u n t a n d p l e d g e d u n d e r t h e Trus t 
A g r e e m e n t . 

"Project D o c u m e n t s " m e a n s , collectively, t h e Pro jec t A g r e e m e n t a n d t h e D e s i g n -
Build Con t r ac t . 

"Project R e v e n u e s " m e a n s all tolls, f e e s or c h a r g e s co l l ec ted or r ece ived for t h e 
u s e of t h e Pro jec t a s well a s f ines a n d p e n a l t i e s a n d in te res t t h e r e o n co l lec ted a s a 
resul t of a failure to p a y a n y tolls, f e e s or c h a r g e s for t h e u s e of t h e Project ; p rovided , 
h o w e v e r , tha t a n y of t h e a m o u n t s d e s c r i b e d a b o v e co l l ec ted or r e c e i v e d by t h e 
Bor rower a n d requ i red to b e paid to T x D O T a s r e v e n u e s h a r i n g p a y m e n t s p u r s u a n t to 
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t h e Pro jec t A g r e e m e n t shal l no t cons t i t u t e "Project R e v e n u e s " for t h e p u r p o s e s of th is 
A g r e e m e n t or t h e T rus t A g r e e m e n t . 

"Project R e s e r v e F u n d s " m e a n s e a c h of t h e R e v e n u e F u n d , First Tier D e b t 
S e r v i c e Fund , S e c o n d Tier D e b t S e r v i c e Fund , Major M a i n t e n a n c e R e s e r v e Fund , 
Capi ta l E x p e n d i t u r e s R e s e r v e Fund , R a t e Stabi l izat ion F u n d a n d G e n e r a l F u n d a s 
d e s c r i b e d a n d def ined in t h e Trus t A g r e e m e n t . 

"Refunding B o n d s " m e a n s a n y b o n d i s s u e d to r e d e e m or d e f e a s e , in w h o l e or in 
par t , t h e o u t s t a n d i n g principal a m o u n t of t h e S e n i o r Pro jec t Debt , t h e in te res t on a n d 
principal of which is el igible to b e paid from a d v a n c e s u n d e r t h e Toll Equity Loan 
C o m m i t m e n t . 

" R e v e n u e s " m e a n s Pro jec t R e v e n u e s , i n v e s t m e n t i n c o m e from a m o u n t s on 
d e p o s i t in t h e T rus t A g r e e m e n t F u n d s , b u s i n e s s interruption i n s u r a n c e p a y m e n t s , 
l iquidated d a m a g e s a n d a n y o t h e r a m o u n t s r ece ived by t h e Bor rower relat ing to t h e u s e 
a n d ope ra t i on of t h e Project ; p rovided , h o w e v e r , t ha t a n y of t h e a m o u n t s d e s c r i b e d 
a b o v e co l lec ted by t h e Bor rower a n d requi red to b e paid to T x D O T a s r e v e n u e s h a r i n g 
p a y m e n t s p u r s u a n t to t h e Pro jec t A g r e e m e n t shal l no t c o n s t i t u t e " R e v e n u e s " for t h e 
p u r p o s e s of this A g r e e m e n t or t h e T rus t A g r e e m e n t . 

"Sen io r Pro jec t Debt" m e a n s a s a t a n y d a t e , t h e S e r i e s 2 0 1 1 Pro jec t Deb t a n d 
a n y Addit ional S e n i o r Pro jec t D e b t a n d Refunding B o n d s incurred a s of s u c h d a t e a n d 
a s pe rmi t t ed in th is A g r e e m e n t . 

" S e r i e s 2 0 1 1 First Tier B o n d s " h a s t h e m e a n i n g a s s i g n e d to t ha t t e r m in 
p a r a g r a p h (4) of t h e Pre l iminary S t a t e m e n t s hereof. 

" S e r i e s 2 0 1 1 Pro jec t Debt" m e a n s t h e S e r i e s 2 0 1 1 First Tier B o n d s a n d t h e 
S e r i e s 2 0 1 1 TIFIA Note . 

" S e r i e s 2 0 1 1 TIFIA Note" h a s t h e m e a n i n g a s s i g n e d to t h a t t e r m in p a r a g r a p h (4) 
of t h e Pre l iminary S t a t e m e n t s hereof. 

"Se rv ice C o m m e n c e m e n t D a t e " m e a n s t h e d a t e w h e n all P h a s e s of t h e Pro jec t 
a r e o p e n for no rma l a n d c o n t i n u o u s o p e r a t i o n s a n d u s e by t h e t ravel ing public. 

"Subs tan t i a l Comple t i on" m e a n s t h e d a t e w h e n t h e Bor rower h a s c o m p l e t e d or 
c a u s e d t h e comple t ion of all acquis i t ion , e q u i p p i n g a n d cons t ruc t ion of t h e Authori ty 
S t r u c t u r e s , o t h e r t h a n t h e low v o l u m e direct c o n n e c t o r s in P h a s e 4 , in a c c o r d a n c e with 
t h e r e q u i r e m e n t s of t h e Pro jec t A g r e e m e n t , s u c h that t h e Authority S t ruc tures , o t h e r t h a n 
t h e low v o l u m e di rect c o n n e c t o r s in P h a s e 4 , a r e in a condition tha t t h e Project c an b e 
u s e d for normal a n d s a f e vehicular travel in all l a n e s a n d a t all points of entry a n d exit, with 
a fully o p e r a b l e e lectronic toll collection s y s t e m mee t ing t h e technical s t a n d a r d s of t h e 
Project A g r e e m e n t . 
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" S W P / C T Project" m e a n s t h e p r o p o s e d tollway project known a s t h e S c e n a r i o 
1C S o u t h w e s t P a r k w a y / C h i s h o l m Trail project m o r e part icularly d e s c r i b e d in Exhibit 1 
a t t a c h e d to th is A g r e e m e n t . 

"Term" m e a n s t h e per iod of t ime b e t w e e n t h e Effective D a t e a n d t h e Te rmina t ion 
D a t e . 

"Termina t ion Da te " m e a n s t h e ear l ie r of (i) t h e final Maturity D a t e of t h e S e n i o r 
Pro jec t D e b t or (ii) t h e d a t e of t h e d e f e a s a n c e or refunding in w h o l e of t h e S e n i o r 
Pro jec t Debt , t h e effect of which is t o t e r m i n a t e t h e Toll Equity Loan C o m m i t m e n t . 

"TIFIA Lende r" m e a n s t h e United S t a t e s D e p a r t m e n t of T r a n s p o r t a t i o n , ac t ing 
t h r o u g h t h e F e d e r a l Highway Adminis t ra tor . 

"TIFIA Loan" h a s t h e m e a n i n g a s s i g n e d to t ha t t e r m in p a r a g r a p h (4) of t h e 
Pre l iminary S t a t e m e n t s hereof . 

"TIFIA Loan A g r e e m e n t " m e a n s t h e a g r e e m e n t b e t w e e n t h e Bor rower a n d t h e 
TIFIA L e n d e r relat ing to t h e TIFIA Loan . 

"Toll Equity Loan" m e a n s t h e a g g r e g a t e o u t s t a n d i n g a m o u n t of all a d v a n c e s 
d r a w n u n d e r t h e Toll Equity Loan C o m m i t m e n t , a s p rov ided in th is A g r e e m e n t . 

"Toll Equity Loan C o m m i t m e n t " m e a n s t h e obl igat ion o n t h e par t of T x D O T to 
m a k e a d v a n c e s of f u n d s ava i l ab le to t h e T r u s t e e o n beha l f of t h e Bor rower a s provided 
in S e c t i o n 2 .01 hereof, s u b j e c t to t h e r e q u i r e m e n t s of th is A g r e e m e n t . 

"Toll Equity Loan C o m m i t m e n t E s t a b l i s h m e n t D a t e " m e a n s t h e d a t e o n which t h e 
Toll Equi ty Loan C o m m i t m e n t is e s t a b l i s h e d in favor of t h e T r u s t e e on beha l f of t h e 
Bor rower a s d e s c r i b e d in S e c t i o n 2 .01 hereof. 

"Toll Equity Loan Note" m e a n s t h e p r o m i s s o r y n o t e e x e c u t e d by Bor rower in 
favor of T x D O T ev idenc ing t h e Toll Equity Loan , subs tan t i a l ly in t h e form of A p p e n d i x A 
a t t a c h e d h e r e t o . 

- "Toll R a t e S c h e d u l e " m e a n s t h e s c h e d u l e of tolls, f e e s or c h a r g e s to b e co l lec ted 
for t h e u s e of t h e Pro jec t e s t a b l i s h e d from t ime to t ime by t h e Bor rower in a c c o r d a n c e 
with t h e r e q u i r e m e n t s of t h e Pro jec t A g r e e m e n t , including a n y s c h e d u l e d future 
i n c r e a s e s o r d e c r e a s e s . 

"T ransac t i on D o c u m e n t " m e a n s e a c h of (a) t h e F i n a n c e D o c u m e n t s , (b) t h e 
Direct A g r e e m e n t , a n d (c) t h e Pro jec t D o c u m e n t s . 

"Trust A g r e e m e n t " h a s t h e m e a n i n g a s s i g n e d to t ha t t e r m in p a r a g r a p h (4) of t h e 
Pre l iminary S t a t e m e n t s h e r e o f a n d i n c l u d e s a n y s u p p l e m e n t s or a m e n d m e n t s t h e r e t o . 
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"Trust A g r e e m e n t F u n d s " m e a n s t h e funds a n d a c c o u n t s c r e a t e d a n d 
e s t a b l i s h e d p u r s u a n t to t h e Trus t A g r e e m e n t a n d a s fur ther d e s c r i b e d in A p p e n d i x E 
a t t a c h e d h e r e t o . 

"Trust E s t a t e " shal l h a v e t h e m e a n i n g a s s i g n e d to s u c h t e r m in t h e Trus t 
A g r e e m e n t . 

"T rus t ee" m e a n s a nat ional ly r e c o g n i z e d t rus t c o m p a n y d e s i g n a t e d by t h e 
Bor rower a s t r u s t e e u n d e r t h e Trus t A g r e e m e n t a n d r e a s o n a b l y a c c e p t a b l e to T x D O T 
a n d shal l inc lude a n y s u c c e s s o r entity t h e r e t o . 

" T r u s t e e R e q u e s t " h a s t h e m e a n i n g a s s i g n e d to t h a t t e r m in S e c t i o n 2 . 0 3 hereof. 

"Upfront P a y m e n t " m e a n s t h e $ 4 5 8 million acquis i t ion p a y m e n t to b e m a d e by 
t h e Bor rower u n d e r t h e Projec t A g r e e m e n t , a d j u s t e d a s p rov ided the re in . 

S e c t i o n 1.02 C o m p u t a t i o n of T i m e P e r i o d s . In th i s A g r e e m e n t , in t h e 
c o m p u t a t i o n of a per iod of t i m e from a spec i f ied d a t e to a la ter spec i f ied d a t e , t h e word 
"from" m e a n s "from a n d including" a n d t h e w o r d s "to" a n d "until" e a c h m e a n "to but 
exc luding ." 

S e c t i o n 1.03 Accoun t ing T e r m s . All a c c o u n t i n g t e r m s not specifically def ined 
he re in shal l b e c o n s t r u e d in a c c o r d a n c e with G A A P cons i s t en t ly app l i ed , e x c e p t a s 
o t h e r w i s e s t a t e d he re in . 

A R T I C L E II. 
A M O U N T A N D T E R M S O F T H E T O L L EQUITY LOAN C O M M I T M E N T 

S e c t i o n 2 .01 Es tab l i sh ing t h e Toll Equity Loan C o m m i t m e n t . U p o n fulfillment 
of all of t h e a p p l i c a b l e cond i t ions p r e c e d e n t s e t forth in S e c t i o n 3.01 he reo f ( the "Toll 
Equity Loan C o m m i t m e n t E s t a b l i s h m e n t Date") , T x D O T shal l e s t a b l i s h t h e Toll Equity 
Loan C o m m i t m e n t . T h e Toll Equity Loan C o m m i t m e n t shal l not e x c e e d in total 
principal a m o u n t $ 4 , 0 9 3 , 6 7 7 , 8 2 2 ( the "Maximum Avai lab le A g g r e g a t e Amount" ) a n d no 
a d v a n c e t h e r e u n d e r shal l c a u s e t h e a g g r e g a t e principal a m o u n t of all a d v a n c e s (i) in 
a n y of t h e Draw P e r i o d s a s s e t forth in A p p e n d i x B a t t a c h e d h e r e t o to e x c e e d t h e 
M a x i m u m Avai lab le A n n u a l A m o u n t for a n y of s u c h Draw P e r i o d s a n d (ii) taking into 
a c c o u n t s u c h a d v a n c e a n d all prior a d v a n c e s , to e x c e e d t h e a g g r e g a t e a m o u n t of 
Eligible C o s t s . Any a d v a n c e t h e r e u n d e r shal l addi t ional ly b e s u b j e c t to t h e l imitations 
a s s e t forth in S e c t i o n 2 . 0 3 hereof. 

S e c t i o n 2 . 0 2 T e r m of t h e Toll Eguitv Loan C o m m i t m e n t . O n c e e s t a b l i s h e d 
p u r s u a n t t o S e c t i o n 2 .01 hereof, t h e Toll Equity Loan C o m m i t m e n t shal l r e m a i n in effect 
until t h e Te rmina t i on D a t e . No e x t e n s i o n of t h e Toll Equity Loan C o m m i t m e n t b e y o n d 
t h e Te rmina t ion D a t e shal l b e pe rmi t t ed . 
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S e c t i o n 2 . 0 3 Toll Equity Loan . After T x D O T r e c e i v e s a r e q u e s t from t h e 
T r u s t e e a s provided in t h e Trus t A g r e e m e n t in t h e form of A p p e n d i x A to t h e Trus t 
A g r e e m e n t ( each , a "Trus t ee Reques t " ) T x D O T shal l m a k e a c o r r e s p o n d i n g a d v a n c e 
u n d e r t h e Toll Equity Loan C o m m i t m e n t to t h e Borrower by 2 :00 p .m. on t h e third 
B u s i n e s s Day after receipt of t h e T r u s t e e r eques t , t h e p r o c e e d s of which shall b e 
d e p o s i t e d with t h e T r u s t e e in t h e fund or a c c o u n t held u n d e r t h e Trus t A g r e e m e n t a s 
identified in s u c h T r u s t e e R e q u e s t ; provided tha t in no e v e n t shall t h e a m o u n t of t h e 
a d v a n c e e x c e e d t h e Max imum Permi t ted Amoun t , or, w h e n a d d e d to o t h e r a m o u n t s 
a d v a n c e d u n d e r t h e Toll Equi ty Loan C o m m i t m e n t dur ing t h e c u r r e n t D r a w Pe r iod , t h e 
M a x i m u m Ava i l ab le A n n u a l A m o u n t a n d t h e a g g r e g a t e a m o u n t of Eligible C o s t s . T h e 
Bor rower shal l del iver to T x D O T a cert if icate in t h e form of A p p e n d i x C a t t a c h e d h e r e t o 
on t h e s a m e d a y a s a n y s u c h T r u s t e e r e q u e s t , p rov ided t h a t T x D O T ' s obl igat ion to 
m a k e a n y a d v a n c e shal l no t b e cond i t ioned on rece ip t of s u c h Bor r ow er ' s cert i f icate. 
E a c h a d v a n c e u n d e r t h e Toll Equity Loan C o m m i t m e n t shal l b e e v i d e n c e d in t h e Toll 
Equi ty Loan N o t e which shal l s e t forth t h e d a t e of t h e a d v a n c e , t h e principal a m o u n t , 
In teres t R a t e a n d maturi ty d a t e therefor. T x D O T shal l m a k e s u c h a d v a n c e s u n d e r t h e 
Toll Equity Loan C o m m i t m e n t from t ime to t ime during t h e T e r m of t h e Toll Equity Loan 
C o m m i t m e n t Per iod up to t h e Maximum Available A g g r e g a t e A m o u n t s tar t ing on t h e d a t e 
t h e Toll Equity Loan Note is del ivered to TxDOT, but not to e x c e e d with a n y a d v a n c e , 
taking into a c c o u n t all prior a d v a n c e s , t h e a g g r e g a t e a m o u n t of Eligible C o s t s . If t h e 
principal a m o u n t of a d v a n c e s u n d e r t h e Toll Equity Loan C o m m i t m e n t m a d e in a g iven 
Draw Per iod is l e s s t h a n t h e M a x i m u m Avai lable A n n u a l A m o u n t for s u c h Draw Per iod 
(or if no Toll Equity L o a n s h a v e b e e n m a d e in s u c h Draw Per iod) , t h e d i f fe rence shal l 
not b e car r ied forward a n d m a y not b e app l ied to i n c r e a s e t h e a m o u n t ava i l ab le to b e 
a d v a n c e d in a n y future Draw Per iod . T h e unpa id a m o u n t of e a c h a d v a n c e u n d e r t h e 
Toll Equity Loan C o m m i t m e n t shall b e a r in teres t from t h e d a t e of s u c h a d v a n c e to t h e 
d a t e on which s u c h a d v a n c e a n d t h e in teres t t h e r e o n a r e repaid in full a t a ra te pe r 
a n n u m e q u a l to t h e In teres t R a t e in effect on t h e d a y s u c h a d v a n c e is m a d e . 

T x D O T m a y rely on t h e cert if icate, in t h e form of A p p e n d i x C a t t a c h e d h e r e t o , a s 
t o c o m p l i a n c e with t h e l imitations on a d v a n c e s a s s e t forth in this s ec t i on , p rovided tha t 
within 30 d a y s of a n y a d v a n c e u n d e r t h e Toll Equity Loan C o m m i t m e n t , T x D O T shal l 
h a v e t h e right to r e q u e s t a n d t h e Bor rower shal l p rov ide writ ten d o c u m e n t a t i o n , 
including c o p i e s of invoices , r e p o r t s or n o t i c e s from t h e T r u s t e e , a n y v e n d o r or supp l i e r 
of g o o d s or s e r v i c e s to t h e Pro jec t or o t h e r s , in s u p p o r t of t h e n e e d for t h e a d v a n c e a n d 
t h e u s e of t h e p r o c e e d s of a d v a n c e s . 

A n y a d v a n c e s u n d e r t h e Toll Equi ty Loan C o m m i t m e n t re la t ing to a m o u n t s 
a n t i c i p a t e d to b e e x p e n d e d or incur red by t h e B o r r o w e r m u s t b e a c c o m p a n i e d by 
d o c u m e n t a t i o n or o t h e r e v i d e n c e d e m o n s t r a t i n g to t h e r e a s o n a b l e sa t i s fac t ion of 
T x D O T t h a t s u c h a m o u n t s a r e r e a s o n a b l y likely to b e e x p e n d e d or incur red , p rov ided 
tha t , af ter S u b s t a n t i a l C o m p l e t i o n a n d s u b j e c t to t h e following p a r a g r a p h , a m o u n t s in 
t h e P ro jec t B u d g e t for s u b s e q u e n t y e a r s sha l l b e c o n s i d e r e d to b e a m o u n t s 
r e a s o n a b l y an t i c ipa t ed to b e e x p e n d e d or incur red . 
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Five y e a r s af ter S u b s t a n t i a l C o m p l e t i o n , a n d a t t h e e n d of e a c h Fisca l Y e a r 
t he rea f t e r , (i) t h e a m o u n t of O p e r a t i n g E x p e n s e s for t h e i m m e d i a t e l y p r e c e d i n g five 
y e a r pe r iod a s a p e r c e n t a g e of t h e P ro j ec t B u d g e t a m o u n t s for t h a t pe r iod shal l b e 
c a l c u l a t e d a n d , if s u c h p e r c e n t a g e ( t he "ca l cu l a t ed p e r c e n t a g e " ) is l e s s t h a n 1 0 0 % , 
t h e a m o u n t c o n s i d e r e d to b e r e a s o n a b l y a n t i c i p a t e d to b e e x p e n d e d o r incur red for 
e a c h y e a r t h e r e a f t e r will b e t h e P ro jec t B u d g e t a m o u n t for e a c h y e a r t h e r e a f t e r 
multiplied by t h e c a l c u l a t e d p e r c e n t a g e , (ii) t h e a m o u n t of Major M a i n t e n a n c e 
E x p e n s e s r e a s o n a b l y a n t i c i p a t e d to b e e x p e n d e d o r i ncu r r ed for e a c h y e a r t h e r e a f t e r 
will b e t h e a m o u n t of Major M a i n t e n a n c e in t h e P ro j ec t B u d g e t , af ter t ak ing into 
a c c o u n t a n y a d v a n c e m e n t o r d e f e r m e n t of Major M a i n t e n a n c e in t h e P ro j ec t B u d g e t , 
a n d (iii) t h e a m o u n t of Cap i t a l E x p e n d i t u r e s r e a s o n a b l y a n t i c i p a t e d to b e e x p e n d e d or 
i ncu r red for e a c h y e a r t h e r e a f t e r will b e t h e a m o u n t of Cap i t a l E x p e n d i t u r e s in t h e 
P ro jec t B u d g e t t ak ing into a c c o u n t a n y a d v a n c e m e n t or d e f e r m e n t of Cap i ta l 
E x p e n d i t u r e s in t h e P ro j ec t B u d g e t . 

P r o c e e d s of a d v a n c e s u n d e r t h e Toll Equi ty L o a n C o m m i t m e n t sha l l b e u s e d to 
p a y o r r e i m b u r s e for P ro j ec t C o s t s , Cap i ta l E x p e n d i t u r e s , Major M a i n t e n a n c e 
E x p e n s e s a n d O p e r a t i n g E x p e n s e s (not t o e x c e e d a m o u n t s s e t forth in t h e P ro jec t 
B u d g e t ) a n d for t h e Upfront P a y m e n t in a c c o r d a n c e with a p p l i c a b l e s t a t e a n d f ede ra l 
l aws , including t h e c o s t p r inc ip les e s t a b l i s h e d in O M B Ci rcu la r A - 8 7 t h a t speci fy t h a t 
c o s t s m u s t b e a l l o w a b l e , r e a s o n a b l e a n d a l l o c a b l e to t h e Pro jec t . 

In n o e v e n t shal l t h e T r u s t e e b e a u t h o r i z e d to r e q u e s t a n a d v a n c e u n d e r t h e 
Toll Equi ty L o a n C o m m i t m e n t t o p a y (i) t h e Defaul t I n t e r e s t A m o u n t , or (ii) a n y shortfall 
in t h e a m o u n t n e e d e d t o fund P ro j ec t C a p a c i t y I m p r o v e m e n t s s o long a s t h e T r u s t e e 
is p r e v e n t e d from t rans fe r r ing , d i s b u r s i n g or app ly ing f u n d s in t h e P ro j ec t B u d g e t 
A c c o u n t of t h e Cap i t a l E x p e n d i t u r e s F u n d a s s e t forth in t h e third p a r a g r a p h of S e c t i o n 
4 0 9 of t h e T r u s t A g r e e m e n t . 

S e c t i o n 2 . 0 4 R e p a y m e n t of Principal of a n d In t e re s t o n Toll Equi ty Loan; 
In te res t o n O v e r d u e A m o u n t s . Bor rower shal l m a k e p a y m e n t s of principal a n d in te res t 
t o T x D O T a c c o r d i n g to t h e p rov i s ions of th i s A g r e e m e n t , t h e T rus t A g r e e m e n t a n d t h e 
Toll Equi ty L o a n No te . In t e re s t o n Toll Equi ty L o a n shal l b e pa id o n t h e first B u s i n e s s 
D a y of e a c h m o n t h first from R e v e n u e s ava i l ab le in t h e Third Tier In te res t A c c o u n t t h e n 
from a m o u n t s in t h e R e v e n u e F u n d ( sub j ec t to c l a u s e (c) u n d e r t h e c a p t i o n " R e v e n u e 
F u n d ; A g r e e m e n t s with o t h e r T u r n p i k e s " in A p p e n d i x E a t t a c h e d h e r e t o ) , t h e G e n e r a l 
A c c o u n t of t h e G e n e r a l F u n d , t h e C u r r e n t Y e a r R e v e n u e A c c o u n t of t h e G e n e r a l 
F u n d , t h e Cap i t a l E x p e n d i t u r e s R e s e r v e F u n d , t h e Major M a i n t e n a n c e R e s e r v e F u n d , 
t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e Cap i t a l E x p e n d i t u r e s F u n d , t h e A n n u a l 
O p e r a t i n g B u d g e t A c c o u n t of t h e Major M a i n t e n a n c e F u n d , R a t e S tab i l iza t ion F u n d 
a n d t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e O p e r a t i n g F u n d , all b a s e d on t h e 
o r d e r in which a d v a n c e s u n d e r t h e Toll Equity L o a n C o m m i t m e n t w e r e m a d e . T h e 
a m o u n t of in t e res t o n a n y a d v a n c e u n d e r t h e Toll Equity L o a n C o m m i t m e n t which is not 
pa id a s of March 1 a n d S e p t e m b e r 1 of e a c h y e a r d u e to a n insufficient a m o u n t of 
R e v e n u e s or o t h e r a m o u n t s ava i l ab l e t he re fo r a s p rov ided in t h e T rus t A g r e e m e n t shal l 
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b e c o m p o u n d e d s e m i - a n n u a l l y a n d shal l b e a r in t e res t a t t h e s a m e r a t e a p p l i c a b l e to 
s u c h a d v a n c e . 

If all or a port ion of a n y a m o u n t p a y a b l e h e r e u n d e r by Bor rower (o the r t h a n 
principal of a n d in te res t on t h e Toll Equity Loan) shal l no t b e pa id w h e n d u e , t h e n s u c h 
u n p a i d a m o u n t shal l b e a r in te res t from t h e d a t e d u e until pa id in full ( a s well a s be fo re 
a n d af ter j u d g m e n t ) a t a floating r a t e p e r a n n u m which is e q u a l to LIBOR p lus 2 0 0 
b a s i s po in t s , d e t e r m i n e d on t h e first B u s i n e s s D a y of e a c h m o n t h b e g i n n i n g with t h e 
m o n t h in w h i c h p a y m e n t b e c a m e d u e , p rov ided t h a t s u c h in t e re s t r a t e shal l not e x c e e d 
t h e M a x i m u m R a t e . 

Bor rower shal l re turn or d i rect t h e T r u s t e e to re turn to T x D O T a n y a m o u n t s 
inc luded in a n a d v a n c e u n d e r t h e Toll Equity Loan C o m m i t m e n t which a r e in e x c e s s of 
t h e M a x i m u m Pe rmi t t ed A m o u n t for a n a d v a n c e , t h e M a x i m u m Avai lab le A n n u a l 
A m o u n t for a Draw Per iod or t h e M a x i m u m Avai lab le A g g r e g a t e A m o u n t immed ia t e ly 
u p o n b e c o m i n g a w a r e of s u c h a m o u n t s , a n d a n y s u c h a m o u n t r e t u r n e d to T x D O T shal l 
r e d u c e t h e a m o u n t of principal of t h e Toll Equity Loan Note . Bor rower shal l p a y in te res t 
o n a n y s u c h a m o u n t c o m m e n c i n g on t h e d a t e of t h e a p p l i c a b l e a d v a n c e u n d e r t h e Toll 
Equity Loan C o m m i t m e n t a t t h e In te res t R a t e app l i c ab l e to s u c h a d v a n c e until t h e 
ear l ie r of t h e d a t e t h e Bor rower b e c a m e a w a r e of s u c h a m o u n t s or 6 0 d a y s af ter t h e 
d a t e t h e Bor rower r e c e i v e s no t ice from T x D O T or t h e T r u s t e e d e m a n d i n g return of s u c h 
a m o u n t , a n d t h e r e a f t e r a t t h e in t e res t r a t e s e t forth in immed ia t e ly p r e c e d i n g p a r a g r a p h 
of this S e c t i o n 2 . 0 4 . 

Sec t i on 2 . 0 5 P r e p a y m e n t . 

(a) Volun ta ry P r e p a y m e n t . Bo r rower m a y p r e p a y a n y 
a m o u n t of principal of t h e Toll Equity Loan , wi thout p r e m i u m or pena l ty , u p o n a t 
l e a s t two B u s i n e s s D a y s ' no t i ce to T x D O T specifying t h e d a t e a n d a m o u n t of 
p r e p a y m e n t . If a n y s u c h no t i ce is g iven, t h e a m o u n t spec i f ied in s u c h no t ice 
shal l b e d u e a n d p a y a b l e on t h e d a t e speci f ied the re in , u n l e s s s u c h no t i ce is 
r e v o k e d by t h e Bor rower on or prior to t h e p r e p a y m e n t d a t e spec i f ied the re in . 
U p o n s u c h p r e p a y m e n t , u n p a i d a m o u n t s of in te res t a n d principal shal l c o n t i n u e 
unaf fec ted a n d t h e Toll Equity Loan No te shal l b e a d j u s t e d to reflect t h e a m o u n t 
of principal p r e p a i d . A m o u n t s p r epa id m a y not b e r e b o r r o w e d . 

(b) M a n d a t o r y P r e p a y m e n t . T h e principal a m o u n t of t h e Toll 
Equity L o a n shal l b e p r e p a i d prior to maturi ty on t h e first B u s i n e s s Day of e a c h 
m o n t h in t h e o r d e r in which a d v a n c e s u n d e r t h e Toll Equity Loan C o m m i t m e n t 
w e r e m a d e , but sole ly from a n d to t h e e x t e n t of f u n d s ava i l ab l e the re fo r held in 
t h e Third Tier Principal A c c o u n t of t h e Third Tier D e b t S e r v i c e F u n d c r e a t e d a n d 
m a i n t a i n e d p u r s u a n t to t h e T rus t A g r e e m e n t . 

(c) Bor rower R e c e i p t of C o n d e m n a t i o n a n d I n s u r a n c e 
P r o c e e d s . 
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(i) I n s u r a n c e P r o c e e d s . T h e Bor rower shal l p a y a n y 
i n s u r a n c e p r o c e e d s it r e c e i v e s u n d e r bu i lde r s all risk, p rope r ty all risk a n d 
b u s i n e s s interrupt ion i n s u r a n c e to t h e T r u s t e e for d e p o s i t into t h e R e v e n u e F u n d 
to t h e e x t e n t a t t r ibu tab le to t h e d e b t s e r v i c e a n d fixed e x p e n s e c o m p o n e n t of t h e 
b u s i n e s s interrupt ion i n s u r a n c e p r o c e e d s . O t h e r w i s e , s u c h i n s u r a n c e p r o c e e d s 
shal l b e d e p o s i t e d to t h e Cons t ruc t i on F u n d a n d u s e d for a n y r epa i r s or 
modi f ica t ions of t h e Pro jec t n e c e s s a r y or d e s i r a b l e a s a resu l t of d a m a g e or 
de s t ruc t i on to t h e Project . If n o s u c h r epa i r s or modi f ica t ions a r e n e c e s s a r y or 
d e s i r a b l e , or if a n y funds r e m a i n in t h e Cons t ruc t i on F u n d after comple t ion of all 
s u c h r e p a i r s a n d modif ica t ions , t h e p r o c e e d s of s u c h i n s u r a n c e or r ema in ing 
p r o c e e d s , a s app l i cab l e , shal l b e d e p o s i t e d to t h e R e v e n u e F u n d a n d app l i ed a s 
p rov ided in t h e T rus t A g r e e m e n t , 

T h e B o r r o w e r shal l d i rec t t h a t t h e Des ign-Bui ld 
C o n t r a c t o r p a y i n s u r a n c e p r o c e e d s p a y a b l e to t h e B o r r o w e r u n d e r s u c h 
pol ic ies m a i n t a i n e d by t h e Des ign-Bui ld C o n t r a c t o r p u r s u a n t to t h e D e s i g n -
Build C o n t r a c t direct ly to t h e T r u s t e e for d e p o s i t into t h e R e v e n u e F u n d to t h e 
e x t e n t a t t r i bu tab le to t h e d e b t s e r v i c e a n d fixed e x p e n s e c o m p o n e n t of t h e 
b u s i n e s s in terrupt ion i n s u r a n c e p r o c e e d s . O t h e r w i s e , s u c h i n s u r a n c e p r o c e e d s 
sha l l b e d e p o s i t e d to t h e C o n s t r u c t i o n F u n d . 

(ii) C o n d e m n a t i o n P r o c e e d s . In t h e e v e n t t h e 
Bor rower r e c e i v e s a n y p a y m e n t or o t h e r p r o c e e d s in r e s p e c t of a total or partial 
c o n d e m n a t i o n of t h e Project , it shal l c a u s e s u c h p r o c e e d s to b e d e p o s i t e d to t h e 
Cons t ruc t i on F u n d a n d utilized for a n y r e p a i r s or modi f ica t ions of t h e Projec t 
n e c e s s a r y or d e s i r a b l e a s a resul t of s u c h c o n d e m n a t i o n . If n o s u c h r epa i r s or 
modi f ica t ions a r e n e c e s s a r y or d e s i r a b l e , t h e p r o c e e d s of s u c h c o n d e m n a t i o n 
shal l b e d e p o s i t e d to t h e R e v e n u e F u n d a n d app l i ed a s p rov ided in t h e Trus t 
A g r e e m e n t . 

Sec t i on 2 . 0 6 R e l e a s e of Toll Equity Loan C o m m i t m e n t . 

T x D O T ' s obl iga t ion to e s t a b l i s h a n d ma in t a in t h e Toll Equi ty L o a n C o m m i t m e n t 
a n d m a k e a n y a d v a n c e s t h e r e u n d e r will t e r m i n a t e u p o n t h e r e c e i p t of no t i ce from t h e 
B o r r o w e r t h a t a re funding , p a y m e n t or legal d e f e a s a n c e of all of t h e o u t s t a n d i n g 
pr incipal a m o u n t of a n d a n y u n p a i d i n t e r e s t o n t h e S e n i o r P ro j ec t D e b t h a s o c c u r r e d . 

C o m m e n c i n g o n t h e 5 t h a n n i v e r s a r y of t h e S e r v i c e C o m m e n c e m e n t D a t e t h e 
p a r t i e s will m e e t o n a pe r iod ic b a s i s t o d i s c u s s t h e po ten t ia l for t h e t e r m i n a t i o n of t h e 
Toll Equi ty L o a n C o m m i t m e n t with t h e g o a l of a c c o m p l i s h i n g s u c h t e r m i n a t i o n a t t h e 
e a r l i e s t p r a c t i c a b l e d a t e t h r o u g h a d e f e a s a n c e a n d re funding of t h e S e n i o r P ro jec t 
D e b t a s s e t forth in t h e Final T e r m S h e e t a p p r o v e d by, a n d a t t a c h e d t h e r e t o a s Exhibit 
A, Minu te O r d e r No . 1 1 1 5 5 7 of t h e T e x a s T r a n s p o r t a t i o n C o m m i s s i o n a d o p t e d 
O c t o b e r 3 0 , 2 0 0 8 . If a t a n y t i m e af ter s u c h 5 t h a n n i v e r s a r y d a t e t h e B o r r o w e r is a b l e 
t o i s s u e d e b t s e c u r e d by P ro j ec t R e v e n u e s t h a t is r a t e d i n v e s t m e n t g r a d e by a t l e a s t 
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t w o of t h e na t iona l rat ing a g e n c i e s wi thou t t h e Toll Equi ty L o a n C o m m i t m e n t a n d 
wi thou t s u p p o r t from t h e NTTA S y s t e m or a n y o t h e r r o a d w a y s o r a s s e t s of t h e 
B o r r o w e r in a pr incipal a m o u n t a l o n g with o t h e r f u n d s he ld in t h e P ro j ec t R e s e r v e 
F u n d s ( o t h e r t h a n t h e Major M a i n t e n a n c e R e s e r v e F u n d a n d Cap i t a l E x p e n d i t u r e s 
R e s e r v e F u n d ) sufficient t o p a y o r d e f e a s e all o u t s t a n d i n g S e n i o r P ro jec t D e b t a n d 
a m o u n t s o w e d to T x D O T u n d e r t h e Toll Equi ty N o t e a n d th i s A g r e e m e n t , t h e 
B o r r o w e r shal l u s e g o o d faith efforts t o i s s u e s u c h d e b t a n d c a u s e a t e r m i n a t i o n of t h e 
Toll Equi ty L o a n C o m m i t m e n t . 

O n t h e first d a y of t h e Fiscal Y e a r following t h e 1 0 t h a n n i v e r s a r y of t h e Effective 
D a t e a n d on t h e first d a y of e a c h Fiscal Y e a r the rea f te r , t h e Bor rower shal l p a y to 
T x D O T , from u n e n c u m b e r e d a m o u n t s o n d e p o s i t in t h e G e n e r a l A c c o u n t of t h e 
G e n e r a l F u n d a n d t h e C u r r e n t Y e a r R e v e n u e A c c o u n t of t h e G e n e r a l F u n d , a n o n 
r e f u n d a b l e a m o u n t e q u a l to t h r e e p e r c e n t of t ha t Fiscal Y e a r ' s M a x i m u m Avai lab le 
A n n u a l A m o u n t . Fa i lure to p a y s u c h a m o u n t s shal l not cons t i t u t e a defaul t u n d e r this 
A g r e e m e n t , u n l e s s sufficient u n e n c u m b e r e d f u n d s a r e on d e p o s i t in t h e G e n e r a l 
A c c o u n t of t h e G e n e r a l F u n d a n d t h e C u r r e n t Y e a r R e v e n u e A c c o u n t of t h e G e n e r a l 
F u n d to m a k e s u c h p a y m e n t ; p rovided tha t in a n y e v e n t a n y a c c r u e d u n p a i d a m o u n t s 
shal l b e d u e a n d p a y a b l e in full on t h e Te rmina t ion D a t e . If p a y m e n t is no t m a d e on t h e 
first d a y of t h e a p p l i c a b l e Fiscal Yea r , t h e u n p a i d a m o u n t shal l b e a r in te res t from s u c h 
d a t e to t h e d a t e o n which s u c h a m o u n t a n d t h e in t e res t t h e r e o n a r e repa id in full a t a 
r a t e p e r a n n u m e q u a l to t h e In te res t R a t e in effect on t h e first d a y of t h e app l i cab l e 
Fiscal Y e a r . T h e a m o u n t of in t e res t on a n y s u c h a m o u n t which is not paid a s of March 
1 a n d S e p t e m b e r 1 of e a c h y e a r shal l b e c o m p o u n d e d s e m i - a n n u a l l y a n d shal l b e a r 
in t e res t a t t h e s a m e r a t e a p p l i c a b l e to s u c h a m o u n t . P a y m e n t s r e c e i v e d u n d e r this 
p a r a g r a p h shal l b e app l ied in a n o r d e r of priority b a s e d on w h e n t h e a m o u n t p a y a b l e 
a r o s e , with a m o u n t s p a y a b l e ar is ing ear l ier hav ing priority o v e r a m o u n t s p a y a b l e ar is ing 
later. 

T x D O T will app ly t h e p a y m e n t s it r e c e i v e s u n d e r t h e immed ia t e ly p r e c e d i n g 
p a r a g r a p h to t h e c o s t of h ighway i m p r o v e m e n t s a s a u t h o r i z e d by law within t h e Da l las 
District of T x D O T a n d , if t h e S W P / C T Projec t is a d d e d to t h e Toll Equity Loan 
C o m m i t m e n t , t h e Ft. W o r t h District of T x D O T . 

S e c t i o n 2 . 0 7 P l a c e a n d M a n n e r of P a y m e n t s . All p a y m e n t s by t h e Bor rower 
to T x D O T u n d e r th is A g r e e m e n t shal l b e m a d e in lawful c u r r e n c y of t h e Uni ted S t a t e s 
by wire t r a n s f e r in immed ia t e ly ava i l ab le funds o n or prior to 2 :00 p .m . on t h e d a t e s u c h 
p a y m e n t is d u e , to t h e following a c c o u n t : 

T e x a s Compt ro l l e r of Publ ic A c c o u n t s 
ABA N u m b e r : 1 1 4 9 0 0 1 6 4 
A c c o u n t N a m e : T e x a s Compt ro l l e r of Publ ic A c c o u n t s 
A c c o u n t N u m b e r : 4 6 3 6 0 0 0 0 1 
At tent ion: 6 0 1 - T e x a s D e p a r t m e n t of T r a n s p o r t a t i o n , 
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C h e m a S a n c h e z , D i a n a Ruiz , a n d C o l e t a Dille 
R e f e r e n c e : North T e x a s Tol lway Authority, S H 161 

o r a s T x D O T m a y o t h e r w i s e s t i pu la t e by no t ice t o t h e Bor rower . Any s u c h p a y m e n t s 
r e c e i v e d af ter 2 : 0 0 p .m. o n a n y d a y will b e d e e m e d to h a v e b e e n r e c e i v e d on t h e nex t 
s u c c e e d i n g B u s i n e s s Day. If a n y p a y m e n t b e c o m e s d u e a n d p a y a b l e o n a d a y o t h e r 
t h a n a B u s i n e s s Day, u n l e s s s o o n e r pa id s u c h p a y m e n t shal l b e e x t e n d e d to t h e nex t 
s u c c e e d i n g B u s i n e s s D a y a n d in te res t t h e r e o n shal l b e p a y a b l e a t t h e t h e n a p p l i c a b l e 
r a t e dur ing s u c h e x t e n s i o n . T x D O T a c k n o w l e d g e s a n d a g r e e s t h a t a n y s u c h p a y m e n t s 
m a y b e m a d e by t h e T r u s t e e o n beha l f of t h e Bor rower from f u n d s o n d e p o s i t u n d e r t h e 
T r u s t A g r e e m e n t . 

S e c t i o n 2 . 0 8 Ob l iga t ions A b s o l u t e . S u b j e c t t o S e c t i o n 8 .14 hereof, t h e 
ob l iga t ions of t h e Bor rower u n d e r th i s Article shal l b e a b s o l u t e , uncond i t iona l a n d 
i r r evocab le , shal l b e p e r f o r m e d strictly in a c c o r d a n c e with t h e t e r m s of th i s A g r e e m e n t , 
u n d e r all c i r c u m s t a n c e s w h a t s o e v e r , including wi thout limitation, t h e following 
c i r c u m s t a n c e s : (i) a n y lack of validity or enforceabi l i ty of a n y F i n a n c e D o c u m e n t s or a n y 
o t h e r a g r e e m e n t or d o c u m e n t relat ing t h e r e t o ; (ii) a n y a m e n d m e n t o r w a i v e r of or a n y 
c o n s e n t t o or d e p a r t u r e from a n y F i n a n c e D o c u m e n t s o r a n y a g r e e m e n t or d o c u m e n t 
re la t ing t h e r e t o ; or (iii) t h e e x i s t e n c e of a n y claim, set-off, d e f e n s e or o t h e r right which 
t h e Bor rower m a y h a v e a t a n y t i m e a g a i n s t t h e T r u s t e e (or a n y P e r s o n for w h o m t h e 
T r u s t e e m a y b e ac t ing) , TxDOT, or a n y o t h e r P e r s o n , w h e t h e r in c o n n e c t i o n with th i s 
A g r e e m e n t , t h e t r a n s a c t i o n s d e s c r i b e d he r e in or a n y u n r e l a t e d t r a n s a c t i o n . 

S e c t i o n 2 . 0 9 Secur i ty . 

(a ) Secu r i ty U n d e r t h e T r u s t A g r e e m e n t . T h e Toll Equi ty 
L o a n N o t e is a s p e c i a l obl igat ion of t h e Bor rower p a y a b l e from a n d s e c u r e d 
sole ly by t h e f u n d s p l e d g e d the re fo r p u r s u a n t t o t h e T rus t A g r e e m e n t . T h e Toll 
Equity L o a n N o t e a n d all o t h e r p a y m e n t ob l iga t ions of t h e Bor rower o w e d to 
T x D O T u n d e r th i s A g r e e m e n t cons t i t u t e Third Tier Obl iga t ions u n d e r t h e T r u s t 
A g r e e m e n t s o long a s S e n i o r Pro jec t D e b t is O u t s t a n d i n g , a n d t h e r e a f t e r shal l 
c o n s t i t u t e First T ier Ob l iga t ions u n d e r t h e T r u s t A g r e e m e n t . R e v e n u e s shal l b e 
t r a n s m i t t e d to t h e T r u s t e e a n d u s e d a l o n g with t h e o t h e r a m o u n t s he ld in t h e 
f u n d s a n d a c c o u n t s e s t a b l i s h e d u n d e r t h e T r u s t A g r e e m e n t in a c c o r d a n c e with 
t h e p rov i s ions of t h e T rus t A g r e e m e n t a n d a s d e s c r i b e d in A p p e n d i x E a t t a c h e d 
h e r e t o . 

(b) N o Te rmina t i on of t h e T rus t A g r e e m e n t . T h e T rus t 
A g r e e m e n t shal l no t t e r m i n a t e o r b e d i s c h a r g e d until all s u m s owing h e r e u n d e r 
a r e pa id in full. 

S e c t i o n 2 . 1 0 P l e d g e a n d A s s i g n m e n t to T r u s t e e . 
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(a) T x D O T c o n s e n t s to t h e p l e d g e a n d a s s i g n m e n t to t h e T r u s t e e of, a n d t h e 
g r a n t to t h e T r u s t e e of a lien on a n d secur i ty in t e res t in, all of t h e Author i ty ' s right, title 
a n d in te res t in, to a n d u n d e r this A g r e e m e n t , p u r s u a n t to t h e t e r m s a n d cond i t i ons of 
t h e Trus t A g r e e m e n t , a s col la teral secur i ty for all of t h e ob l iga t ions s e c u r e d or 
pu rpo r t ed to b e s e c u r e d by t h e Trus t A g r e e m e n t . 

(b) T x D O T a g r e e s t ha t a s a resul t of t h e p l e d g e a n d a s s i g n m e n t referred to in 
c l a u s e (a) a b o v e , t h e T r u s t e e shal l h a v e t h e full right a n d power , in t h e e x e r c i s e of t h e 
T r u s t e e ' s r ights a n d r e m e d i e s u n d e r t h e T rus t A g r e e m e n t , to e n f o r c e directly a g a i n s t 
T x D O T all ob l iga t ions of T x D O T u n d e r this A g r e e m e n t , to e x e r c i s e all o t h e r r ights a n d 
r e m e d i e s of t h e Authori ty h e r e u n d e r a n d to m a k e all d e m a n d s a n d r e q u e s t s a n d give all 
n o t i c e s r equ i red or pe rmi t t ed to b e m a d e by t h e Authori ty or t h e T r u s t e e h e r e u n d e r . 

A R T I C L E III. 
C O N D I T I O N S O F E S T A B L I S H I N G T O L L EQUITY LOAN C O M M I T M E N T 

S e c t i o n 3.01 Condi t ion P r e c e d e n t to E s t a b l i s h m e n t of t h e Toll Equity Loan 
C o m m i t m e n t . T h e obl igat ion of T x D O T to e s t a b l i s h t h e Toll Equity Loan C o m m i t m e n t is 
s u b j e c t t o t h e condi t ion p r e c e d e n t t h a t T x D O T shal l h a v e r ece ived , from or on beha l f of 
t h e Borrower , on or be fo re t h e Toll Equity Loan C o m m i t m e n t E s t a b l i s h m e n t D a t e , t h e 
following, e a c h in form a n d s u b s t a n c e sa t i s fac tory to T x D O T (and on t h e Clos ing D a t e 
T x D O T shal l de l iver to t h e Bor rower a cert if icate t h a t all cond i t i ons p r e c e d e n t to t h e 
e s t a b l i s h m e n t of t h e Toll Equity Loan C o m m i t m e n t h a v e b e e n sat isf ied or e x p r e s s l y 
w a i v e d ) : 

(a) D o c u m e n t s to Be Del ivered . Ei ther a n original or a c o p y 
of e a c h of t h e following d o c u m e n t s to b e de l ivered o n or b e f o r e t h e Pricing D a t e 
or t h e Clos ing D a t e : 

(i) this A g r e e m e n t (on t h e Pricing Da te ) ; 

(ii) t h e TIFIA Loan A g r e e m e n t (on or be fo re t h e 
Pricing D a t e ) a n d t h e S e r i e s 2 0 1 1 TIFIA Note (on or be fo re t h e Clos ing Da te ) ; 

(iii) e a c h o t h e r F i n a n c e D o c u m e n t , t o g e t h e r with a n y 
exhibit or s c h e d u l e t h e r e t o a n d a n y d o c u m e n t e n t e r e d into in a c c o r d a n c e 
the rewi th (on or be fo re t h e Clos ing Da te ) ; 

(iv) e a c h Pro jec t D o c u m e n t , t o g e t h e r with a n y exhibit 
or s c h e d u l e t h e r e t o a n d a n y d o c u m e n t e n t e r e d into in a c c o r d a n c e the rewi th or in 
o r d e r to s u p p o r t t h e ob l iga t ions of a n y par ty t h e r e u n d e r (on or be fo re t h e Pricing 
Da te ) ; 

(v) t h e Direct A g r e e m e n t (on or be fo re t h e Clos ing 
Da te ) ; a n d 
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(vi) t h e Pre l iminary Official S t a t e m e n t (before t h e 
Pricing Da te ) a n d t h e Official S t a t e m e n t (on or be fo re t h e Clos ing Da te ) ; 

e a c h of which shal l h a v e b e e n duly a u t h o r i z e d , e x e c u t e d a n d de l ive red by t h e 
pa r t i e s t h e r e t o , a n d , e x c e p t for t h e Pre l iminary Official S t a t e m e n t a n d t h e Official 
S t a t e m e n t , shal l b e in full force a n d effect a n d , to t h e e x t e n t t ha t a c o p y is 
p rov ided , a c c o m p a n i e d by a cert if icate by a n a u t h o r i z e d officer of t h e Bor rower 
certifying a s of t h e Toll Equity Loan C o m m i t m e n t E s t a b l i s h m e n t D a t e t h a t e a c h 
s u c h c o p y t h a t is de l ive red to T x D O T is a t rue , c o m p l e t e a n d co r rec t c o p y 
thereof , a s a m e n d e d a s of t h e Toll Equity Loan C o m m i t m e n t E s t a b l i s h m e n t 
D a t e . 

(b) Financia l Model . O n t h e Pricing D a t e , a n e l ec t ron ic c o p y 
of t h e Financia l Model , d e m o n s t r a t i n g , a m o n g o t h e r m a t t e r s , t ha t (x) t h e 
p a y m e n t of principal of a n d in te res t on t h e S e r i e s 2 0 1 1 Pro jec t D e b t (o the r t h a n 
in te res t to b e paid for from S e r i e s 2 0 1 1 Pro jec t Debt ) a n d m o d e l e d Addit ional 
S e n i o r Pro jec t D e b t p lus t h e Pro jec t B u d g e t a m o u n t s , o t h e r t h a n Pro jec t C o s t s 
a n d Capi ta l E x p e n d i t u r e s if a n d to t h e e x t e n t paid for from S e r i e s 2 0 1 1 Pro jec t 
Debt , m o d e l e d Addi t ional S e n i o r Pro jec t Debt , t h e Capi ta l E x p e n d i t u r e R e s e r v e 
F u n d or t h e G e n e r a l Fund , a n d after a d j u s t m e n t for a m o u n t s ava i l ab le in t h e 
Major M a i n t e n a n c e R e s e r v e Fund , d o not e x c e e d 1 0 0 % of t h e p ro jec ted Projec t 
R e v e n u e s in a n y yea r , (y) a t all t i m e s t h e r e will b e a n u n e n c u m b e r e d fund 
b a l a n c e in t h e G e n e r a l F u n d a n d (z) a t n o t i m e will t h e r e b e a n a d v a n c e 
an t i c ipa t ed to b e r equ i red u n d e r t h e Toll Equity Loan C o m m i t m e n t . 

(c) I n s u r a n c e Repor t . O n or be fo re t h e Clos ing Da te , a 
repor t p r e p a r e d by t h e I n s u r a n c e C o n s u l t a n t to t h e effect t h a t all i n s u r a n c e 
pol ic ies requ i red to b e m a i n t a i n e d by t h e Bor rower u n d e r S e c t i o n 5 .05(g) of this 
A g r e e m e n t a r e in full force a n d effect, t h e p r e m i u m s d u e t h e r e o n h a v e b e e n paid 
(if app l i cab le ) , t h a t s u c h pol ic ies o t h e r w i s e conform with t h e r e q u i r e m e n t s 
spec i f ied in th is A g r e e m e n t a n d t h a t t h e t y p e s a n d c o v e r a g e s p rov ided by s u c h 
pol ic ies a r e a d e q u a t e in relat ion to t h e Project . 

(d) Op in ions . O n or be fo re t h e Clos ing D a t e , legal op in ions 
from g e n e r a l c o u n s e l for t h e Bor rower a n d t h e T r u s t e e , a n d r e l i ance le t ters 
r ega rd ing legal o p i n i o n s from g e n e r a l c o u n s e l for t h e Design-Bui ld Con t rac to r , 
e a c h in form a n d s u b s t a n c e a c c e p t a b l e to T x D O T . 

(e) Author iza t ion a n d Authori ty. On or be fo re t h e Clos ing 
D a t e , in relat ion to e a c h of t h e Bor rower a n d t h e Design-Bui ld Con t rac to r , a n 
original or a c o p y certified by a n au tho r i zed officer of t h e r e l evan t P e r s o n to b e 
t rue , c o m p l e t e a n d co r r ec t of (i) t h e au thor iz ing r e so lu t i ons of its boa rd of 
d i rec to rs , g e n e r a l p a r t n e r s , or m a n a g i n g m e m b e r or m a n a g e r , a s app l i cab le , 
au thor iz ing t h e t r a n s a c t i o n s c o n t e m p l a t e d h e r e u n d e r a n d u n d e r t h e T r a n s a c t i o n 
D o c u m e n t s to which s u c h P e r s o n is or is i n t e n d e d to b e a par ty a n d in t h e c a s e 

- 2 0 -



of t h e Borrower , d e s i g n a t i n g t h e Board R e p r e s e n t a t i v e , t o g e t h e r with a cert if icate 
t ha t n o s u c h au thor iza t ion h a s b e e n a m e n d e d or r e v o k e d . In relat ion to t h e 
Borrower , on or be fo re t h e Clos ing D a t e (i) a n i n c u m b e n c y cert if icate of t h e 
Borrower , a n d (ii) t h e Bo r rower ' s m o s t r e c e n t u n a u d i t e d a n d (if ava i lab le ) aud i t ed 
financial s t a t e m e n t s . 

(f) G o v e r n m e n t a l A p p r o v a l s . O n or be fo re t h e Clos ing D a t e , 
T x D O T shal l h a v e r e c e i v e d a c o p y of e a c h G o v e r n m e n t a l Approva l listed in 
S c h e d u l e 3.01(f) a t t a c h e d h e r e t o , t o g e t h e r with a cert if icate by a Board 
R e p r e s e n t a t i v e certifying a s of t h e Toll Equity Loan C o m m i t m e n t E s t a b l i s h m e n t 
D a t e t h a t s u c h s c h e d u l e of G o v e r n m e n t a l A p p r o v a l s s e t s forth all G o v e r n m e n t a l 
A p p r o v a l s t h a t a r e n e c e s s a r y for t h e work be ing p e r f o r m e d u n d e r t h e D e s i g n -
Build C o n t r a c t a s of t h e Toll Equity Loan C o m m i t m e n t E s t a b l i s h m e n t D a t e . 

(g) C o n s u l t a n t R e p o r t s . On or be fo re t h e Clos ing D a t e , 
c o p i e s of t h e following, e a c h in form a n d s u b s t a n c e sa t i s fac to ry to T x D O T : 

(i) a final repor t of t h e Traffic E n g i n e e r d a t e d not 
ear l ier t h a n 9 0 d a y s be fo re t h e Pricing D a t e ; a n d 

(ii) a final repor t of t h e Consu l t i ng E n g i n e e r d a t e d not 
ear l ie r t h a n 9 0 d a y s be fo re t h e Pricing D a t e conc lud ing , a m o n g o t h e r th ings , t ha t 
t h e Projec t B u d g e t for Pro jec t C o s t s a n d t h e t ime f r a m e to a c h i e v e S u b s t a n t i a l 
C o m p l e t i o n (which t h e repor t shal l ind ica te will fall no t la ter t h a n 9 0 d a y s after 
t h e G u a r a n t e e d S u b s t a n t i a l C o m p l e t i o n D a t e ) a r e r e a s o n a b l e , s u b j e c t to s u c h 
cond i t i ons t h a t a r e c u s t o m a r y for s u c h r epo r t s . 

S e c t i o n 3 .02 Addit ional Cond i t i ons P r e c e d e n t . T h e obl iga t ion of T x D O T to 
e s t a b l i s h t h e Toll Equi ty L o a n C o m m i t m e n t shal l b e s u b j e c t to t h e sa t i s fac t ion or 
w a i v e r by T x D O T of t h e following add i t iona l c o n d i t i o n s p r e c e d e n t ; p r o v i d e d tha t , t h e 
B o r r o w e r shal l b e d e e m e d to h a v e sa t is f ied t h e c o n d i t i o n s s e t forth in th is S e c t i o n 
3 . 0 2 ( a ) t o (f) ( a n d a s to (f) only a s to Bor rower ) to t h e e x t e n t t h e y h a v e b e e n certified 
in writing by B o r r o w e r ' s R e p r e s e n t a t i v e in a cert i f icate in t h e form a t t a c h e d h e r e t o a s 
A p p e n d i x F: 

(a) Bond P u r c h a s e Con t rac t . All cond i t i ons p r e c e d e n t t o t h e 
o c c u r r e n c e of t h e Clos ing D a t e ( a s def ined in t h e Bond P u r c h a s e Con t r ac t ) 
u n d e r t h e Bond P u r c h a s e C o n t r a c t shal l h a v e b e e n sat isf ied or w a i v e d by 
underwri ter , o t h e r t h a n a n y cond i t i ons so le ly requir ing t h e sa t i s fac t ion of all 
cond i t ions to t h e e s t a b l i s h m e n t of t h e Toll Equity L o a n C o m m i t m e n t . 

(b) TIFIA Loan . All cond i t i ons p r e c e d e n t to t h e m a k i n g of 
t h e first d i s b u r s e m e n t u n d e r t h e TIFIA Loan A g r e e m e n t shal l h a v e b e e n sat isf ied 
or w a i v e d by t h e Uni ted S t a t e s D e p a r t m e n t of T r a n s p o r t a t i o n , o t h e r t h a n a n y 
cond i t ions so le ly requir ing t h e sa t i s fac t ion of all cond i t i ons to t h e i s s u a n c e of t h e 
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S e r i e s 2 0 1 1 First Tier B o n d s or of t h e Toll Equity Loan C o m m i t m e n t , or a n y 
cond i t i ons tha t , b e c a u s e of t h e n a t u r e of t h e condi t ion, c a n n o t b e sat isf ied on or 
be fo re t h e Clos ing D a t e . 

(c) No Default or E v e n t of Default . No "Even t of Default" 
u n d e r a n d a s def ined in t h e T rus t A g r e e m e n t shal l h a v e o c c u r r e d a n d n o 
"Authority Default" on t h e pa r t of t h e Bor rower u n d e r a n d a s def ined in t h e 
Pro jec t A g r e e m e n t shal l h a v e o c c u r r e d a n d b e con t inu ing b e y o n d t h e c u r e 
per iod prov ided in t h e Pro jec t A g r e e m e n t . 

(d) R e p r e s e n t a t i o n s a n d W a r r a n t i e s . T h e r e p r e s e n t a t i o n s 
a n d w a r r a n t i e s g iven by t h e Bor rower he re in shal l b e t r u e a n d co r rec t in all 
mate r ia l r e s p e c t s o n a n d a s of t h e Toll Equity Loan C o m m i t m e n t E s t a b l i s h m e n t 
D a t e , e x c e p t to t h e e x t e n t t h a t s u c h r e p r e s e n t a t i o n s a n d w a r r a n t i e s specifically 
refer to a n ear l ie r d a t e , in which c a s e t h e y shal l b e t r u e a n d co r r ec t in all mate r ia l 
r e s p e c t s a s of s u c h ear l ie r d a t e . 

(e) No Default or E v e n t of Default . No Default with r e s p e c t to 
t h e Bor rower shal l h a v e o c c u r r e d a n d b e cont inu ing or shal l o c c u r a s a resul t of 
t h e e s t a b l i s h m e n t of t h e Toll Equity Loan C o m m i t m e n t , a n d n o E v e n t of Default 
with r e s p e c t t o t h e Bor rower shal l h a v e o c c u r r e d or shal l o c c u r a s a resu l t of t h e 
e s t a b l i s h m e n t of t h e Toll Equity Loan C o m m i t m e n t . 

(f) No Material A d v e r s e Effect. No e v e n t , d e v e l o p m e n t or 
c i r c u m s t a n c e shal l h a v e o c c u r r e d or shal l h a v e b e c o m e k n o w n to T x D O T or to 
t h e Bor rower t ha t h a s h a d or could r e a s o n a b l y b e e x p e c t e d to h a v e a Material 
A d v e r s e Effect on t h e Project . 

A R T I C L E IV. 
R E P R E S E N T A T I O N S AND W A R R A N T I E S 

S e c t i o n 4 .01 R e p r e s e n t a t i o n s a n d W a r r a n t i e s of t h e Borrower . T h e Bor rower 
r e p r e s e n t s a n d w a r r a n t s a s of t h e d a t e h e r e o f a n d a s of t h e Toll Equity Loan 
C o m m i t m e n t E s t a b l i s h m e n t D a t e ( e x c e p t to t h e e x t e n t t h a t a n y r e p r e s e n t a t i o n a n d 
w a r r a n t y s e t forth b e l o w specifically re fe rs t o a n ear l ie r or spec i f ied d a t e , in which c a s e 
s u c h r e p r e s e n t a t i o n a n d w a r r a n t y shal l b e a s of s u c h ea r l i e r or spec i f ied d a t e ) a s 
follows: 

(a) T h e Bor rower h a s t h e requ is i t e p o w e r a n d authori ty; h a s 
o b t a i n e d all n e c e s s a r y c o n s e n t s , a p p r o v a l s , a u t h o r i z a t i o n s a n d o r d e r s of a n y 
G o v e r n m e n t Authori ty or r egu la to ry authori ty; a n d h a s t a k e n all a c t i o n s 
n e c e s s a r y to (1) e n t e r into, de l iver a n d perform its ob l iga t ions u n d e r th is 
A g r e e m e n t a n d e a c h F i n a n c e D o c u m e n t a n d e a c h T r a n s a c t i o n D o c u m e n t to 
which it is a par ty a n d t h e t r a n s a c t i o n s c o n t e m p l a t e d h e r e b y a n d t h e r e b y , a n d (2) 
ca r ry ou t its activit ies a s n o w c o n d u c t e d a n d a s p r o p o s e d to b e c o n d u c t e d 
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immed ia t e ly following e x e c u t i o n a n d del ivery of th is A g r e e m e n t , t h e F i n a n c e 
D o c u m e n t s a n d t h e o t h e r T r a n s a c t i o n D o c u m e n t s . 

(b) T h e Bor rower h a s duly a u t h o r i z e d t h e e x e c u t i o n a n d 
del ivery of e a c h T r a n s a c t i o n D o c u m e n t to which it is a party, t h e p e r f o r m a n c e of 
its ob l iga t ions h e r e u n d e r a n d t h e i n c u r r e n c e of t h e d e b t m a d e ava i l ab le to it 
u n d e r e a c h F i n a n c e D o c u m e n t . T h e au thor iza t ion h a s not b e e n r e p e a l e d , 
r e v o k e d , r e s c i n d e d or a m e n d e d a n d is in full force a n d effect. 

(c) T h e e x e c u t i o n a n d del ivery by t h e Bor rower of e a c h 
T r a n s a c t i o n D o c u m e n t to which it is a party, a n d t h e c o m p l i a n c e with t h e t e r m s 
a n d cond i t ions t h e r e o f will not, in a n y mater ia l r e s p e c t , (1) v io la te a n y exis t ing 
law app l i cab l e to it o r (2) resul t in defaul t u n d e r t h e T rus t A g r e e m e n t , or a n y 
m o r t g a g e , d e e d of t rust , lien, l e a s e , con t rac t , n o t e , o rde r , j u d g m e n t , d e c r e e or 
o t h e r a g r e e m e n t , i n s t r u m e n t or restriction of a n y kind to which a n y of its a s s e t s 
a r e sub jec t . 

(d) T h e r e is n o litigation a t law or in equi ty or a n y p r o c e e d i n g 
be fo re a n y G o v e r n m e n t Authori ty involving t h e Bor rower p e n d i n g or, to t h e b e s t 
k n o w l e d g e of t h e Borrower , t h r e a t e n e d , t h a t could r e a s o n a b l y b e e x p e c t e d to 
h a v e a mate r ia l a d v e r s e effect on t h e o p e r a t i o n s or f inancial condi t ion of t h e 
Borrower . 

(e) T h e e x e c u t i o n a n d del ivery by t h e Bor rower of e a c h 
T r a n s a c t i o n D o c u m e n t to which it is a party, t h e p e r f o r m a n c e by t h e Bor rower of 
its ob l iga t ions h e r e u n d e r a n d t h e r e u n d e r a n d t h e c o n s u m m a t i o n of t h e 
t r a n s a c t i o n s he re in a n d the re in c o n t e m p l a t e d d o not a n d will no t in a n y mater ia l 
r e s p e c t conflict with, or cons t i t u t e a b r e a c h or resul t in a violation of t h e 
Bor rower ' s s t a tu to ry authori ty , a n y a g r e e m e n t or o t h e r i n s t r u m e n t to which t h e 
Bor rower is a par ty or by which it is b o u n d or a n y cons t i tu t ional or s t a tu to ry 
provis ion or o rder , rule, regula t ion , d e c r e e or o r d i n a n c e of a n y cour t , g o v e r n m e n t 
or G o v e r n m e n t Authori ty having jurisdiction o v e r t h e Bor rower or its p roper ty a n d 
will not resul t in or requ i re t h e c rea t ion or imposi t ion of a n y secur i ty in te res t on 
a n y of t h e Bor rower ' s p rope r ty or t h e T rus t E s t a t e o t h e r t h a n t h e secur i ty 
i n t e r e s t s c r e a t e d p u r s u a n t to t h e Trus t A g r e e m e n t . 

(f) T h e Bor rower h a s o b t a i n e d or c a u s e d to b e o b t a i n e d all 
c o n s e n t s , a p p r o v a l s , a u t h o r i z a t i o n s a n d o r d e r s of a n y G o v e r n m e n t Authori ty or 
r egu la to ry author i ty t h a t (1) a r e requi red to b e o b t a i n e d by t h e Bor rower a s a 
condi t ion p r e c e d e n t to t h e e x e c u t i o n a n d del ivery of e a c h T r a n s a c t i o n D o c u m e n t 
to which it is a party, or (2) a r e requi red for t h e o p e r a t i o n of t h e Pro jec t or t h e 
p e r f o r m a n c e by t h e Bor rower of its ob l iga t ions u n d e r a n y T r a n s a c t i o n D o c u m e n t 
to which it is a par ty or for t h e g r a n t by t h e Bor rower of t h e secur i ty in t e res t u n d e r 
t h e Trus t A g r e e m e n t a n d all s u c h c o n s e n t s , a p p r o v a l s , a u t h o r i z a t i o n s a n d o r d e r s 
of a n y g o v e r n m e n t a l or regu la tory author i ty a r e in full force a n d effect. 
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(g) T h e Bor rower will fully a n d faithfully perform all t h e d u t i e s 
a n d ob l iga t ions which it h a s c o v e n a n t e d a n d a g r e e d in t h e Trus t A g r e e m e n t . 

(h) E a c h T r a n s a c t i o n D o c u m e n t to which it is a par ty 
c o n s t i t u t e s t h e legal , valid a n d binding obl igat ion of t h e Borrower , e n f o r c e a b l e 
a g a i n s t t h e Bor rower in a c c o r d a n c e with t h e t e r m s thereof , e x c e p t a s m a y b e 
limited by a p p l i c a b l e bank rup tcy , inso lvency , r eo rgan iza t ion , mora to r i um, 
f r audu len t t r ans fe r or o t h e r s imilar l aws or judicial ac t ion affecting t h e 
e n f o r c e m e n t of c red i to r s ' r ights g e n e r a l l y a n d t h e appl ica t ion of g e n e r a l 
pr inc ip les of equi ty ( r e g a r d l e s s of w h e t h e r enforceabi l i ty is c o n s i d e r e d in a 
p r o c e e d i n g in equi ty or a t law). 

(i) No Default or E v e n t of Defaul t with r e s p e c t to t h e 
Bor rower h a s o c c u r r e d a n d is cont inuing a n d n o "Even t of Default" ( a s def ined in 
S e c t i o n 8 0 2 of t h e Trus t A g r e e m e n t ) a n d n o "Authority Default" u n d e r a n d a s 
def ined in t h e Pro jec t A g r e e m e n t h a s o c c u r r e d a n d is con t inu ing a n d n o e v e n t 
h a s o c c u r r e d t h a t would b e (with t h e expiry of a n y a p p l i c a b l e g r a c e per iod , t h e 
giving of no t ice or t h e m a k i n g of a n y d e t e r m i n a t i o n u n d e r a n y s u c h loan 
a g r e e m e n t or a n y c o m b i n a t i o n of t h e m ) a defaul t t h e r e u n d e r . 

(j) T h e Bor rower d o e s not h a v e a n y Pro jec t D e b t o t h e r t h a n 
t h e S e r i e s 2 0 1 1 First Tier B o n d s , t h e S e r i e s 2 0 1 1 TIFIA N o t e a n d t h e Toll Equity 
Loan N o t e . 

(k) All i n s u r a n c e requ i red to b e m a i n t a i n e d a s of t h e d a t e 
h e r e o f by t h e Bor rower or t h e Design-Bui ld C o n t r a c t o r p u r s u a n t to t h e Pro jec t 
A g r e e m e n t a n d t h e Design-Bui ld C o n t a c t h a s b e e n o b t a i n e d a n d is in full force 
a n d effect. 

(I) T h e T rus t A g r e e m e n t including t h e right of t h e T r u s t e e to 
retain R e v e n u e s is effective to c r e a t e a n d per fec t a legally valid a n d e n f o r c e a b l e 
in te res t in t h e Bor rower ' s r ights in t h e R e v e n u e s . 

(m) E a c h Pro jec t D o c u m e n t which h a s b e e n e x e c u t e d a n d 
de l ive red to T x D O T is in full fo rce a n d effect, t h e Bor rower is no t in defau l t u n d e r 
a n y of s u c h a g r e e m e n t s or c o n t r a c t s , a n d to t h e b e s t k n o w l e d g e of t h e Borrower , 
n o third par ty to a n y of s u c h a g r e e m e n t s or c o n t r a c t s is in defaul t t h e r e u n d e r , 
e x c e p t a s , in e i the r c a s e , could not r e a s o n a b l y b e e x p e c t e d to h a v e a Material 
A d v e r s e Effect. 

(n) No B a n k r u p t c y E v e n t h a s o c c u r r e d or is con t inu ing with 
r e s p e c t to t h e Borrower . 

(o) T r u e a n d c o m p l e t e c o p i e s of all T r a n s a c t i o n D o c u m e n t s 
h a v e b e e n de l ive red to T x D O T , a n d t h e Bor rower is no t par ty to a n y o t h e r 
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mater ia l P ro jec t - re la ted a g r e e m e n t s , o t h e r t h a n t h e Direct A g r e e m e n t ( a s 
def ined in t h e T rus t A g r e e m e n t ) , t h e BAN Reso lu t ion a n d t h e S e r i e s 2 0 1 1 BANs. 

(p) T o t h e b e s t k n o w l e d g e of t h e Borrower , d e v e l o p m e n t 
a n d cons t ruc t ion of t h e Authori ty S t r u c t u r e s is b e i n g ca r r ied out in c o m p l i a n c e in 
all ma te r ia l r e s p e c t s with all Env i ronmen ta l l aws a n d t h e Bor rower (i) h a s 
provided or m a d e ava i l ab le to T x D O T c o p i e s of all ma te r i a l e n v i r o n m e n t a l d u e 
d i l igence r e p o r t s or a n a l y s e s p r e p a r e d by it o r on its beha l f a n d (ii) h a s o b t a i n e d 
all e n v i r o n m e n t a l pe rmi t s requ i red to b e o b t a i n e d by it with r e s p e c t to t h e 
Authori ty S t r u c t u r e s a n d all s u c h pe r mi t s a r e in full fo rce a n d effect, e x c e p t , in 
e a c h c a s e , for a n y e n v i r o n m e n t a l pe r mi t s (x) w h e r e t h e failure to ob ta in s u c h 
e n v i r o n m e n t a l pe rmi t s could not r e a s o n a b l y b e e x p e c t e d to h a v e a Material 
A d v e r s e Effect, or (y) which a r e not requ i red a t t h e cu r r en t s t a t e of d e v e l o p m e n t 
of t h e Authori ty S t r u c t u r e s . 

(q) N o n e of t h e information in a n y a g r e e m e n t , d o c u m e n t , 
cert if icate, exhibit , f inancial s t a t e m e n t , book , record , mate r ia l or repor t or o t h e r 
writ ten information furn ished by t h e Borrower , w h e n t a k e n a s a w h o l e , c o n t a i n e d 
a n y u n t r u e s t a t e m e n t of mater ia l fact or omi t ted to s t a t e a mate r ia l fact 
n e c e s s a r y in o r d e r to m a k e t h e s t a t e m e n t s c o n t a i n e d the re in not mater ia l ly 
mi s l ead ing ; e x c e p t for a n y p ro jec t ions t ha t m a y h a v e b e e n inc luded the re in ; a n d 
prov ided , t h a t t h e Bor rower d o e s not r e p r e s e n t a s to t h e a c c u r a c y of t h e 
information prov ided by T x D O T or t h e s t a t e m e n t s m a d e in t h e r e p o r t s by t h e 
Consu l t ing E n g i n e e r , t h e Traffic E n g i n e e r or a n y o t h e r a d v i s o r or c o n s u l t a n t 
providing s e r v i c e s to t h e Project ; a n d provided , further, t h a t n o r e p r e s e n t a t i o n or 
w a r r a n t y is m a d e a s to a n y f o r e c a s t s , p ro jec t ions , o p i n i o n s or o t h e r forward 
looking s t a t e m e n t s . 

(r) T h e Bor rower is not a w a r e of a n y bu i lde r s ' l iens or 
a n a l o g o u s c l a ims for p a y m e n t s which a r e o v e r d u e with r e s p e c t to work or 
s e r v i c e s to b e pe r fo rmed or m a t e r i a l s supp l i ed in c o n n e c t i o n with t h e Authori ty 
S t r u c t u r e s , which claim h a s not b e e n fully sa t is f ied, a n d , if r eg i s t e r ed , duly 
d i s c h a r g e d or v a c a t e d , u n l e s s t h e r e is a b o n a fide d i s p u t e a n d a d e q u a t e secur i ty 
a s requ i red by law or ruling of a cour t h a s b e e n p o s t e d . 

(s) S i n c e t h e d a t e of t h e m o s t r e c e n t f inancial s t a t e m e n t s of 
t h e Bor rower prior to t h e Toll Equity Loan C o m m i t m e n t E s t a b l i s h m e n t D a t e , n o 
e v e n t h a s o c c u r r e d which could r e a s o n a b l y b e e x p e c t e d to h a v e a Material 
A d v e r s e Effect or which could r e a s o n a b l y b e e x p e c t e d to h a v e a mater ia l 
a d v e r s e effect on t h e o p e r a t i o n s or f inancial condi t ion of t h e Borrower . S i n c e t h e 
d a t e of t h e Pro jec t A g r e e m e n t , t h e r e h a s b e e n no c h a n g e to t h e n a t u r e , s c o p e or 
a n y o t h e r a s p e c t of t h e Pro jec t p u r s u a n t to a n y r e q u i r e m e n t or instruct ion of a n y 
G o v e r n m e n t Authori ty of which t h e Bor rower h a s r e c e i v e d ac tua l or cons t ruc t i ve 
k n o w l e d g e . 
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(t) T h e Bor rower h a s not r e c e i v e d a n y c o m m u n i c a t i o n s 
from, nor is a w a r e of a n y p r o c e e d i n g by, a n y G o v e r n m e n t Authori ty t h a t could 
r e a s o n a b l y b e e x p e c t e d to resul t in t e rmina t ion or r evoca t ion of t h e Bor rower ' s 
right a n d author i ty to o p e r a t e t h e Pro jec t or a Material A d v e r s e Effect. 

(u) T o t h e ac tua l k n o w l e d g e of t h e Bor rower wi thout inquiry 
or inves t iga t ion , n o B a n k r u p t c y Even t h a s o c c u r r e d or is con t inu ing with r e s p e c t 
to t h e Design-Bui ld Con t rac to r . 

(v) T o t h e e x t e n t app l i cab l e , t h e m o s t r e c e n t f inancial 
s t a t e m e n t s of t h e Bor rower de l ive red to T x D O T , h a v e b e e n p r e p a r e d in 
conformity with G A A P a n d p r e s e n t fairly, in all ma te r ia l r e s p e c t s , t h e financial 
condi t ion of t h e Bor rower a s of t h e d a t e thereof . 

(w) T o t h e b e s t k n o w l e d g e of t h e Borrower , t h e d e v e l o p m e n t 
a n d cons t ruc t ion of t h e Authori ty S t r u c t u r e s is be ing car r ied ou t in c o m p l i a n c e in 
all ma te r ia l r e s p e c t s with all Env i ronmen ta l l aws a n d , to t h e b e s t k n o w l e d g e of 
t h e Borrower , t h e r e a r e n o Env i ronmen ta l C l a i m s with r e s p e c t to t h e Authori ty 
S t r u c t u r e s , e x c e p t t o t h e e x t e n t t ha t n o n c o m p l i a n c e with s u c h c l a ims could not 
r e a s o n a b l y b e e x p e c t e d to g ive r ise to a Material A d v e r s e Effect. T o t h e 
Bor rower ' s b e s t k n o w l e d g e (x) t h e r e a r e n o H a z a r d o u s S u b s t a n c e s on t h e 
Project , t h e p r e s e n c e of which H a z a r d o u s S u b s t a n c e would c a u s e t h e Bor rower 
to b e in mate r ia l violation of a n y a p p l i c a b l e l aws a n d (y) it h a s n o cu r r en t liability 
on its part , w h e t h e r c o n t i n g e n t or o t h e r w i s e , ar is ing ou t of or resul t ing from t h e 
r e l e a s e or d i s c h a r g e on or t o t h e Pro jec t of a n y H a z a r d o u s S u b s t a n c e , e x c e p t to 
t h e e x t e n t s u c h liability could not r e a s o n a b l y b e e x p e c t e d to g ive r ise to a 
Material A d v e r s e Effect. 

(x) All i n s u r a n c e requ i red to b e m a i n t a i n e d by t h e Bor rower 
a s of t h e d a t e h e r e o f p u r s u a n t to t h e r e q u i r e m e n t s in S e c t i o n 5 .05(g) of th is 
A g r e e m e n t a n d t h e T rus t A g r e e m e n t h a s b e e n o b t a i n e d a n d is in full force a n d 
effect. All p r e m i u m s d u e a n d p a y a b l e in c o n n e c t i o n the rewi th h a v e b e e n paid 
a n d s u c h i n s u r a n c e c o m p l i e s in full with t h e i n s u r a n c e requ i red to b e m a i n t a i n e d 
by t h e Bor rower p u r s u a n t to S e c t i o n 5 .05(g) of th i s A g r e e m e n t a n d t h e T rus t 
A g r e e m e n t . 

(y) T h e r e a r e n o mater ia l d i s p u t e s u n d e r a n y T r a n s a c t i o n 
D o c u m e n t t ha t could r e a s o n a b l y b e e x p e c t e d to h a v e a Material A d v e r s e Effect. 

(z) T h e Official S t a t e m e n t d o e s not con ta in a n y u n t r u e or 
m i s l ead ing s t a t e m e n t of a mater ia l fact or omit to s t a t e a n y mater ia l fact 
n e c e s s a r y to m a k e s u c h s t a t e m e n t s the re in , in light of t h e c i r c u m s t a n c e s u n d e r 
which t h e y w e r e m a d e , not mi s l ead ing , in e a c h c a s e to t h e e x t e n t s u c h 
s t a t e m e n t s a n d f ac t s (i) r e l a t e to t h e Bor rower or t h e Pro jec t or (ii) a r e o t h e r w i s e 
known , following r e a s o n a b l y diligent inquiry, to t h e Borrower ; p rov ided , t ha t (x) 
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th is r e p r e s e n t a t i o n d o e s not app ly to a n y information in t h e Official S t a t e m e n t 
r e g a r d i n g T x D O T , t h e United S t a t e s D e p a r t m e n t of T r a n s p o r t a t i o n or t h e 
T r a n s p o r t a t i o n Infras t ructure F i n a n c e Innovat ion Act of 1 9 9 8 , a s a m e n d e d , a n d 
(y) th is r e p r e s e n t a t i o n d o e s not app ly to a n y e x t e n t t o t h e s e c t i o n t he reo f enti t led 
"Tax Mat te rs" , t h e traffic a n d r e v e n u e s t u d y repor t , a n d t h e e n g i n e e r ' s repor t . 

S e c t i o n 4 . 0 2 R e p r e s e n t a t i o n s a n d W a r r a n t i e s of T x D O T . T x D O T r e p r e s e n t s 
a n d w a r r a n t s a s of t h e d a t e hereof , t h e Toll Equi ty L o a n C o m m i t m e n t E s t a b l i s h m e n t 
D a t e a n d a s of e a c h a d v a n c e u n d e r t h e Toll Equi ty L o a n C o m m i t m e n t ( e x c e p t to t h e 
e x t e n t t h a t a n y r e p r e s e n t a t i o n a n d w a r r a n t y s e t forth b e l o w specif ical ly r e fe r s to a n 
ea r l i e r or spec i f i ed d a t e , in w h i c h c a s e s u c h r e p r e s e n t a t i o n a n d w a r r a n t y shal l b e a s of 
s u c h ea r l i e r or spec i f ied d a t e ) a s follows: 

(a) T x D O T h a s all requis i te p o w e r a n d author i ty to e s t a b l i s h 
t h e Toll Equity Loan C o m m i t m e n t , to m a k e a d v a n c e s to t h e Bor rower u n d e r t h e 
Toll Equity Loan C o m m i t m e n t a n d to perform a n y a n d all of its ob l iga t ions u n d e r 
t h e T r a n s a c t i o n D o c u m e n t s to which it is a par ty . 

(b) T h e T r a n s a c t i o n D o c u m e n t s to which T x D O T is a par ty 
h a v e b e e n duly a u t h o r i z e d , e x e c u t e d a n d de l ive red by T x D O T , a n d a r e legally 
valid a n d binding a g r e e m e n t s of TxDOT, e n f o r c e a b l e in a c c o r d a n c e with thei r 
t e r m s e x c e p t a s m a y b e limited by a p p l i c a b l e bank rup t cy , inso lvency , 
r eo rgan iza t ion , mora to r ium, f r audu len t t r ans fe r or o t h e r s imilar l aws or judicial 
ac t ion affecting t h e e n f o r c e m e n t of c red i to r s ' r ights g e n e r a l l y a n d t h e appl ica t ion 
of g e n e r a l pr inc ip les of equ i ty ( r e g a r d l e s s of w h e t h e r enforceabi l i ty is c o n s i d e r e d 
in a p r o c e e d i n g in equi ty or a t law). 

(c) T x D O T h a s o b t a i n e d or c a u s e d to b e o b t a i n e d all 
c o n s e n t s , a u t h o r i z a t i o n s or a p p r o v a l s of a n y G o v e r n m e n t Authori ty t ha t is 
r equ i red in c o n n e c t i o n with T x D O T ' s e x e c u t i o n a n d del ivery of th i s A g r e e m e n t or 
t h e p e r f o r m a n c e of T x D O T ' s ob l iga t ions u n d e r t h e T r a n s a c t i o n D o c u m e n t s to 
which it is a par ty . 

(d) T h e r e is n o litigation a t law or in equi ty or a n y p r o c e e d i n g 
be fo re a n y G o v e r n m e n t a l Authori ty involving T x D O T p e n d i n g , or, to t h e b e s t 
k n o w l e d g e of TxDOT, t h r e a t e n e d , t ha t could r e a s o n a b l y b e e x p e c t e d to 
mater ia l ly affect t h e p e r f o r m a n c e of its ob l iga t ions u n d e r t h e T r a n s a c t i o n 
D o c u m e n t s to which it is a par ty . 

(e) T h e officer of T x D O T e x e c u t i n g th is A g r e e m e n t a n d t h e 
T r a n s a c t i o n D o c u m e n t s to which T x D O T is a par ty is duly a n d proper ly in office 
a n d fully a u t h o r i z e d to e x e c u t e t h e s a m e on beha l f of T x D O T . 

(f) N o n e of t h e information in a n y a g r e e m e n t , d o c u m e n t , 
cert if icate, exhibit , f inancial s t a t e m e n t or o t h e r information furn i shed by TxDOT, 
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w h e n t a k e n a s a w h o l e , c o n t a i n e d a n y u n t r u e s t a t e m e n t of mater ia l fact or 
omi t ted to s t a t e a mater ia l fact n e c e s s a r y in o r d e r to m a k e t h e s t a t e m e n t s 
c o n t a i n e d the re in not mater ia l ly m i s l e a d i n g . 

(g) T h e s t a t e m e n t s desc r ib ing T x D O T a n d its act ivi t ies in 
A p p e n d i x B — T h e T e x a s D e p a r t m e n t of T r a n s p o r t a t i o n in t h e Official S t a t e m e n t , 
d o not con ta in a n y u n t r u e or m i s l ead ing s t a t e m e n t of a mate r ia l fact or omit to 
s t a t e a n y mater ia l fact n e c e s s a r y to m a k e s u c h s t a t e m e n t s the re in , in light of t h e 
c i r c u m s t a n c e s u n d e r which t h e y w e r e m a d e , not m i s l e a d i n g . 

(h) No "TxDOT Default" u n d e r a n d a s def ined in t h e Pro jec t 
A g r e e m e n t h a s o c c u r r e d a n d is cont inu ing a n d n o e v e n t h a s o c c u r r e d t h a t would 
b e (with t h e expiry of a n y a p p l i c a b l e g r a c e per iod , t h e giving of no t ice or t h e 
m a k i n g of a n y d e t e r m i n a t i o n u n d e r a n y s u c h loan a g r e e m e n t or a n y c o m b i n a t i o n 
of t h e m ) a defau l t t h e r e u n d e r . 

(i) T x D O T is not a w a r e of a n y bu i lde rs ' l iens or a n a l o g o u s 
c l a ims for p a y m e n t s which a r e o v e r d u e with r e s p e c t to work or s e r v i c e s to b e 
p e r f o r m e d or m a t e r i a l s supp l i ed in c o n n e c t i o n with t h e po r t ions of t h e Pro jec t for 
which T x D O T is r e s p o n s i b l e for u n d e r t h e t e r m s of t h e Pro jec t A g r e e m e n t , which 
claim h a s not b e e n fully sa t is f ied, a n d , if r eg i s t e r ed , duly d i s c h a r g e d or v a c a t e d , 
u n l e s s t h e r e is a b o n a fide d i s p u t e a n d a d e q u a t e s ecu r i ty a s requi red by law or 
ruling of a cour t h a s b e e n p o s t e d . 

A R T I C L E V. 
C O V E N A N T S O F T H E B O R R O W E R 

Until t h e Te rmina t ion D a t e , s u b j e c t to S e c t i o n 5 .09 hereof, t h e Bor rower shal l comp ly 
with t h e following: 

S e c t i o n 5.01 O p e r a t i o n s : Limitation on U s e of F u n d s to P a y for Cer ta in 
O p e r a t i o n a n d M a i n t e n a n c e E x p e n s e s a n d Capi ta l E x p e n d i t u r e s . 

(a) O p e r a t i o n a n d M a i n t e n a n c e . T h e Bor rower shal l 
ma in ta in a n d o p e r a t e t h e Pro jec t in a n efficient a n d e c o n o m i c a l m a n n e r a n d a t 
all t i m e s ma in ta in t h e s a m e in g o o d repair , working o r d e r a n d in s o u n d o p e r a t i n g 
condi t ion a n d in a c c o r d a n c e with t h e Pro jec t A g r e e m e n t a n d in c o m p l i a n c e in all 
mate r ia l r e s p e c t s with app l i c ab l e l aws a n d G o v e r n m e n t a l A p p r o v a l s a n d m a k e 
all n e c e s s a r y r epa i r s , r e n e w a l s a n d r e p l a c e m e n t s , in e a c h c a s e , in a c c o r d a n c e 
in all ma te r ia l r e s p e c t s with t h e Pro jec t A g r e e m e n t a n d in c o m p l i a n c e in all 
ma te r ia l r e s p e c t s with a p p l i c a b l e l aws a n d t h e t e r m s of t h e i n s u r a n c e requ i red 
u n d e r S e c t i o n 5 .05(g) hereof. 

(b) Limitation on U s e of F u n d s to P a y for Cer ta in O p e r a t i o n 
a n d M a i n t e n a n c e E x p e n s e s a n d Capi ta l E x p e n d i t u r e s . In n o e v e n t shal l t h e 
p r o c e e d s of a d v a n c e s u n d e r t h e Toll Equity Loan C o m m i t m e n t b e u s e d to p a y 
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for O p e r a t i n g E x p e n s e s , Major M a i n t e n a n c e E x p e n s e s or Capi ta l E x p e n d i t u r e s 
in e x c e s s of t h e Pro jec t B u d g e t or to o p e r a t e a n d ma in ta in t h e Pro jec t t o 
s t a n d a r d s h ighe r t h a n t h e Pro jec t A g r e e m e n t S t a n d a r d s , a n d Bor rower shal l u s e 
a n y o t h e r legally ava i l ab l e funds for s u c h p u r p o s e s . 

In n o e v e n t sha l l R e v e n u e s or a m o u n t s o n d e p o s i t in t h e 
T r u s t A g r e e m e n t F u n d s b e u s e d to p a y for O p e r a t i n g E x p e n s e s , Major 
M a i n t e n a n c e E x p e n s e s or Cap i t a l E x p e n d i t u r e s re la t ing to t h e o p e r a t i o n a n d 
m a i n t e n a n c e of t h e P ro jec t to s t a n d a r d s h i g h e r t h a n t h e P ro jec t A g r e e m e n t 
S t a n d a r d s , a n d B o r r o w e r sha l l u s e a n y o t h e r legally a v a i l a b l e f u n d s for s u c h 
p u r p o s e s . 

(c) Quar te r ly R e p o r t re O p e r a t i n g E x p e n s e s , M a i n t e n a n c e 
C o s t s a n d Capi ta l E x p e n d i t u r e s . Not la ter t h a n 4 5 d a y s after t h e e n d of e a c h 
fiscal q u a r t e r of e a c h Fiscal Year , beg inn ing t h r e e m o n t h s after t h e Effective 
D a t e , t h e Bor rower shal l del iver to T x D O T a repor t s h o w i n g (i) t h e o p e r a t i n g d a t a 
for t h e Pro jec t for t h e p r e v i o u s q u a r t e r a n d for t h e y e a r to d a t e , including total 
R e v e n u e s for t h e Project , total O p e r a t i n g E x p e n s e s incurred , total Major 
M a i n t e n a n c e E x p e n s e s incurred a n d total Capi ta l E x p e n d i t u r e s incurred , (ii) t h e 
v a r i a n c e s of 5 % or m o r e for s u c h p e r i o d s b e t w e e n (1) t h e a c t u a l R e v e n u e s a n d 
t h e p ro jec ted R e v e n u e s s e t forth in t h e A n n u a l O p e r a t i n g Budge t , (2) t h e a c t u a l 
R e v e n u e s a n d t h e M a x i m u m Avai lable A n n u a l A m o u n t ; a n d (3) t h e a c t u a l 
O p e r a t i n g E x p e n s e s , Major M a i n t e n a n c e E x p e n s e s a n d Capi ta l E x p e n d i t u r e s 
incurred a n d t h e A n n u a l O p e r a t i n g B u d g e t ( a s def ined in t h e nex t s ec t i on ) a n d 
t h e Pro jec t Budge t , t o g e t h e r with a brief na r ra t ive e x p l a n a t i o n of t h e r e a s o n s for 
a n y s u c h v a r i a n c e , (iii) r e p o r t s on quar te r ly traffic a n d a v e r a g e toll f igures , a n d 
(iv) if a n E v e n t of Default with r e s p e c t to t h e Bor rower ex i s t s , s u c h o t h e r 
o p e r a t i n g a n d traffic information a s T x D O T m a y r e a s o n a b l y r e q u e s t . 

(d) A n n u a l O p e r a t i n g B u d g e t . 

(i) Not l e s s t h a n 6 0 a n d not m o r e t h a n 9 0 d a y s 
be fo re t h e c o m m e n c e m e n t of e a c h Fiscal Yea r , t h e Bor rower shal l s u b m i t to 
T x D O T for its rev iew a n o p e r a t i n g plan a n d b u d g e t for t h e Pro jec t (collectively, 
a n "Annual O p e r a t i n g Budget" ) . E a c h A n n u a l O p e r a t i n g B u d g e t shal l speci fy in 
r e a s o n a b l e detai l all p ro jec ted R e v e n u e s , O p e r a t i n g E x p e n s e s , Major 
M a i n t e n a n c e E x p e n s e s a n d Capi ta l E x p e n d i t u r e s a n d a n y p ro jec ted a d v a n c e s 
u n d e r t h e Toll Equity Loan C o m m i t m e n t for s u c h per iod on a month ly b a s i s . T h e 
A n n u a l O p e r a t i n g B u d g e t shal l specify (A) t h e p ro jec ted O p e r a t i n g E x p e n s e s , 
Major M a i n t e n a n c e E x p e n s e s a n d Capi ta l E x p e n d i t u r e s relat ing to t h e ope ra t i on , 
m a i n t e n a n c e a n d i m p r o v e m e n t of t h e Pro jec t a s c o m p a r e d to t h e Pro jec t B u d g e t 
for t h e Fiscal Yea r , (B) t h e pro jec ted O p e r a t i n g E x p e n s e s , Major M a i n t e n a n c e 
E x p e n s e s a n d Capi ta l E x p e n d i t u r e s relat ing to t h e o p e r a t i o n , m a i n t e n a n c e a n d 
i m p r o v e m e n t of t h e Pro jec t in e x c e s s of t h e Pro jec t B u d g e t but to b e incurred 
while performing a t t h e Pro jec t A g r e e m e n t S t a n d a r d s , a n d (C) t h e p ro jec ted 
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O p e r a t i n g E x p e n s e s , Major M a i n t e n a n c e E x p e n s e s a n d Capi ta l E x p e n d i t u r e s 
relat ing to t h e o p e r a t i o n , m a i n t e n a n c e a n d i m p r o v e m e n t of t h e Pro jec t in e x c e s s 
of t h e Pro jec t B u d g e t a n d to b e incurred while per forming in e x c e s s of t h e 
Pro jec t A g r e e m e n t S t a n d a r d s a n d t h e s o u r c e s of p a y m e n t for s u c h c o s t s . T h e 
A n n u a l O p e r a t i n g B u d g e t shal l b e a c c o m p a n i e d by a cert if icate of t h e Chief 
F inancia l Officer of t h e Bor rower certifying t h a t t h e A n n u a l O p e r a t i n g B u d g e t h a s 
b e e n p r e p a r e d in a c c o r d a n c e with t h e r e q u i r e m e n t s of th is A g r e e m e n t a n d t h e 
Pro jec t A g r e e m e n t , including, wi thout limitation, t h e r e q u i r e m e n t t ha t n o 
R e v e n u e s or o t h e r a m o u n t s on d e p o s i t in t h e T rus t A g r e e m e n t F u n d s a r e 
p ro jec ted to b e u s e d to p a y for O p e r a t i n g E x p e n s e s , Major M a i n t e n a n c e 
E x p e n s e s or Capi ta l E x p e n s e s relat ing to t h e o p e r a t i o n , m a i n t e n a n c e , or 
i m p r o v e m e n t of t h e Pro jec t a c c o r d i n g to s t a n d a r d s h igher t h a n t h e Projec t 
A g r e e m e n t S t a n d a r d s . T h e Bor rower a g r e e s to s u b m i t to T x D O T for its rev iew 
a n y a m e n d m e n t s , s u p p l e m e n t s or modif ica t ions to t h e A n n u a l O p e r a t i n g B u d g e t 
a c c o m p a n i e d by t h e s a m e certification of t h e Chief Financia l Officer of Bor rower 
relat ing to t h e m a t t e r s d e s c r i b e d in s u c h a m e n d m e n t , s u p p l e m e n t or 
modif icat ion. 

(ii) At a n y t ime dur ing t h e Fiscal Y e a r T x D O T shal l 
h a v e t h e right t o c o n d u c t a n audi t of t h e Bor r ow er ' s c o m p l i a n c e with t h e 
r e q u i r e m e n t s of th is A g r e e m e n t a s it r e l a t e s to t h e A n n u a l O p e r a t i n g B u d g e t a n d 
t h e cert i f icat ions of t h e Chief Financia l Officer s u b m i t t e d in c o n n e c t i o n the rewi th 
a s d e s c r i b e d a b o v e . If t h e r e su l t s of t h e audi t c o n c l u d e t h a t t h e Bor rower is not 
in c o m p l i a n c e with t h e r e q u i r e m e n t s of this A g r e e m e n t relat ing to t h e ope ra t i on , 
m a i n t e n a n c e a n d i m p r o v e m e n t of t h e Project , t h e aud i to r will p rov ide to T x D O T 
a n d Bor rower a de t a i l ed e x p l a n a t i o n of why t h e Bor rower is no t in c o m p l i a n c e 
a n d T x D O T shal l h a v e a per iod of 4 5 d a y s after r ece ip t of s u c h e x p l a n a t i o n to 
notify t h e Bor rower tha t , in T x D O T ' s r e a s o n a b l e opin ion, t h e A n n u a l O p e r a t i n g 
B u d g e t t ha t w a s t h e s u b j e c t of t h e aud i t d o e s not subs tan t i a l ly c o m p l y with t h e 
r e q u i r e m e n t s of th is A g r e e m e n t a n d shal l speci fy in r e a s o n a b l e detai l t h e 
r e a s o n s for s u c h notification; if n o s u c h notification in a c c o r d a n c e with t h e 
fo rego ing is p rov ided within t h e t ime per iod spec i f ied a b o v e , t h e n t h e A n n u a l 
O p e r a t i n g B u d g e t shal l b e d e e m e d to subs tan t i a l ly c o m p l y with t h e r e q u i r e m e n t s 
of th i s A g r e e m e n t . Any d i s p u t e b e t w e e n t h e pa r t i e s r ega rd ing t h e s u b s t a n t i a l 
c o m p l i a n c e of t h e A n n u a l O p e r a t i n g B u d g e t with th is A g r e e m e n t shal l b e 
r e so lved us ing t h e d i s p u t e resolu t ion p r o c e d u r e s d e s c r i b e d in S e c t i o n 8 .13 
hereof. 

(iii) Upon a final d e t e r m i n a t i o n t ha t t h e Bor rower h a s 
failed to comp ly with t h e r e q u i r e m e n t s of th is A g r e e m e n t in c o n n e c t i o n with t h e 
e x p e n d i t u r e of f u n d s for t h e ope ra t i on , m a i n t e n a n c e or i m p r o v e m e n t of t h e 
Project , t h e Bor rower shal l r e p a y to t h e T r u s t e e t h e a m o u n t of s u c h e x p e n d i t u r e s 
within 6 0 d a y s of s u c h final d e t e r m i n a t i o n a n d shal l t a k e all a c t i o n s requ i red to 
a m e n d , modify or s u p p l e m e n t t h e cu r r en t A n n u a l O p e r a t i n g B u d g e t to comp ly 
with t h e r e su l t s of t h e d i s p u t e resolu t ion p r o c e s s . 
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(iv) S u b j e c t to th is S e c t i o n 5 .01(c) , t h e Bor rower shal l 
o p e r a t e t h e Pro jec t subs tan t i a l ly in a c c o r d a n c e with t h e A n n u a l O p e r a t i n g 
B u d g e t . S u b j e c t to t h e l imitations s e t forth in S e c t i o n 5 .01(b) hereof, t h e 
Bor rower shal l h a v e t h e right to m a k e e x p e n d i t u r e s in r e s p e c t of O p e r a t i n g 
E x p e n s e s , a s well a s Major M a i n t e n a n c e E x p e n s e s a n d o t h e r Capi ta l 
E x p e n d i t u r e s , wi thout a n y c o n s e n t or a p p r o v a l of T x D O T , if s u c h c o s t s e x c e e d 
t h e a m o u n t b u d g e t e d for s u c h c o s t s in t h e a p p l i c a b l e A n n u a l O p e r a t i n g Budge t ; 
p rov ided tha t , t h e Bor rower will p rov ide no t i ce to T x D O T if s u c h c o s t s e x c e e d t h e 
a g g r e g a t e a m o u n t b u d g e t e d for s u c h c o s t s in t h e a p p l i c a b l e A n n u a l O p e r a t i n g 
B u d g e t by a n a m o u n t e q u a l to or a b o v e 1 0 5 % of s u c h a g g r e g a t e b u d g e t e d 
a m o u n t . 

S e c t i o n 5 .02 Repor t ing a n d C o o p e r a t i o n . 

(a) A c c o u n t s a n d Financia l Repor t i ng . 

(i) T h e Bor rower shal l k e e p p r o p e r b o o k s of r e c o r d s 
a n d a c c o u n t s in which c o m p l e t e a n d cor rec t e n t r i e s shal l b e m a d e of 
t r a n s a c t i o n s relat ing to t h e Pro jec t a n d t h e Bor r ow er ' s p e r f o r m a n c e or 
o b s e r v a n c e of its ob l iga t ions u n d e r th is A g r e e m e n t in a c c o r d a n c e with G A A P or 
p u r s u a n t to a p p l i c a b l e federa l or s t a t e l aws or r egu la t ions , a n d with all o t h e r 
a p p l i c a b l e f ede ra l a n d s t a t e r e q u i r e m e n t s t h e n in effect for en t i t i es s imilar to t h e 
Bor rower a n d e n t e r p r i s e s s imilar to t h e Project . 

(ii) T x D O T shal l r e c e i v e c o p i e s of a n y per iod ic 
s t a t e m e n t s r ega rd ing T rus t A g r e e m e n t F u n d b a l a n c e s a n d t r a n s f e r s , a s well a s 
t h e i n v e s t m e n t of a n y a m o u n t s d e p o s i t e d in t h e T r u s t A g r e e m e n t F u n d s , from 
t h e T r u s t e e . 

(iii) T h e Bor rower shal l e m p l o y t h e Bor rower ' s 
A c c o u n t a n t to aud i t its a n n u a l financial s t a t e m e n t s relat ing to t h e Project . In t h e 
e v e n t t h a t t h e Bor rower ' s A c c o u n t a n t s h o u l d a t a n y t ime c e a s e to b e its 
i n d e p e n d e n t publ ic a c c o u n t a n t for a n y r e a s o n , t h e Bor rower shal l a s s o o n a s 
p r a c t i c a b l e appo in t , a n d t h e r e a f t e r main ta in , a s its a c c o u n t a n t s , a nat ional ly 
r e c o g n i z e d firm r e a s o n a b l y a c c e p t a b l e to T x D O T . C o n c u r r e n t with s u c h 
a p p o i n t m e n t , t h e Bor rower shal l a u t h o r i z e s u c h a c c o u n t a n t s t o c o m m u n i c a t e 
directly with T x D O T a n d to r e s p o n d within a r e a s o n a b l e per iod of t ime to q u e r i e s 
of T x D O T r e g a r d i n g t h e Bor rower ' s a c c o u n t s a n d o p e r a t i o n s in c o n n e c t i o n with 
t h e e x e r c i s e by T x D O T of its r ights to review t h e b o o k s , r e c o r d s a n d p a p e r s of 
t h e Bor rower a s s e t forth in S e c t i o n 5 .02(e ) b e l o w a n d to r e c e i v e a n d rev iew t h e 
aud i t ed f inancial s t a t e m e n t s of t h e Pro jec t a s s e t forth in S e c t i o n 5.02(a)(iv)(B) 
be low. T h e Bor rower shal l b e g iven no t ice by T x D O T of a n y s u c h m e e t i n g s or 
t e l e p h o n e c o m m u n i c a t i o n s with s u c h a c c o u n t a n t s a t l e a s t 5 B u s i n e s s D a y s ' prior 
to t h e d a t e s c h e d u l e d for s u c h m e e t i n g s or t e l e p h o n e c o m m u n i c a t i o n s , a n d 
Bor rower shal l h a v e a r e a s o n a b l e oppor tun i ty to pa r t i c ipa te in s u c h m e e t i n g s or 
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t e l e p h o n e c o m m u n i c a t i o n s a n d shal l b e cop i ed on s u c h c o m m u n i c a t i o n s by 
ema i l w h e n t h e y a r e in writing. 

(iv) T h e Bor rower shal l de l iver t h e following financial 
information to T x D O T : 

(A) a s s o o n a s ava i l ab l e a n d , in a n y e v e n t , 
within 4 5 d a y s after t h e e n d of e a c h fiscal q u a r t e r of t h e Borrower , 
u n a u d i t e d c o n s o l i d a t e d financial s t a t e m e n t s relat ing to t h e Project , 
including a n u n a u d i t e d b a l a n c e s h e e t a n d a n u n a u d i t e d s t a t e m e n t of 
i n c o m e , all p r e p a r e d in a c c o r d a n c e with G A A P ; 

(B) a s s o o n a s ava i l ab le , a n d in a n y e v e n t n o 
m o r e t h a n 1 4 0 d a y s after t h e c l o s e of e a c h Fiscal Y e a r (1) t h e a u d i t e d 
a n n u a l f inancial s t a t e m e n t of t h e Pro jec t p r e p a r e d in a c c o r d a n c e with 
G A A P a n d with all o t h e r a p p l i c a b l e federa l a n d s t a t e r e q u i r e m e n t s , a n d 
(2) a cert i f icate of t h e a u d i t o r s se t t ing forth t ha t t h e y h a v e e x a m i n e d s u c h 
s t a t e m e n t s a n d h a v e c o n d u c t e d a g e n e r a l rev iew of a c c o u n t i n g 
p r o c e d u r e s a n d s u c h t e s t s of a c c o u n t i n g r e c o r d s a n d o t h e r s u p p o r t i n g 
e v i d e n c e a s t h e y c o n s i d e r n e c e s s a r y a n d confirming tha t in thei r opinion 
s u c h s t a t e m e n t s p r e s e n t fairly t h e f inancial posi t ion of t h e Pro jec t a n d t h e 
r e su l t s of t h e o p e r a t i o n s of t h e Pro jec t for t h e Fiscal Y e a r r epo r t ed on a n d 
h a v e b e e n p r e p a r e d in a c c o r d a n c e with G A A P ; 

(C) t h e a u d i t e d financial s t a t e m e n t s of t h e 
Bor rower p r e p a r e d in a c c o r d a n c e with G A A P a s s o o n a s ava i l ab le after 
t h e e n d of e a c h fiscal y e a r of t h e Borrower; a n d 

(D) s i m u l t a n e o u s l y with t h e del ivery of e a c h s e t 
of f inancial s t a t e m e n t s refer red to in s u b - c l a u s e (B) a b o v e , a cert if icate of 
a n officer of t h e Bor rower confirming tha t s u c h financial s t a t e m e n t s fairly 
p r e s e n t t h e financial condi t ion of t h e Pro jec t a n d t h e r e su l t s of t h e 
o p e r a t i o n s for t h e p e r i o d s c o v e r e d . 

(v) T h e Bor rower shal l retain all work p a p e r s a n d 
r e p o r t s for a m in imum of 4 y e a r s from t h e d a t e of t h e aud i t r e p o r t s referred to in 
S e c t i o n s 5.02(a)(iv)(B) a n d (C) hereof, u n l e s s T x D O T notifies t h e Bor rower in 
writing to e x t e n d t h e re ten t ion per iod . If r e q u e s t e d by TxDOT, aud i t work p a p e r s 
shal l b e m a d e ava i l ab l e to T x D O T to t h e e x t e n t ava i l ab le to t h e Bor rower within 
3 0 d a y s of r e q u e s t , a t a n y t ime dur ing t h e re ten t ion per iod . T h e Bor rower shal l 
retain all original Pro jec t files, r e c o r d s , a c c o u n t s a n d s u p p o r t i n g d o c u m e n t s until 
t h e la ter of t h e Te rmina t i on D a t e or t h e d a t e all a m o u n t s d u e a n d p a y a b l e u n d e r 
t h e Toll Equity Loan No te h a v e b e e n repa id , or for t h e per iod of t ime requ i red by 
app l i cab l e federa l a n d s t a t e law, if longer , u n l e s s re l ieved of this r e q u i r e m e n t by 
T x D O T in writing. 
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(b) C o v e n a n t R e Traffic E n g i n e e r . 

(i) T h e Bor rower c o v e n a n t s to k e e p in effect a Toll 
R a t e S c h e d u l e t h a t will p r o d u c e Projec t R e v e n u e s s u c h t h a t t h e G e n e r a l F u n d or 
t h e Capi ta l E x p e n d i t u r e s R e s e r v e F u n d will h a v e a n u n e n c u m b e r e d fund 
b a l a n c e a t t h e e n d of e a c h Fiscal Y e a r . If (A) t h e t h e n u p d a t e d Financia l Model 
i n d i c a t e s t ha t t h e r e will not b e a n u n e n c u m b e r e d fund b a l a n c e in t h e G e n e r a l 
F u n d or t h e Capi ta l E x p e n d i t u r e s R e s e r v e F u n d a t t h e e n d of e a c h of t h e nex t 
five Fiscal Y e a r s , or (B) if t h e G e n e r a l F u n d or t h e Capi ta l E x p e n d i t u r e s R e s e r v e 
F u n d d o e s not h a v e a n u n e n c u m b e r e d fund b a l a n c e a t t h e e n d of a n y Fiscal 
Y e a r , t h e Bor rower shal l : (a) prompt ly e n g a g e t h e Traffic E n g i n e e r s to within 9 0 
d a y s af ter s u c h e v e n t rev iew a n d a n a l y z e t h e Toll R a t e S c h e d u l e t h e n in effect 
a n d r e c o m m e n d rev i s ions to t h e Toll R a t e S c h e d u l e to (1) i n c r e a s e t h e Pro jec t 
R e v e n u e s in a m a n n e r t ha t will e n a b l e Bor rower to rea l i ze a t t h e ea r l i e s t f ea s ib l e 
t i m e but in n o e v e n t la ter t h a n t h e e n d of t h e Fiscal Y e a r following t h e Fiscal 
Y e a r in which t h e Traffic E n g i n e e r w a s e n g a g e d Pro jec t R e v e n u e s in a n a m o u n t 
sufficient s o t ha t t h e u p d a t e d Financia l Model p r e p a r e d in a c c o r d a n c e with 
S e c t i o n 5.02(b)(iii) h e r e o f d o e s not ind ica te a t t h e e n d of a n y of t h e nex t five 
Fiscal Y e a r s a r educ t ion in t h e u n e n c u m b e r e d b a l a n c e in t h e G e n e r a l F u n d or 
t h e Capi ta l E x p e n d i t u r e s R e s e r v e F u n d from t h e e n d of t h e prior Fiscal Yea r , 
a n d (2) i n c r e a s e Pro jec t R e v e n u e s in a m a n n e r t h a t will e n a b l e t h e Bor rower to 
rea l i ze a n u n e n c u m b e r e d b a l a n c e in t h e G e n e r a l F u n d or t h e Capi ta l 
E x p e n d i t u r e s R e s e r v e F u n d no la ter t h a n t h e e n d of t h e fifth Fiscal Y e a r 
following t h e Fiscal Y e a r in which t h e Traffic E n g i n e e r w a s e n g a g e d , a n d (b) 
within 6 0 d a y s of rece ip t of t h e Traffic E n g i n e e r ' s writ ten r e c o m m e n d a t i o n s e i the r 
i m p l e m e n t t h e Traffic E n g i n e e r ' s r e c o m m e n d a t i o n s or u n d e r t a k e a n a l t e rna t ive 
p lan which in t h e r e a s o n a b l e opinion of t h e Bor rower is likely to g e n e r a t e 
e q u i v a l e n t or g r e a t e r Pro jec t R e v e n u e s t h a n t h e Traffic E n g i n e e r ' s 
r e c o m m e n d e d ac t i ons ; p rovided t h a t if t h e Bor rower u n d e r t a k e s s u c h a n 
a l t e rna t ive p lan a n d t h e u n e n c u m b e r e d b a l a n c e in t h e G e n e r a l F u n d or t h e 
Capi ta l E x p e n d i t u r e s R e s e r v e F u n d a t t h e e n d of t h e nex t Fiscal Y e a r is r e d u c e d 
from t h e u n e n c u m b e r e d b a l a n c e a t t h e e n d of t h e Fiscal Y e a r in which t h e Traffic 
E n g i n e e r w a s e n g a g e d (o the r t h a n a s a resul t of t h e e x p e n d i t u r e of s u c h f u n d s 
for Capi ta l E x p e n d i t u r e s ) , T x D O T m a y inst i tute a n d p r o s e c u t e in a cour t of 
c o m p e t e n t jurisdict ion a n a p p r o p r i a t e ac t ion to c o m p e l t h e Bor rower to comp ly 
with its c o v e n a n t s in th is S e c t i o n 5.02(b)(i) . 

(ii) T h e Bor rower shal l c a u s e t h e Traffic E n g i n e e r s to 
p r e p a r e n e w traffic a n d r e v e n u e r epo r t s or repor t u p d a t e s for t h e Pro jec t on t h e 
s a m e s c h e d u l e a s for s imilar r e p o r t s or repor t u p d a t e s for t h e Bor rower ' s 
cur rent ly exis t ing s y s t e m of tu rnp ike p ro jec t s (which r e q u i r e m e n t m a y b e wa ived 
by T x D O T a t Bor rower ' s r e q u e s t , which wa ive r will no t b e u n r e a s o n a b l y wi thheld) 
bu t not l e s s f requent ly t h a n o n c e e v e r y two y e a r s after t h e S e r v i c e 
C o m m e n c e m e n t D a t e a n d shal l prompt ly p rov ide T x D O T with c o p i e s of a n y 
o t h e r r e p o r t s or repor t u p d a t e s p r e p a r e d by t h e Traffic E n g i n e e r s for t h e Projec t 
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a n d , after a c c e p t a n c e by t h e Bor rower ' s b o a r d of d i r ec to r s , for t h e Bor rower ' s 
current ly exis t ing s y s t e m of tu rnp ike p ro jec t s . U p o n rece ip t of t h e Traffic 
E n g i n e e r s traffic a n d r e v e n u e r e p o r t s or repor t u p d a t e s for t h e Project , Bor rower 
shal l p r e p a r e a n d p rov ide to T x D O T a n u p d a t e d F inanc ia l Model incorpora t ing 
s u c h u p d a t e d Pro jec t R e v e n u e p ro jec t ions a n d indicat ing t h e e x p e c t e d 
u n e n c u m b e r e d G e n e r a l F u n d a n d t h e Capi ta l E x p e n d i t u r e s R e s e r v e F u n d 
b a l a n c e s in e a c h Fiscal Yea r , a n d t h e a m o u n t , d a t e a n d u s e of a n y e x p e c t e d 
a d v a n c e s u n d e r t h e Toll Equity Loan C o m m i t m e n t a n d t h e d a t e s of p a y m e n t of 
principal of a n d in te res t o n s u c h a d v a n c e s in a n y Fiscal Y e a r . O n rece ip t of s u c h 
u p d a t e d Financia l Model T x D O T m a y , in its s o l e d i sc re t ion , instruct t h e Bor rower 
to a p p l y for i n v e s t m e n t g r a d e ra t ings in a c c o r d a n c e with S e c t i o n 2 . 0 6 hereof, 
a n d t h e Bor rower shal l comp ly with s u c h instruct ion. 

(iii) In t h e e v e n t t h e Traffic E n g i n e e r is e n g a g e d 
p u r s u a n t to S e c t i o n 5.02(b)(i) hereof, t h e Bor rower shal l p r e p a r e a n u p d a t e d 
Financia l Model incorpora t ing s u c h u p d a t e d Pro jec t R e v e n u e p ro jec t ions a n d 
indicat ing t h e e x p e c t e d u n e n c u m b e r e d G e n e r a l F u n d a n d t h e Capi ta l 
E x p e n d i t u r e s R e s e r v e F u n d b a l a n c e s in e a c h Fiscal Yea r , a n d t h e a m o u n t , d a t e 
a n d u s e of a n y e x p e c t e d a d v a n c e s u n d e r t h e Toll Equity Loan C o m m i t m e n t a n d 
t h e d a t e s of p a y m e n t of principal of a n d in te res t on s u c h a d v a n c e s in a n y Fiscal 
Y e a r . 

(iv) Anything in th is A g r e e m e n t to t h e con t ra ry 
no twi ths t and ing , if t h e Bor rower i m p l e m e n t s t h e Traffic E n g i n e e r ' s r e c o m m e n d e d 
rev i s ions to t h e Toll R a t e S c h e d u l e it shal l not c o n s t i t u t e a n E v e n t of Default if 
t h e G e n e r a l F u n d or t h e Capi ta l E x p e n d i t u r e s R e s e r v e F u n d d o e s not h a v e a n 
u n e n c u m b e r e d b a l a n c e a t t h e e n d of a n y Fiscal Y e a r . 

(c) C o n s u l t a n t R e p o r t s ; A p p o i n t m e n t of R e p l a c e m e n t 
C o n s u l t a n t s . 

(i) T h e Bor rower shal l c a u s e t h e Consu l t ing E n g i n e e r 
to m a k e a n inspec t ion of t h e Pro jec t on or be fo re t h e 90 th d a y prior t o t h e e n d of 
e a c h Fiscal Y e a r a n d to s u b m i t to t h e Bor rower a r epor t se t t ing forth (a) thei r 
f indings w h e t h e r t h e Projec t h a s b e e n m a i n t a i n e d in g o o d repair , working o r d e r 
a n d condi t ion, a n d (b) thei r a d v i c e a n d r e c o m m e n d a t i o n s a s to t h e p r o p e r 
m a i n t e n a n c e , repair , a n d o p e r a t i o n of t h e Pro jec t dur ing t h e e n s u i n g Fiscal Y e a r 
a n d a n e s t i m a t e of t h e a m o u n t of m o n e y n e c e s s a r y for s u c h p u r p o s e s , including 
the i r r e c o m m e n d a t i o n s a s to t h e total a m o u n t s a n d c lass i f ica t ions of i t e m s a n d 
a m o u n t s t h a t s h o u l d b e p rov ided for O p e r a t i n g E x p e n s e s a n d Major 
M a i n t e n a n c e E x p e n s e s in t h e A n n u a l O p e r a t i n g B u d g e t for t h e nex t e n s u i n g 
Fiscal Y e a r . C o p i e s of s u c h r e p o r t s shal l b e filed with t h e T r u s t e e , t h e Bor rower 
a n d T x D O T . 
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(ii) T h e Bor rower c o v e n a n t s tha t , a t l e a s t o n c e in 
e v e r y s ix -month per iod dur ing t h e cons t ruc t ion of a n y port ion of t h e Pro jec t which 
it f i n a n c e s in w h o l e or in pa r t with S e n i o r Pro jec t Debt , it will c a u s e t h e 
Consu l t ing E n g i n e e r s to p r e p a r e a p r o g r e s s repor t in c o n n e c t i o n with s u c h 
cons t ruc t ion , including their t h e n cu r r en t e s t i m a t e s of: 

(A) t h e d a t e on which t h e Pro jec t or port ion 
t h e r e o f will b e o p e n e d for traffic, u n l e s s s u c h Pro jec t or port ion the reo f 
shal l h a v e b e e n o p e n e d for traffic prior t o t h e d a t e of s u c h report , 

(B) t h e d a t e on which t h e cons t ruc t ion of t h e 
Pro jec t or port ion t he reo f will b e c o m p l e t e d , 

(C) t h e c o s t of t h e Pro jec t or port ion t he reo f but 
exc lud ing a n y S e n i o r Pro jec t D e b t d i s c o u n t a n d t h e in te res t dur ing 
cons t ruc t ion a n d for o n e y e a r after comple t i on of cons t ruc t ion , a n d 

(D) t h e a m o u n t of f u n d s requ i red e a c h six 
m o n t h s dur ing t h e r ema in ing e s t i m a t e d per iod of cons t ruc t ion to m e e t t h e 
a fo re sa id c o s t of s u c h Pro jec t or port ion t h e r e o f exc lu s ive of funds 
p rov ided for cons t ruc t ion c o n t i n g e n c i e s , a n d a c c o m p a n i e d by a p r o g r e s s 
s c h e d u l e for s u c h cons t ruc t ion , a n d further including, a s to cons t ruc t ion , 
c o m p a r i s o n s b e t w e e n t h e a c t u a l t i m e s e l a p s e d a n d t h e a c t u a l c o s t s , a n d 
t h e original e s t i m a t e s of s u c h t i m e s a n d c o s t s . C o p i e s of s u c h p r o g r e s s 
r e p o r t s shal l b e filed with t h e T r u s t e e , t h e Bor rower a n d T x D O T . 

(iii) T h e Bor rower shal l c a u s e t h e I n s u r a n c e 
C o n s u l t a n t to provide , within 6 0 d a y s prior to t h e S e r v i c e C o m m e n c e m e n t Da te , 
a s u p p l e m e n t a l i n s u r a n c e repor t confirming tha t t h e i n s u r a n c e to b e m a i n t a i n e d 
dur ing t h e O p e r a t i n g Per iod c o m p l i e s with t h e r e q u i r e m e n t s of S e c t i o n 5 .05(g) 
hereof . 

(d) C o o p e r a t i o n with C o n s u l t a n t s . T h e Bor rower shal l (i) 
c o o p e r a t e in all r e a s o n a b l e r e s p e c t s with all c o n s u l t a n t s r e t a ined by T x D O T in 
c o n n e c t i o n with t h e t r a n s a c t i o n s c o n t e m p l a t e d by t h e T r a n s a c t i o n D o c u m e n t s , 
(ii) p rov ide e a c h c o n s u l t a n t with all information r e a s o n a b l y r e q u e s t e d a n d 
r e a s o n a b l y requ i red by s u c h c o n s u l t a n t in c o n n e c t i o n with t h e p e r f o r m a n c e of its 
ob l iga t ions u n d e r t h e T r a n s a c t i o n D o c u m e n t s , a n d (iii) c o n s u l t with T x D O T 
rega rd ing t h e r e p o r t s of e a c h c o n s u l t a n t a s r e a s o n a b l y r e q u e s t e d by T x D O T . 

(e) A c c e s s to t h e Project . No m o r e t h a n o n c e in a n y 6-
m o n t h per iod if t h e Bor rower is not in defaul t u n d e r th i s A g r e e m e n t a n d m o r e 
f requent ly in t h e s o l e d iscre t ion of T x D O T if a n E v e n t of Default or Default with 
r e s p e c t to t h e Bor rower h a s o c c u r r e d a n d is cont inuing , t h e Bor rower shal l g ive 
T x D O T a n d its c o n s u l t a n t s a n d r e p r e s e n t a t i v e s a c c e s s to t h e Pro jec t a n d all 
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b o o k s , r e c o r d s a n d a c c o u n t s re la ted to t h e Project , a t a n y r e a s o n a b l e t i m e a n d 
a s often a s m a y r e a s o n a b l y b e r e q u e s t e d , a n d , s o long a s no E v e n t of Default or 
Default with r e s p e c t to t h e Bor rower h a s o c c u r r e d a n d is con t inu ing , u p o n 
r e a s o n a b l e prior no t i ce to t h e Borrower , in e a c h c a s e dur ing official b u s i n e s s 
h o u r s a n d in a m a n n e r t ha t c a n n o t r e a s o n a b l y b e e x p e c t e d mater ia l ly to interfere 
with or d i s rup t t h e p e r f o r m a n c e by t h e Bor rower or a n y o t h e r par ty of its 
ob l iga t ions with r e s p e c t to t h e cons t ruc t ion a n d o p e r a t i o n of t h e Project , a n d 
permi t t h e T r u s t e e a n d T x D O T a n d their c o n s u l t a n t s a n d r e p r e s e n t a t i v e s to 
e x a m i n e a n d m a k e a b s t r a c t s from a n y of its b o o k s , a c c o u n t s a n d r e c o r d s 
relat ing to t h e Pro jec t a n d to m a k e c o p i e s a n d m e m o r a n d a thereof , to d i s c u s s 
t h e Pro jec t a n d t h e b u s i n e s s , a c c o u n t s , o p e r a t i o n s , p r o p e r t i e s a n d financial a n d 
o t h e r cond i t i ons of t h e Bor rower a s , in a n y c a s e , r e la ted to t h e Project , including, 
wi thout limitation, t h e a l locat ion of t h e c o s t s of t h e o p e r a t i o n , m a i n t e n a n c e a n d 
i m p r o v e m e n t of t h e Pro jec t in relat ion to t h e c o s t s of t h e o p e r a t i o n , m a i n t e n a n c e 
a n d i m p r o v e m e n t of t h e Bor rower ' s s y s t e m , with officers a n d e m p l o y e e s of t h e 
Bor rower a n d with t h e Bor r ow er ' s A c c o u n t a n t a n d to w i t n e s s t h e p e r f o r m a n c e 
a n d o t h e r t e s t s c o n d u c t e d p u r s u a n t t o a n y Pro jec t D o c u m e n t . T h e Bor rower 
shal l h a v e t h e right to pa r t i c ipa te in a n y d i s c u s s i o n s with t h e Bor rower ' s 
A c c o u n t a n t . T h e Bor rower shal l offer all r e a s o n a b l e a s s i s t a n c e to s u c h P e r s o n s 
in c o n n e c t i o n with a n y s u c h visit. Upon t h e o c c u r r e n c e a n d dur ing t h e 
c o n t i n u a n c e of a n E v e n t of Default or a Defaul t with r e s p e c t t o t h e Borrower , if 
t h e T r u s t e e or T x D O T r e q u e s t s t ha t a n y of its c o n s u l t a n t s or r e p r e s e n t a t i v e s b e 
pe rmi t t ed to m a k e s u c h visit, t h e r e a s o n a b l e f e e s a n d e x p e n s e s of t h e T r u s t e e , 
T x D O T , a n d the i r c o n s u l t a n t s a n d r e p r e s e n t a t i v e s in c o n n e c t i o n with s u c h visit 
shal l b e paid for by t h e Borrower . T h e Bor rower shal l not b e requ i red to g ive a n y 
of T x D O T ' s c o n s u l t a n t s or r e p r e s e n t a t i v e s a c c e s s to t h e Pro jec t or a n y b o o k s , 
r e c o r d s or a c c o u n t s re la ted to t h e Pro jec t u n l e s s T x D O T p r o v i d e s to t h e 
Bor rower a confidential i ty a n d n o n - d i s c l o s u r e a g r e e m e n t in form a n d s u b s t a n c e 
a c c e p t a b l e to t h e Bor rower t ha t is e i ther : (1) e x e c u t e d by s u c h c o n s u l t a n t or 
r e p r e s e n t a t i v e , or (2) is a r e q u i r e m e n t of t h e c o n s u l t a n t ' s e n g a g e m e n t 
a g r e e m e n t with T x D O T tha t is a g r e e d to by t h e c o n s u l t a n t on beha l f of all 
e m p l o y e e s a n d r e p r e s e n t a t i v e s of t h e consu l t an t , a n d T x D O T shal l no t p rov ide 
to s u c h c o n s u l t a n t or r e p r e s e n t a t i v e a n y s u c h b o o k s , r e c o r d s or a c c o u n t s until 
s u c h confidential i ty a n d n o n - d i s c l o s u r e a g r e e m e n t is e x e c u t e d by s u c h 
c o n s u l t a n t or r e p r e s e n t a t i v e . T x D O T shal l e n s u r e t ha t e a c h of its e m p l o y e e s is 
b o u n d to k e e p all of t h e b o o k s , r e c o r d s a n d a c c o u n t s re la ted to t h e Projec t 
confident ial a n d shal l e n f o r c e a n y s u c h obl igat ion a g a i n s t t h e e m p l o y e e s . 
T x D O T shal l e n f o r c e t h e p rov i s ions of a n y confidential i ty a n d n o n - d i s c l o s u r e 
a g r e e m e n t e x e c u t e d by T x D O T ' s c o n s u l t a n t s a n d r e p r e s e n t a t i v e s in c o n n e c t i o n 
with thei r a c c e s s to t h e Pro jec t a n d the i r in spec t ion of all b o o k s a n d r e c o r d s a n d 
o t h e r information r e l a t ed to t h e Pro jec t a s p rov ided in th i s S e c t i o n 5 .02 (e ) , a n d 
T x D O T a n d its e m p l o y e e s , c o n s u l t a n t s a n d r e p r e s e n t a t i v e s shal l , e x c e p t a s 
o t h e r w i s e pe rmi t t ed u n d e r th is Sec t i on 5 .02(e ) , k e e p all information o b t a i n e d 
t h r o u g h s u c h a c c e s s a n d inspec t ion confident ia l . Nothing c o n t a i n e d he re in shal l 
p r e c l u d e T x D O T or o n e of its e m p l o y e e s , c o n s u l t a n t s or r e p r e s e n t a t i v e s from 
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produc ing or o t h e r w i s e d i sc los ing a n y information o b t a i n e d t h r o u g h s u c h a c c e s s 
a n d inspec t ion u n d e r c o m p u l s i o n of cour t o r d e r or s u b p o e n a , a s requ i red in 
c o n n e c t i o n with a judicial, admin i s t r a t ive or r egu la to ry p r o c e e d i n g in which it or a 
pa r tne r , officer, d i rector , e m p l o y e e or affiliate is involved, a s requ i red p u r s u a n t to 
inquiry or d e m a n d by a regu la tory author i ty hav ing jurisdict ion ove r it or its 
affiliates or a s o t h e r w i s e requ i red by law, including t h e T e x a s Publ ic Information 
Act, C h a p t e r 5 5 2 of t h e G o v e r n m e n t C o d e . T x D O T a n d / o r e a c h c o n s u l t a n t or 
r e p r e s e n t a t i v e sha l l notify NTTA in t h e e v e n t of r ece ip t of a n y r e q u e s t , 
s u b p o e n a , cour t o r d e r or o t h e r r e q u i r e m e n t to d i s c l o s e a n y par t of s u c h 
information in c o n n e c t i o n with a legal , r egu la to ry or o t h e r p r o c e e d i n g . Any 
information o b t a i n e d t h r o u g h s u c h a c c e s s a n d inspec t ion shal l no t b e c o n s i d e r e d 
confident ia l if s u c h information: (1) is lawfully in t h e publ ic d o m a i n a t t h e t ime it is 
t r a n s m i t t e d or la ter b e c o m e s pa r t of t h e publ ic d o m a i n wi thout fault of T x D O T or 
its e m p l o y e e s , c o n s u l t a n t s or r e p r e s e n t a t i v e s ; (2) h a s b e e n i n d e p e n d e n t l y 
d e v e l o p e d by T x D O T or its e m p l o y e e s , c o n s u l t a n t s or r e p r e s e n t a t i v e s wi thout 
violation of th i s S e c t i o n 5 .02(e ) ; (3) is i n d e p e n d e n t l y known to T x D O T or its 
e m p l o y e e s , c o n s u l t a n t s or r e p r e s e n t a t i v e s a t t h e t i m e of rece ip t t h r o u g h n o 
unlawful a c t of T x D O T or its e m p l o y e e s , c o n s u l t a n t s or r e p r e s e n t a t i v e s ; (4) is 
d i s c l o s e d by T x D O T or its e m p l o y e e s , c o n s u l t a n t s or r e p r e s e n t a t i v e s with t h e 
prior writ ten a p p r o v a l of t h e NTTA; or (5) b e c o m e s k n o w n to T x D O T or its 
e m p l o y e e s , c o n s u l t a n t s or r e p r e s e n t a t i v e s from a s o u r c e o t h e r t h a n t h e NTTA, 
which s o u r c e is (A) not s u b j e c t to a n y restriction on d i s c l o s u r e or (B) not known 
by T x D O T or its e m p l o y e e s , c o n s u l t a n t s or r e p r e s e n t a t i v e s to b e b o u n d by a 
confidential i ty obl igat ion directly or indirectly to t h e NTTA or T x D O T or to 
o t h e r w i s e b e in b r e a c h of a n y legal or con t r ac tua l obl igat ion not to d i s c l o s e s u c h 
information. 

(f) Cont inu ing Di sc lo su re R e p o r t s a n d No t i ces . T h e 
Bor rower shal l g ive T x D O T c o p i e s of all a n n u a l f inancial r e p o r t s a n d mater ia l 
e v e n t s n o t i c e s s u b m i t t e d by Bor rower in c o n n e c t i o n with its c o m p l i a n c e with a n y 
con t inu ing d i s c l o s u r e u n d e r t a k i n g e n t e r e d into with r e s p e c t to t h e Pro jec t D e b t 
a s requ i red u n d e r Ru le 1 5 c 2 - 1 2 a d o p t e d by t h e S e c u r i t i e s a n d E x c h a n g e 
C o m m i s s i o n a n d in c o n n e c t i o n with t h e r e q u i r e m e n t s of t h e TIFIA Loan 
A g r e e m e n t . 

(g) R e p l a c e m e n t of C o n s u l t a n t s . If a t a n y t ime t h e 
Consu l t i ng E n g i n e e r , t h e I n s u r a n c e C o n s u l t a n t or t h e Traffic E n g i n e e r s h o u l d 
res ign or t h e Bor rower d e s i r e s to r e m o v e a n y or all of s u c h c o n s u l t a n t s , Bor rower 
shal l g ive no t ice to T x D O T 3 0 d a y s prior to t h e effective d a t e of s u c h re s igna t ion 
(to t h e e x t e n t known) or r e m o v a l a n d a s s o o n a s pract ica l a n d in c o m p l i a n c e with 
a p p l i c a b l e l aws a n d Bor rower ' s pol ic ies shal l a p p o i n t a s u c c e s s o r c o n s u l t a n t t ha t 
sa t i s f i e s t h e eligibility criteria for s u c h c o n s u l t a n t a s p rov ided in th is A g r e e m e n t 
a n d T x D O T shal l h a v e t h e right to a p p r o v e of t h e s u c c e s s o r consu l t an t , which 
a p p r o v a l shal l no t b e u n r e a s o n a b l y wi thheld . 
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(h) M e e t i n g s or O t h e r C o m m u n i c a t i o n with t h e TIFIA L e n d e r 
a n d Rat ing A g e n c i e s . T h e Bor rower will g ive T x D O T (i) no t i ce a s s o o n a s 
pract ica l prior to a n y m e e t i n g or t e l e p h o n i c c o n f e r e n c e with t h e TIFIA L e n d e r a n d 
t h e rating a g e n c i e s with w h o m t h e Bor rower is s e e k i n g or h a s o b t a i n e d ra t ings 
with r e s p e c t to t h e S e n i o r Pro jec t D e b t is s c h e d u l e d , but, t o t h e e x t e n t pract ica l , 
not l e s s t h a n t h r e e b u s i n e s s d a y s prior to s u c h m e e t i n g or t e l e p h o n i c 
c o n f e r e n c e , (ii) c o p i e s of a n y writ ten c o m m u n i c a t i o n , d o c u m e n t s or o t h e r 
m a t e r i a l s with t h e TIFIA L e n d e r or s u c h rat ing a g e n c i e s a r e a s o n a b l e a m o u n t of 
t i m e prior to distr ibution of s u c h writ ten c o m m u n i c a t i o n , d o c u m e n t s or o t h e r 
m a t e r i a l s to t h e TIFIA L e n d e r or s u c h rating a g e n c i e s , a n d (iii) to t h e e x t e n t 
pract ica l , r e a s o n a b l e no t i ce for t e l e p h o n i c c o m m u n i c a t i o n s o t h e r t h a n t e l e p h o n i c 
c o n f e r e n c e s . For p u r p o s e s of th is s u b s e c t i o n , a t e l e p h o n i c c o n f e r e n c e m e a n s 
a n y t e l e p h o n i c c o m m u n i c a t i o n involving m o r e t h a n two p e r s o n s a r r a n g e d in 
a d v a n c e . T x D O T a t its s o l e d i scre t ion will h a v e t h e oppor tun i ty to par t i c ipa te in 
a n y s u c h m e e t i n g s or t e l e p h o n i c c o m m u n i c a t i o n s a n d to p rov ide c o m m e n t s 
dur ing a n y s u c h m e e t i n g s or t e l e p h o n i c c o m m u n i c a t i o n s a n d with r e s p e c t to a n y 
s u c h writ ten c o m m u n i c a t i o n s . If T x D O T is u n a b l e to pa r t i c ipa te or c h o o s e s not 
to pa r t i c ipa te , Borrower , if r e q u e s t e d by T x D O T , will p rov ide a writ ten s u m m a r y 
of t h e m a t t e r s d i s c u s s e d . 

S e c t i o n 5 .03 T rus t A g r e e m e n t F u n d s . 

(a) E s t a b l i s h m e n t a n d M a i n t e n a n c e . 

(i) T h e Bor rower shal l no t ma in ta in or permi t t o b e 
m a i n t a i n e d a n y f u n d s or a c c o u n t s o t h e r t h a n t h e T rus t A g r e e m e n t F u n d s , 
including t h e Pro jec t R e s e r v e F u n d s . 

(ii) T h e Bor rower shal l fund, ma in ta in , a n d m a k e u s e 
of t h e T rus t A g r e e m e n t F u n d s , including t h e Pro jec t R e s e r v e F u n d s , in 
a c c o r d a n c e with t h e t e r m s a n d cond i t i ons s e t forth in t h e T rus t A g r e e m e n t . 

(b) P a y m e n t of R e v e n u e s to t h e R e v e n u e F u n d . 

(i) T h e Bor rower a t all t i m e s shal l ma in ta in 
a r r a n g e m e n t s sa t i s fac to ry to T x D O T to e n s u r e t h a t all R e v e n u e s ( excep t ing 
i n v e s t m e n t e a r n i n g s on a m o u n t s on d e p o s i t in t h e Trus t A g r e e m e n t F u n d s ) a r e 
co l lec ted a n d d e p o s i t e d to t h e R e v e n u e F u n d daily, to t h e e x t e n t p r ac t i cab l e 
e i the r directly or indirectly t h r o u g h p a y m e n t m e c h a n i s m s r e a s o n a b l y sa t i s fac to ry 
to T x D O T . 

Sec t i on 5 .04 A s s e t s a n d In t e r e s t s . 

(a) S a l e or E n c u m b r a n c e of I n t e r e s t s . T h e Bor rower shal l 
not, e x c e p t a s o t h e r w i s e pe rmi t t ed u n d e r c l a u s e (b) be low, sell o r o t h e r w i s e 
d i s p o s e of all or a n y par t of its i n t e r e s t s h e r e u n d e r or with r e s p e c t to t h e Pro jec t 
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u n l e s s T x D O T d e t e r m i n e s t h a t s u c h s a l e or o t h e r d i s p o s a l is no t mater ia l ly 
a d v e r s e to t h e r ights of t h e p a r t i e s s e c u r e d u n d e r t h e T rus t A g r e e m e n t ; p rov ided , 
further, t ha t t h e Bor rower will no t e n t e r into a n y f r anch i se , l e a s e or c o n c e s s i o n 
a g r e e m e n t with r e s p e c t t o t h e Pro jec t o t h e r t h a n for Pe rmi t t ed Ancillary P ro j ec t s 
wi thout T x D O T ' s c o n s e n t s o long a s t h e r e a r e a n y a m o u n t s o u t s t a n d i n g u n d e r 
t h e Toll Equity Loan N o t e . T h e Bor rower shal l no t c r e a t e , incur, a s s u m e , permi t 
or suffer to exis t a n y secur i ty in te res t u p o n or with r e s p e c t to t h e Pro jec t or t h e 
R e v e n u e s , o t h e r t h a n a s pe rmi t t ed u n d e r th is A g r e e m e n t or u n d e r or p u r s u a n t to 
t h e T rus t A g r e e m e n t . 

(b) P r e s e r v a t i o n of A s s e t s . T h e Bor rower shal l ma in ta in its 
P ro jec t - re la ted p rope r ty in g o o d condi t ion a n d from t ime to t ime m a k e all r epa i r s 
a n d r e p l a c e m e n t s t h e r e t o a s requ i red in a c c o r d a n c e with no rma l indust ry 
p r ac t i c e . T h e Bor rower shal l not c o n v e y , sell , a s s i g n , t rans fe r , l e a s e or 
o t h e r w i s e d i s p o s e of, in o n e t r a n s a c t i o n or a s e r i e s of re la ted t r a n s a c t i o n s , a n y 
Pro jec t - re la ted p rope r ty or a s s e t s in e x c e s s of $ 5 , 0 0 0 , 0 0 0 ( a s s u c h a m o u n t shal l 
b e ad ju s t ed annua l ly after t h e Clos ing D a t e in propor t ion to a n y i n c r e a s e or 
d e c r e a s e in t h e CPI o v e r t h e B a s e P r i ce Index) p e r y e a r in t h e a g g r e g a t e e x c e p t : 

(i) s a l e s , t r a n s f e r s or o t h e r d i spos i t i ons of o b s o l e t e , 
w o r n ou t or de fec t ive e q u i p m e n t t ha t is prompt ly r e p l a c e d by t h e Bor rower with 
su i t ab l e s u b s t i t u t e e q u i p m e n t of subs tan t i a l ly t h e s a m e c h a r a c t e r a n d quali ty a n d 
a t l e a s t e q u i v a l e n t useful life a n d utility e x c e p t t o t h e e x t e n t t h a t t h e failure to 
r e p l a c e s u c h e q u i p m e n t could not r e a s o n a b l y b e e x p e c t e d to h a v e a Material 
A d v e r s e Effect; 

(ii) s a l e s , t r a n s f e r s or o t h e r d i spos i t i ons of e q u i p m e n t 
or o t h e r p rope r ty in t h e o rd inary c o u r s e of b u s i n e s s ; a n d 

(iii) s a l e s , t r a n s f e r s or o t h e r d i spos i t i ons of a n y 
P e r m i t t e d I n v e s t m e n t . 

(c) Bui lder ' s Liens . T h e Bor rower shal l u s e commerc i a l l y 
r e a s o n a b l e efforts t o c a u s e t h e Design-Bui ld C o n t r a c t o r to c o m p l y with all 
a p p l i c a b l e bu i lde rs ' lien legislat ion a n d to p a y or c a u s e to b e pa id w h e n d u e all 
c l a i m s a n d d e m a n d s of c o n t r a c t o r s , s u b c o n t r a c t o r s , l a b o r e r s , s u p p l i e r s of 
mate r ia l , bu i lde r s , w o r k m e n a n d o t h e r s which , if unpa id , migh t resu l t in t h e 
c rea t ion of a bu i lde rs ' lien, prior claim, legal p l e d g e or a n a l o g o u s claim a g a i n s t 
t h e Pro jec t or a n y par t t h e r e o f or o n t h e r e v e n u e , i n c o m e or profits ar is ing 
the re f rom, u n l e s s t h e r e is a b o n a fide d i s p u t e a n d a d e q u a t e secur i ty h a s b e e n 
p o s t e d . 
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S e c t i o n 5 .05 C o m p l i a n c e , I n s u r a n c e a n d O t h e r A g r e e m e n t s . 

(a) C o m p l i a n c e with Law. T h e Bor rower shal l comp ly with all 
l a w s (including, wi thout limitation, E n v i r o n m e n t a l laws) relat ing to t h e Projec t 
Debt , t h e Project , t h e o rgan iza t ion a n d o p e r a t i o n of t h e Bor rower a n d t h e sub j ec t 
m a t t e r of a n y F i n a n c e D o c u m e n t . 

(b) A p p r o v a l s ; G o v e r n m e n t a l Au tho r i za t i ons . At all t i m e s , 
t h e Bor rower shal l ob ta in on a t imely b a s i s a n d t h e r e a f t e r ma in ta in in full force 
a n d effect all G o v e r n m e n t a l A p p r o v a l s n e c e s s a r y (a) for t h e u s e , o p e r a t i o n a n d 
m a i n t e n a n c e of t h e Project , a n d (b) to c o m p l y with its ob l iga t ions u n d e r t h e 
T r a n s a c t i o n D o c u m e n t s , e x c e p t in e i the r c a s e w h e r e t h e failure to ob ta in or 
main ta in a n y s u c h G o v e r n m e n t a l Approva l could not r e a s o n a b l y b e e x p e c t e d to 
h a v e a Material A d v e r s e Effect. 

(c) T r a n s a c t i o n D o c u m e n t s . 

(i) T h e Bor rower shal l (A) perform a n d o b s e r v e in all 
ma te r ia l r e s p e c t s all of its c o v e n a n t s a n d its o t h e r ob l iga t ions c o n t a i n e d in e a c h 
T r a n s a c t i o n D o c u m e n t to which it is a par ty a n d (B) u s e r e a s o n a b l e efforts to 
e n f o r c e a g a i n s t a n y o t h e r par ty t h e r e t o e a c h mate r ia l c o v e n a n t or obl igat ion of 
s u c h par ty in e a c h T r a n s a c t i o n D o c u m e n t in a c c o r d a n c e with its t e r m s . 

(ii) T h e Bor rower shal l not t e r m i n a t e , or al low to 
exp i r e (o the r t h a n in a c c o r d a n c e with its t e r m s ) , or a s s i g n , or a m e n d or modify, 
or w a i v e t imely p e r f o r m a n c e by a n y o t h e r par ty of mate r ia l c o v e n a n t s u n d e r , a n y 
T r a n s a c t i o n D o c u m e n t , p rovided tha t : 

(A) a n y s u c h t e rmina t ion , a m e n d m e n t , 
modif icat ion or w a i v e r shal l b e pe rmi t t ed if s u c h t e rmina t ion , a m e n d m e n t , 
modif icat ion or w a i v e r could not r e a s o n a b l y b e e x p e c t e d to resul t in a 
Material A d v e r s e Effect; a n d 

(B) a n y s u c h t e rmina t ion , a m e n d m e n t , 
modificat ion or w a i v e r shal l b e pe rmi t t ed if it is a p p r o v e d in writing by 
T x D O T , s u c h a p p r o v a l not to b e u n r e a s o n a b l y wi thheld . 

(iii) If t h e Design-Bui ld Con t rac t , or a n y c o u n t e r p a r t y 
to t h e Design-Bui ld Con t rac t , is r e p l a c e d , t o t h e e x t e n t t h a t t h e r e w a s a Direct 
A g r e e m e n t prior to s u c h r e p l a c e m e n t , t h e Bor rower shal l c a u s e a n e w (or 
a m e n d e d a n d r e s t a t e d , a s t h e c a s e m a y b e ) Direct A g r e e m e n t to b e e n t e r e d into 
by a n y third par ty to s u c h Design-Bui ld Con t rac t , in form a n d s u b s t a n c e 
r e a s o n a b l y sa t i s fac to ry to T x D O T . 

- 4 0 -



(iv) If a B a n k r u p t c y E v e n t with r e s p e c t to t h e D e s i g n -
Build C o n t r a c t o r s h o u l d occur , Bor rower shal l t a k e a n y a n d all a c t i o n s p rov ided 
u n d e r t h e Design-Bui ld C o n t r a c t a n d ava i l ab l e u n d e r t h e p r o c e e d i n g s relat ing to 
t h e B a n k r u p t c y E v e n t t ha t a r e r e a s o n a b l y requ i red to min imize a n y s u s p e n s i o n 
or d e l a y in t h e cons t ruc t ion of t h e Authori ty S t r u c t u r e s , including, wi thout 
limitation, enforc ing t h e Design-Bui ld C o n t r a c t a g a i n s t t h e Design-Bui ld 
Con t rac to r , s e e k i n g a r e p l a c e m e n t des ign-bu i ld c o n t r a c t o r t ha t will a s s u m e t h e 
ob l iga t ions of t h e Design-Bui ld C o n t r a c t o r u n d e r t h e Design-Bui ld C o n t r a c t or 
e n t e r i n g into a n e w des ign-bu i ld c o n t r a c t with t h e c o n s e n t of T x D O T which 
c o n s e n t shal l no t b e u n r e a s o n a b l y wi thheld . Bor rower will g ive T x D O T c o p i e s of 
a n y n o t i c e s r e c e i v e d or g iven by Bor rower in c o n n e c t i o n with s u c h B a n k r u p t c y 
Event , a n d T x D O T shal l h a v e t h e oppor tun i ty to pa r t i c ipa te in a n y m e e t i n g s , 
p r o c e e d i n g s , s e t t l e m e n t s , or o t h e r activit ies relat ing to s u c h B a n k r u p t c y Even t . 

(d) U s e of P r o c e e d s a n d A m o u n t s R e m a i n i n g in t h e 
Cons t ruc t i on F u n d After C o m p l e t i o n of t h e Authori ty S t r u c t u r e s . T h e Bor rower 
shal l no t c a u s e a n y p r o c e e d s of t h e S e n i o r Pro jec t D e b t or a n y Toll Equity Loan 
to b e e x p e n d e d for a n y p u r p o s e o t h e r t h a n p u r s u a n t to t h e T rus t A g r e e m e n t a n d 
th is A g r e e m e n t . 

A n y a m o u n t s r e m a i n i n g in t h e S e r i e s 2 0 1 1 C o n s t r u c t i o n 
A c c o u n t of t h e C o n s t r u c t i o n F u n d he ld by t h e T r u s t e e u n d e r t h e T r u s t 
A g r e e m e n t af ter s u b m i s s i o n to t h e T r u s t e e by t h e B o r r o w e r of a final 
c o m p l e t i o n cer t i f icate with r e g a r d to c o n s t r u c t i o n of t h e Author i ty S t r u c t u r e s 
sha l l r e m a i n in s u c h a c c o u n t s a n d shal l b e u s e d to p a y for P ro jec t C a p a c i t y 
I m p r o v e m e n t s ; p rov ided , if a n d to t h e e x t e n t s u c h u s e of s u c h a m o u n t s on 
d e p o s i t in t h e S e r i e s 2 0 1 1 C o n s t r u c t i o n A c c o u n t is no t p e r m i t t e d by a p p l i c a b l e 
f ede ra l t a x l a w s or r e g u l a t i o n s , a t t h e op t ion a n d d i rec t ion of t h e B o r r o w e r s u c h 
a m o u n t s sha l l b e u s e d by t h e T r u s t e e to r e d e e m , d e f e a s e or p u r c h a s e a n d 
c a n c e l O u t s t a n d i n g S e n i o r P ro jec t Deb t . A n y a m o u n t s r e m a i n i n g in t h e CIF 
A c c o u n t of t h e C o n s t r u c t i o n F u n d after s u b m i s s i o n of s a id final c o m p l e t i o n 
cer t i f icate sha l l b e t r a n s f e r r e d to t h e Bor rower . If t h e B o r r o w e r c o m m i t s to 
d e v e l o p t h e S W P / C T Pro jec t , t h e B o r r o w e r sha l l p r o v i d e a s t h e first cont r ibu t ion 
of equ i ty to d e v e l o p t h e S W P / C T Pro jec t a n a m o u n t e q u a l to t h e d i f fe rence 
b e t w e e n $ 4 0 0 million a n d t h e a m o u n t of f u n d s ac tua l ly e x p e n d e d by t h e 
B o r r o w e r from t h e CIF A c c o u n t for t h e P ro jec t or o t h e r w i s e c o n t r i b u t e d by 
B o r r o w e r from t h e B o r r o w e r ' s t u rnp ike s y s t e m to p a y for t h e c o s t of t h e Project ; 
p rov ided , h o w e v e r , if t h e B o r r o w e r h a s no t c o m m i t t e d to d e v e l o p t h e S W P / C T 
P ro j ec t a t t h e t i m e B o r r o w e r is r equ i r ed to build t h e P ro j ec t C a p a c i t y 
I m p r o v e m e n t s , B o r r o w e r shal l d e p o s i t a n a m o u n t of f u n d s from t h e B o r r o w e r ' s 
t u rnp ike s y s t e m e q u a l to s u c h r e m a i n i n g a m o u n t s t h a t w e r e t r a n s f e r r e d to t h e 
B o r r o w e r from t h e CIF C o n s t r u c t i o n A c c o u n t to t h e C o n s t r u c t i o n F u n d to fund 
t h e Pro jec t C a p a c i t y I m p r o v e m e n t s prior to t h e i s s u a n c e of Addi t iona l S e n i o r 
P ro jec t D e b t for t h e P ro j ec t C a p a c i t y I m p r o v e m e n t s a s p rov ided in S e c t i o n 
5 .06(c ) hereof . 
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(e) C h a n g e O r d e r s . T h e Bor rower shal l no t e n t e r into a n y 
C h a n g e O r d e r ( a s def ined in t h e Design-Bui ld Con t r ac t ) or a n y S c o p e C h a n g e 
( a s def ined in t h e Design-Bui ld Con t r ac t ) e x c e p t in c o m p l i a n c e with t h e 
a p p l i c a b l e r e q u i r e m e n t s of federa l law a n d t h e Pro jec t A g r e e m e n t . T h e 
Bor rower shal l no t e n t e r into a n y C h a n g e O r d e r or a n y S c o p e C h a n g e a n d 
involving (i) a r e q u e s t to e x t e n d p e r f o r m a n c e u n d e r t h e Design-Bui ld C o n t r a c t for 
a per iod of m o r e t h a n o n e m o n t h or which w h e n a g g r e g a t e d with o t h e r r e q u e s t s 
would e x t e n d p e r f o r m a n c e u n d e r t h e Design-Bui ld c o n t r a c t for a total of t h r e e 
m o n t h s or (ii) e x p e n d i t u r e of m o r e t h a n $ 5 , 0 0 0 , 0 0 0 individually or which w h e n 
a g g r e g a t e d with a m o u n t s for all o t h e r C h a n g e O r d e r s t h a t w e r e initiated or 
r e q u e s t e d by t h e Bor rower a n d a l r e a d y e n t e r e d into would m e a n tha t in e x c e s s 
of $ 2 0 , 0 0 0 , 0 0 0 would h a v e b e e n s p e n t on s u c h C h a n g e O r d e r s , wi thout t h e prior 
writ ten c o n s e n t of TxDOT, which c o n s e n t shal l no t b e u n r e a s o n a b l y wi thheld . 
T h e Bor rower shal l p rompt ly p rov ide T x D O T with no t i ce of a n y p r o p o s e d C h a n g e 
O r d e r or S c o p e C h a n g e a n d T x D O T shal l h a v e a per iod of t h r e e B u s i n e s s D a y s 
to g ive c o n s e n t or notify Bor rower t ha t it will no t c o n s e n t to t h e p r o p o s e d C h a n g e 
O r d e r or S c o p e C h a n g e a n d c o n s e n t shal l b e d e e m e d g iven if Bor rower d o e s not 
r e c e i v e no t ice from T x D O T t h a t it d o e s not c o n s e n t to t h e p r o p o s e d C h a n g e 
O r d e r or S c o p e C h a n g e within s u c h per iod . No twi ths t and ing t h e foregoing , n o 
c o n s e n t shal l b e requ i red for a n y C h a n g e O r d e r or a s s o c i a t e d S c o p e C h a n g e 
d i r ec t ed by T x D O T u n d e r t h e Pro jec t A g r e e m e n t . Nothing he re in shal l limit, 
modify or o t h e r w i s e affect t h e r e q u i r e m e n t s of f ede ra l law a n d t h e Pro jec t 
Ove r s igh t A g r e e m e n t with r e g a r d to t h e review a n d c o n c u r r e n c e of c h a n g e s , 
s u p p l e m e n t s or modif ica t ions of t h e Design-Bui ld C o n t r a c t . 

(f) Tolling S y s t e m . T h e Bor rower shal l e n s u r e tha t , on or 
prior to t h e S e r v i c e C o m m e n c e m e n t Da te , all e l ec t ron ic tolling s y s t e m h a r d w a r e 
n e c e s s a r y to o p e r a t e t h e Pro jec t in c o m p l i a n c e with t h e r e q u i r e m e n t s of t h e 
Pro jec t A g r e e m e n t will b e instal led a n d ope ra t i ona l . 

(g) I n s u r a n c e . 

(i) T h e Bor rower c o v e n a n t s t h a t it will c a u s e t h e 
I n s u r a n c e C o n s u l t a n t to m a k e a n inspec t ion of t h e Pro jec t on or be fo re t h e 90 th 
d a y prior to t h e e n d of e a c h c a l e n d a r y e a r a n d to s u b m i t t o t h e Bor rower a repor t 
se t t ing forth thei r r e a s o n a b l e a d v i c e a n d r e c o m m e n d a t i o n s a s to t h e a m o u n t s 
a n d t y p e s of i n s u r a n c e which s h o u l d b e car r ied dur ing t h e e n s u i n g c a l e n d a r y e a r 
with r e s p e c t to t h e Project , which a d v i c e a n d r e c o m m e n d a t i o n s shal l b e b a s e d 
on t h o s e a m o u n t s a n d t y p e s cus tomar i ly m a i n t a i n e d with r e s p e c t to w o r k s a n d 
p r o p e r t i e s of like c h a r a c t e r . C o p i e s of s u c h repor t (which m a y b e i nco rpo ra t ed in 
o n e or m o r e o t h e r r e p o r t s of t h e I n s u r a n c e C o n s u l t a n t ) shal l b e filed with t h e 
T r u s t e e , t h e Bor rower a n d T x D O T . S u c h pol ic ies shal l : (A) n a m e t h e T r u s t e e a s 
sole/first l o s s p a y e e (pend ing a n y exis t ing c o n t r a c t u a l ove r r ides ) with a n 
a c c e p t a b l e m o r t g a g e e / l e n d e r s l o s s p a y a b l e c l a u s e on all d e l a y in s t a r t u p a n d 
b u s i n e s s interruption a n d p roper ty i n s u r a n c e dur ing cons t ruc t ion a n d o p e r a t i o n s 
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( a s app l i cab le ) , a n d a s a l o s s p a y e e a s its i n t e r e s t s m a y a p p e a r on t h e bu i lde rs 
all risk i n s u r a n c e a n d a n y o t h e r app l i c ab l e first par ty pol ic ies dur ing cons t ruc t ion ; 
a n d (B) p rov ide t h a t t h e i n s u r a n c e (1) is p r imary for t h e benef i t of t h e T r u s t e e a s 
addi t ional i n su red on all i n s u r a n c e c o v e r a g e s e x c e p t for w o r k e r s c o m p e n s a t i o n 
a n d p ro fe s s iona l indemni ty , (2) i nc ludes a w a i v e r of s u b r o g a t i o n in its favor, a n d 
(3) r e q u i r e s t ha t it will b e provided with 3 0 d a y s no t i ce of cance l l a t ion (10 d a y s 
for n o n - p a y m e n t of p r e m i u m ) . 

(ii) T h e Bor rower c o v e n a n t s t ha t it will follow t h e 
r e c o m m e n d a t i o n s of t h e I n s u r a n c e C o n s u l t a n t with r e s p e c t to i n s u r a n c e , a n d will 
ca r ry with a qualified a n d r e s p o n s i b l e i n s u r a n c e c o m p a n y or c o m p a n i e s s u c h 
i n s u r a n c e with r e s p e c t t o t h e Pro jec t a s is t h e n requ i red by law a n d o t h e r w i s e a s 
is r e c o m m e n d e d by t h e I n s u r a n c e C o n s u l t a n t , p rov ided tha t if s u c h i n s u r a n c e 
c e a s e s to b e ava i l ab le on a commerc i a l l y r e a s o n a b l e b a s i s , t h e Bor rower shal l 
p r o p o s e a n i n d e p e n d e n t i n s u r a n c e e x p e r t r e a s o n a b l y a c c e p t a b l e to T x D O T for 
p u r p o s e s of reviewing t h e ava i l ab le i n s u r a n c e c o v e r a g e s a n d a m o u n t s a n d 
r e c o m m e n d modif ica t ions or r e a s o n a b l e a c c e p t a b l e subs t i t u t i ons for s u c h 
r e q u i r e m e n t s . 

(iii) No twi ths tand ing any th ing e l s e c o n t a i n e d here in , 
t h e Bor rower m a y , u p o n t h e r e c o m m e n d a t i o n of t h e I n s u r a n c e C o n s u l t a n t a n d 
with t h e c o n s e n t of T x D O T , e s t a b l i s h p r o g r a m s for self i n s u r a n c e a g a i n s t v a r i o u s 
r isks a n d l o s s e s , to t h e e x t e n t a n d in t h e m a n n e r a s m a y b e d e e m e d a d v i s a b l e . 

(iv) Within t h e first t h r e e (3) m o n t h s of e a c h c a l e n d a r 
y e a r t h e Bor rower shal l mail to t h e I n s u r a n c e C o n s u l t a n t , t h e T r u s t e e a n d 
T x D O T a s c h e d u l e of all i n s u r a n c e pol ic ies or self i n s u r a n c e p l a n s refer red to 
he re in which a r e t h e n in effect, s ta t ing with r e s p e c t to e a c h policy t h e n a m e of 
t h e insurer , t h e a m o u n t , n u m b e r a n d expi ra t ion d a t e , a n d t h e h a z a r d s a n d r isks 
c o v e r e d t h e r e b y , a n d a l s o s ta t ing t h e de ta i l s of e a c h self i n s u r a n c e p r o g r a m 
e s t a b l i s h e d by t h e Borrower . All s u c h i n s u r a n c e pol ic ies shal l b e o p e n to t h e 
inspec t ion of TxDOT, t h e T r u s t e e , a n d their r e p r e s e n t a t i v e s a t all r e a s o n a b l e 
t i m e s . T h e T r u s t e e is h e r e b y a u t h o r i z e d , bu t is no t ob l iga ted , in its own n a m e to 
d e m a n d , collect, s u e a n d rece ip t for a n y i n s u r a n c e m o n e y which m a y b e c o m e 
d u e a n d p a y a b l e u n d e r a n y pol ic ies p a y a b l e to it. 

(v) Any a p p r a i s e m e n t or a d j u s t m e n t of a n y l o s s or 
d a m a g e u n d e r a n y policy p a y a b l e to t h e T r u s t e e a n d a n y s e t t l e m e n t or p a y m e n t 
of indemni ty u n d e r s u c h policy which m a y b e a g r e e d u p o n b e t w e e n t h e Bor rower 
a n d a n y insure r shal l b e e v i d e n c e d to t h e T r u s t e e by a cert if icate, s i g n e d by a n y 
two Board R e p r e s e n t a t i v e s , which cert if icate m a y b e relied u p o n by t h e T r u s t e e 
a s c o n c l u s i v e . T h e T r u s t e e shal l in n o w a y b e liable or r e s p o n s i b l e for t h e 
collect ion of i n s u r a n c e m o n e y in c a s e of a n y loss or d a m a g e . 
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(vi) Any i n s u r a n c e requ i red u n d e r th is A g r e e m e n t m a y 
b e inc luded in a b l anke t i n s u r a n c e policy o b t a i n e d by t h e Bor rower . 

(vii) T h e Bor rower shal l no t d o any th ing , or permi t 
any th ing to b e d o n e , which would resu l t in a n y i n s u r a n c e l aps ing or o t h e r w i s e 
b e i n g r e n d e r e d void, v o i d a b l e or ineffective a n d shal l no t c a n c e l or va ry a n y 
policy of i n s u r a n c e wi thout t h e a p p r o v a l of T x D O T ( s u c h a p p r o v a l not to b e 
u n r e a s o n a b l y wi thheld) . 

(h) Fu r the r A s s u r a n c e s a n d Cor rec t ive I n s t r u m e n t s . T h e 
Bor rower a g r e e s t h a t it will, from t ime to t ime , e x e c u t e , a c k n o w l e d g e a n d deliver , 
or c a u s e to b e e x e c u t e d , a c k n o w l e d g e d a n d de l ive red , s u c h s u p p l e m e n t s to t h e 
T rus t A g r e e m e n t a n d s u c h further i n s t r u m e n t s a s m a y r e a s o n a b l y b e requ i red for 
carrying ou t t h e e x p r e s s e d intent ion of t h e T r u s t A g r e e m e n t a n d th is A g r e e m e n t 
a n d a s m a y b e n e c e s s a r y or d e s i r a b l e for a s s u r i n g , convey ing , g ran t ing , 
a s s i g n i n g , s e c u r i n g a n d confirming t h e secur i ty i n t e r e s t s ( w h e t h e r n o w exis t ing 
or h e r e a f t e r ar is ing) g r a n t e d by or on beha l f of t h e Bor rower to t h e T r u s t e e , 
p u r s u a n t to t h e T rus t A g r e e m e n t , or i n t e n d e d s o to b e g r a n t e d p u r s u a n t to t h e 
T rus t A g r e e m e n t , or which t h e Bor rower m a y b e c o m e b o u n d to gran t , a n d t h e 
s u b j e c t of e a c h s u c h secur i ty in te res t is a n d will b e f ree a n d c l e a r of a n y o t h e r 
secur i ty in t e res t t h e r e o n or with r e s p e c t t h e r e t o prior to , or of e q u a l r ank with t h e 
secur i ty i n t e r e s t s c r e a t e d by t h e Trus t A g r e e m e n t , o t h e r t h a n l iens ent i t led to 
priority a s a m a t t e r of Law, th is A g r e e m e n t or t h e Trus t A g r e e m e n t , a n d all 
c o r p o r a t e ac t ion on t h e pa r t of t h e Bor rower to t ha t e n d shal l b e duly a n d validly 
t a k e n a t s u c h t i m e s . T h e Bor rower shal l , a t all t i m e s , to t h e e x t e n t pe rmi t t ed by 
Law, d e f e n d , p r e s e r v e a n d p ro t ec t t h e secur i ty i n t e r e s t s g r a n t e d p u r s u a n t t o t h e 
T rus t A g r e e m e n t a n d all t h e r ights of t h e T r u s t e e u n d e r t h e T rus t A g r e e m e n t 
a g a i n s t all c l a ims a n d d e m a n d s of all P e r s o n s w h o m s o e v e r . 

S e c t i o n 5 .06 S e n i o r Pro jec t Debt ; Refund ing of S e n i o r Pro jec t Debt ; 
Addit ional Deb t . 

(a) S e n i o r Pro jec t Debt . T h e Bor rower shal l i s s u e all of t h e 
S e r i e s 2 0 1 1 First Tier B o n d s a n d e n t e r into t h e TIFIA Loan all on t h e Clos ing 
D a t e a n d in c o m p l i a n c e with t h e t e r m s a n d cond i t i ons of t h e T rus t A g r e e m e n t 
a n d t h e TIFIA Loan A g r e e m e n t , respec t ive ly . S e r i e s 2 0 1 1 Pro jec t D e b t shal l 
only b e i s s u e d a s fixed r a t e d e b t . T h e Bor rower shal l d e p o s i t p r o c e e d s of t h e 
S e r i e s 2 0 1 1 First Tier B o n d s with t h e T r u s t e e in a n a m o u n t sufficient, after 
taking into a c c o u n t a m o u n t s requi red to b e d e p o s i t e d by t h e Bor rower from 
s o u r c e s o t h e r t h a n Pro jec t Debt , to p a y for (i) P ro jec t C o s t s a s s e t forth in t h e 
Pro jec t Budge t , including t h e c o n t i n g e n c y in a n a m o u n t s e t forth in t h e Projec t 
Budge t , (ii) t h e Upfront P a y m e n t , a n d (iii) all a m o u n t s requ i red to b e d e p o s i t e d in 
Trus t A g r e e m e n t F u n d s a s provided in A p p e n d i x E a t t a c h e d h e r e t o . 
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(b) Refund ing of S e n i o r Pro jec t Debt . 

(i) All potent ia l r e fund ings of S e n i o r Pro jec t D e b t with 
Pro jec t D e b t will b e s u b j e c t to t h e a p p r o v a l of T x D O T s o long a s t h e Toll Equity 
Loan C o m m i t m e n t will no t b e t e r m i n a t e d in conjunct ion with s u c h refunding or 
a n y a m o u n t d u e a n d p a y a b l e u n d e r t h e Toll Equity Loan N o t e would b e 
o u t s t a n d i n g af ter t h e i s s u a n c e of s u c h refunding ob l iga t ions . 

(ii) A refunding of S e n i o r Pro jec t D e b t with Pro jec t 
D e b t m a y o c c u r only in o r d e r to e i the r (A) a c h i e v e d e b t s e r v i c e s a v i n g s in e a c h 
y e a r t ha t t h e S e n i o r Pro jec t D e b t is o u t s t a n d i n g , or (B) t e r m i n a t e T x D O T ' s 
obl igat ion to p rov ide a d v a n c e s u n d e r t h e Toll Equity Loan C o m m i t m e n t or p a y off 
in full a n y a m o u n t s d u e a n d p a y a b l e u n d e r t h e Toll Equi ty Loan No te . 

(iii) U n l e s s e x p r e s s l y a p p r o v e d by TxDOT, n o 
refunding t r a n s a c t i o n involving Pro jec t D e b t t ha t e x t e n d s t h e final matur i ty of t h e 
S e r i e s 2 0 1 1 First Tier B o n d s or t h e TIFIA Loan b e y o n d their original final 
Maturity D a t e shal l b e pe rmi t t ed s o long a s t h e Toll Equi ty Loan C o m m i t m e n t will 
no t b e t e r m i n a t e d in conjunct ion with s u c h refunding or a n y a m o u n t d u e a n d 
p a y a b l e u n d e r t h e Toll Equity Loan N o t e would b e o u t s t a n d i n g after t h e i s s u a n c e 
of t h e refunding ob l iga t ions . 

(iv) Refunding B o n d s m a y only b e i s s u e d a s fixed r a t e 
ob l iga t ions . 

(c) Addit ional Pro jec t Debt . T h e i s s u a n c e of S e n i o r Pro jec t 
D e b t (o the r t h a n t h e S e r i e s 2 0 1 1 Pro jec t Debt , t h e Addit ional S e n i o r Projec t 
D e b t a s p rov ided in th is S e c t i o n 5 .06(c) a n d Refund ing B o n d s u n d e r t h e 
c i r c u m s t a n c e s d e s c r i b e d in S e c t i o n 5 .06(b) hereof ) is no t pe rmi t t ed . Addit ional 
S e n i o r Pro jec t D e b t in o n e or m o r e s e r i e s b e a r i n g in te res t a t a fixed r a t e a n d with 
a final matur i ty n o longer t h a n two y e a r s after t h e final matur i ty of t h e S e r i e s 
2 0 1 1 Pro jec t Debt , bu t in n o e v e n t l onge r t h a n 4 0 y e a r s after t h e e x e c u t i o n of 
th i s A g r e e m e n t , m a y b e i s s u e d by t h e Bor rower a t o n e t i m e or from t ime to t ime 
bu t only to f i n a n c e t h e c o s t s relat ing to t h e Pro jec t C a p a c i t y I m p r o v e m e n t s in 
principal a m o u n t s t ha t will p r o d u c e n e t p r o c e e d s in a n a g g r e g a t e a m o u n t not to 
e x c e e d $ 5 3 , 3 0 2 , 2 9 8 , p lus a n a m o u n t sufficient to p a y t h e c o s t s of i s s u a n c e of 
s u c h Addit ional S e n i o r Pro jec t D e b t ( the " A g g r e g a t e M a x i m u m Principal 
Amount" ) : p rov ided tha t prior to t h e i s s u a n c e of s u c h Addit ional S e n i o r Pro jec t 
D e b t Bor rower shal l first u s e funds on d e p o s i t in t h e Cons t ruc t ion Fund , t h e 
Capi ta l E x p e n d i t u r e s R e s e r v e Fund , t h e G e n e r a l A c c o u n t of t h e G e n e r a l F u n d 
a n d t h e C u r r e n t Y e a r R e v e n u e A c c o u n t of t h e G e n e r a l Fund , in t ha t o r d e r of 
priority, to p a y s u c h c o s t s of t h e Pro jec t C a p a c i t y I m p r o v e m e n t s . If t h e Bor rower 
i s s u e s Addit ional S e n i o r Pro jec t D e b t to p a y for t h e Projec t C a p a c i t y 
I m p r o v e m e n t s , t h e Bor rower shal l not b e enti t led to ob ta in a d v a n c e s u n d e r t h e 
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Toll Equity Loan C o m m i t m e n t to a l s o p a y for t h e c o s t of t h e Pro jec t C a p a c i t y 
I m p r o v e m e n t s if t h e principal a m o u n t of t h e Addit ional S e n i o r Pro jec t Deb t a n d 
t h e a m o u n t of s u c h a d v a n c e would e x c e e d $ 5 3 , 3 0 2 , 2 9 8 . 

In add i t ion to t h e Addi t ional S e n i o r P ro jec t Deb t , t h e B o r r o w e r 
m a y i s s u e P ro j ec t D e b t to f i n a n c e c o s t s of t h e P ro jec t p a y a b l e from, or s e c u r e d 
by, m o n e y s in t h e G e n e r a l F u n d , p rov ided t h a t a n y s u c h lien o r c h a r g e is junior 
a n d s u b o r d i n a t e in all r e s p e c t s t o t h e lien a n d c h a r g e of t h e b o n d s , n o t e s a n d 
o t h e r ob l iga t i ons s e c u r e d by t h e T r u s t A g r e e m e n t , including t h e S e n i o r P ro jec t 
Deb t , t h e Toll Equi ty L o a n a n d t h e B o r r o w e r ' s o t h e r p a y m e n t ob l iga t i ons u n d e r 
th is A g r e e m e n t . 

Sec t i on 5 .07 S o u r c e s of F u n d s . B o r r o w e r shal l b e r e s p o n s i b l e for ob ta in ing 
funding from s o u r c e s o t h e r t h a n S e n i o r P ro jec t D e b t or a d v a n c e s u n d e r t h e Toll 
Equi ty L o a n C o m m i t m e n t in t h e e v e n t P ro jec t C o s t s , Cap i t a l E x p e n d i t u r e s , t h e Upfront 
P a y m e n t a n d O p e r a t i n g E x p e n s e s a n d Major M a i n t e n a n c e E x p e n s e s a r e h i g h e r t h a n 
t h e P ro j ec t B u d g e t . C o m m e n c i n g o n e y e a r after t h e S e r v i c e C o m m e n c e m e n t D a t e , 
B o r r o w e r m a y b e r e i m b u r s e d o u t of m o n e y s in t h e G e n e r a l F u n d for O p e r a t i n g 
E x p e n s e s , Major M a i n t e n a n c e E x p e n s e s a n d Cap i t a l E x p e n d i t u r e s m a d e by t h e 
B o r r o w e r for s u c h p u r p o s e s from s u c h o t h e r s o u r c e s . F u r t h e r m o r e , in t h e e v e n t t h e 
B o r r o w e r e l e c t s to o p e r a t e a n d ma in t a in t h e P ro j ec t in a c c o r d a n c e with s t a n d a r d s 
h i g h e r t h a n t h e P ro j ec t A g r e e m e n t S t a n d a r d s , B o r r o w e r sha l l b e r e s p o n s i b l e for 
ob ta in ing funding for t h e i n c r e a s e d c o s t s a s s o c i a t e d with o p e r a t i n g a n d ma in t a in ing 
t h e P ro j ec t to s u c h h i g h e r level from s o u r c e s o t h e r t h a n P ro jec t Deb t , a d v a n c e s u n d e r 
t h e Toll Equi ty L o a n C o m m i t m e n t , R e v e n u e s or t h e T r u s t A g r e e m e n t F u n d s a n d sha l l 
no t b e r e i m b u r s e d for t h e p a y m e n t of s u c h i n c r e a s e d c o s t s from Pro jec t Deb t , 
a d v a n c e s u n d e r t h e Toll Equi ty Loan C o m m i t m e n t , R e v e n u e s or t h e T r u s t A g r e e m e n t 
F u n d s . 

Sec t i on 5 .08 M i s c e l l a n e o u s . 

(a) P a y m e n t of Lawful C l a ims . T h e Bor rower shal l , from 
m o n e y s ava i l ab l e t he re fo r in t h e Trus t E s t a t e or o t h e r legally ava i l ab l e m o n e y s , 
p a y or c a u s e to b e d i s c h a r g e d , or m a k e a d e q u a t e provision to sat isfy a n d 
d i s c h a r g e , all lawful c l a ims a n d d e m a n d s for labor, ma t e r i a l s , s u p p l i e s or o t h e r 
o b j e c t s which , if unpa id , might by law b e c o m e a lien u p o n t h e T rus t E s t a t e ; 
p rov ided , h o w e v e r , t h a t noth ing in th is S e c t i o n 5 .08 shal l r equ i re t h e Bor rower to 
p a y or c a u s e to b e d i s c h a r g e d , or m a k e provis ion for, a n y s u c h lien or c h a r g e t h e 
validity of which is be ing c o n t e s t e d in g o o d faith by a p p r o p r i a t e legal 
p r o c e e d i n g s . 

(b) Board R e p r e s e n t a t i v e s . W h e n e v e r u n d e r t h e p rov i s ions 
of th is A g r e e m e n t or t h e T rus t A g r e e m e n t t h e a p p r o v a l of t h e Bor rower is 
requi red or t h e Bor rower is requi red to t a k e s o m e ac t ion a t a n o t h e r pa r ty ' s 
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r e q u e s t , s u c h a p p r o v a l or s u c h r e q u e s t shal l b e g iven for t h e Bor rower by a 
Boa rd R e p r e s e n t a t i v e . 

(c) No t i ce s . T h e Bor rower shal l prompt ly , a n d in a n y e v e n t 
within t e n B u s i n e s s D a y s after s u c h par ty a c q u i r e s no t ice or o b t a i n s ac tua l 
k n o w l e d g e thereof, g ive T x D O T not ice of a n y of or, with r e s p e c t to (vi), (vii), (x) 
a n d (xiii) be low, c o p i e s of, t h e following, se t t ing forth r e a s o n a b l e de t a i l s of a n y 
e v e n t u n d e r (i) to (v), (viii), (ix), (xi) or (xii) b e l o w (and t h e Bor rower shal l 
concur ren t ly p rov ide to t h e Consu l t ing E n g i n e e r a c o p y of a n y s u c h no t i ce or 
copy , to t h e e x t e n t t h e a p p l i c a b l e e v e n t o c c u r s dur ing t h e per iod t h a t t h e Projec t 
is u n d e r cons t ruc t ion) : 

(i) a n y E v e n t of Defaul t a s def ined in t h e T rus t 
A g r e e m e n t or a n y e v e n t which , g iven no t ice or t h e p a s s a g e of t ime or both , 
would cons t i t u t e a "Default" a s def ined in t h e T rus t A g r e e m e n t ; 

(ii) t h e filing of a n y a c t u a l litigation, sui t or ac t ion , or 
t h e del ivery to t h e Bor rower of a n y written claim a g a i n s t t h e R e v e n u e s or t h e 
Pro jec t in e x c e s s of $ 1 0 , 0 0 0 , 0 0 0 ( a s s u c h a m o u n t shal l b e a d j u s t e d annua l ly 
after t h e Clos ing D a t e in propor t ion to a n y i n c r e a s e or d e c r e a s e in t h e CPI ove r 
t h e B a s e P r i ce Index) a n d which could r e a s o n a b l y b e e x p e c t e d to h a v e a 
Material A d v e r s e Effect; 

(iii) a n y p r o p o s a l to s u s p e n d or a b a n d o n t h e Project ; 

(iv) a n y mater ia l defaul t or e v e n t of defaul t u n d e r a n y 
T r a n s a c t i o n D o c u m e n t ; 

(v) t h e unavailabil i ty of a n y requ i red i n s u r a n c e on 
commerc i a l l y ava i l ab le t e r m s ; 

(vi) a n y mater ia l n o t i c e s g iven u n d e r t h e Trus t 
A g r e e m e n t or t h e Design-Bui ld C o n t r a c t by t h e Bor rower or r e c e i v e d by t h e 
Bor rower u n d e r t h e T rus t A g r e e m e n t or t h e Design-Bui ld C o n t r a c t from a n y par ty 
t h e r e t o ; 

(vii) c o p i e s of cons t ruc t ion p r o g r e s s r e p o r t s a s s u c h 
r e p o r t s a r e r ece ived from t h e Design-Bui ld C o n t r a c t o r to t h e e x t e n t s u c h r epo r t s 
a r e r equ i red to b e de l ive red u n d e r t h e Design-Bui ld Con t rac t ; 

(viii) a n y (A) written no t i ce to t h e Bor rower indicating 
t ha t a n y mater ia l G o v e r n m e n t a l Approva l with r e s p e c t to t h e Pro jec t will not b e 
g r a n t e d or r e n e w e d , or will not b e g r a n t e d or r e n e w e d in t i m e to al low c o n t i n u e d 
o p e r a t i o n of t h e Pro jec t in c o m p l i a n c e with all ma te r ia l l aws , or will b e g r a n t e d or 
r e n e w e d on t e r m s mater ia l ly m o r e b u r d e n s o m e t h a n p r o p o s e d , or will b e 
t e r m i n a t e d , r e v o k e d or s u s p e n d e d a n d (B) ca sua l t y , d a m a g e or l o s s to t h e 
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Project , w h e t h e r or not i n su red , t h r o u g h fire, theft, o t h e r h a z a r d or c a s u a l t y 
i n s u r a n c e in e x c e s s of $ 5 , 0 0 0 , 0 0 0 ( a s s u c h a m o u n t shal l b e ad ju s t ed annua l ly 
after t h e Clos ing D a t e in propor t ion to a n y i n c r e a s e or d e c r e a s e in t h e CPI o v e r 
t h e B a s e P r i ce Index) for a n y o n e c a s u a l t y or l o s s or in t h e a g g r e g a t e in a n y 
Fiscal Year ; 

(ix) a n y cance l l a t ion , no t ice of t h r e a t e n e d or potent ia l 
cance l l a t ion or mater ia l c h a n g e in t h e t e r m s , c o v e r a g e or a m o u n t s of a n y 
i n s u r a n c e requ i red to b e m a i n t a i n e d u n d e r S e c t i o n 5 .05(g) h e r e o f or a n y claim 
u n d e r a n y i n s u r a n c e policy; 

(x) a n y writ ten no t ice of t h e o c c u r r e n c e of a n y e v e n t 
giving r ise (or t h a t could r e a s o n a b l y b e e x p e c t e d to g ive r ise) to a mater ia l claim 
u n d e r a n y i n s u r a n c e requ i red to b e m a i n t a i n e d u n d e r S e c t i o n 5 .05(g) hereof, 
with c o p i e s of a n y mater ia l d o c u m e n t s relat ing t h e r e t o ( including c o p i e s of a n y 
s u c h claim) in t h e p o s s e s s i o n or control of t h e Borrower ; 

(xi) a n y no t ice of a n y e v e n t of defaul t or t e rmina t ion or 
cance l l a t ion g iven or r ece ived u n d e r a n y Projec t D o c u m e n t , or a n y r e q u e s t for 
a n y mater ia l a m e n d m e n t of, s u p p l e m e n t to or o t h e r modif icat ion of a n y Pro jec t 
D o c u m e n t , or a n y e v e n t , c i r c u m s t a n c e or o c c u r r e n c e which might l ead t h e 
Bor rower or a n y o t h e r par ty t h e r e t o to t e r m i n a t e a n y Pro jec t D o c u m e n t ; 

(xii) a n y e v e n t of force m a j e u r e ( h o w s o e v e r d e s c r i b e d ) 
u n d e r t h e Design-Bui ld C o n t r a c t or a n y o t h e r e v e n t entitling t h e Design-Bui ld 
C o n t r a c t o r to s u s p e n d p e r f o r m a n c e of a n y obl igat ion t h e r e u n d e r ; or 

(xiii) a n y no t i ce of o c c u r r e n c e of S u b s t a n t i a l 
C o m p l e t i o n a n d cert if icate of Final A c c e p t a n c e ( a s s u c h t e r m s a r e def ined in t h e 
Design-Bui ld Con t r ac t ) de l ive red by t h e Bor rower p u r s u a n t to t h e Design-Bui ld 
Con t r ac t . 

(d) Calcu la t ion of CPI C h a n g e s . Annual ly , within 3 0 d a y s 
after e a c h S e p t e m b e r 1, c o m m e n c i n g S e p t e m b e r 1, 2 0 1 1 , t h e Bor rower shal l 
c a l c u l a t e t h e i n c r e a s e or d e c r e a s e in t h e CPI ove r t h e B a s e P r i ce Index a s of 
s u c h S e p t e m b e r 1, a n d shal l notify T x D O T of t h e a m o u n t of s u c h i n c r e a s e or 
d e c r e a s e . S u c h ca lcula t ion shal l b e binding a b s e n t m a n i f e s t error . 

S e c t i o n 5 .09 C o v e n a n t s to R e m a i n In Effect. If a t t h e final matur i ty d a t e of 
t h e Toll Equi ty Loan N o t e , a m o u n t s d u e t h e r e u n d e r r e m a i n u n p a i d , t h e p r o v i s i o n s of 
t h i s Article V, a s a p p l i c a b l e , shal l r e m a i n in effect until s u c h t i m e a s all a m o u n t s owing 
h a v e b e e n pa id . 

A R T I C L E VI. 
E V E N T S O F D E F A U L T BY T H E B O R R O W E R 
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S e c t i o n 6 .01 E v e n t s of Default. T h e o c c u r r e n c e of a n y of t h e following 
e v e n t s shal l b e a n "Even t of Default" h e r e u n d e r : 

(a) Fai lure by t h e Bor rower to pay , from f u n d s ava i l ab le 
t he re fo r u n d e r t h e T rus t A g r e e m e n t , w h e n d u e a n y a m o u n t p a y a b l e u n d e r t h e 
Toll Equity Loan No te . 

(b) Fai lure by t h e Bor rower to m a k e (i) a n y p a y m e n t , to t h e 
e x t e n t f u n d s a r e ava i l ab le u n d e r t h e T rus t A g r e e m e n t , to T x D O T or a s o t h e r w i s e 
requ i red to b e paid from funds ava i l ab le u n d e r t h e T rus t A g r e e m e n t or a n y o t h e r 
legally ava i l ab l e s o u r c e of funds of t h e Bor rower a s r equ i red u n d e r this 
A g r e e m e n t , including, wi thout limitation, r e p a y m e n t u p o n d e m a n d of T x D O T of 
t h e a m o u n t of a n y R e v e n u e s t ha t w e r e improper ly u s e d to p a y O p e r a t i n g 
E x p e n s e s , Major M a i n t e n a n c e E x p e n s e s or Capi ta l E x p e n d i t u r e s in violation of 
th is A g r e e m e n t , e x c e p t a s s e t forth in S e c t i o n 6 .01 (a ) hereof, within t e n B u s i n e s s 
D a y s from t h e d a t e on which it w a s d u e , or (ii) a n y p a y m e n t r equ i red to b e paid 
u n d e r a n y S e n i o r Pro jec t D e b t of t h e Borrower ; p rov ided , h o w e v e r , t ha t a n y 
failure p u r s u a n t to th is c l a u s e (ii) shal l no t cons t i t u t e a n E v e n t of Default if t h e 
failure to m a k e s u c h p a y m e n t r e su l t s from a failure by T x D O T to a d v a n c e funds 
in a c c o r d a n c e with t h e p rov i s ions of th is A g r e e m e n t . 

(c) Fai lure by t h e Bor rower to o b s e r v e a n d perform a n y 
c o v e n a n t , condi t ion or a g r e e m e n t on its pa r t to b e o b s e r v e d or pe r fo rmed u n d e r 
th is A g r e e m e n t or u n d e r a n y S e n i o r Pro jec t Debt , o t h e r t h a n a s referred to in 
S e c t i o n 6 .01 (a ) , (b) or (m) hereof, for a per iod of 6 0 d a y s after t h e ear l ie r of (i) 
t h e Bor rower acqui r ing ac tua l k n o w l e d g e of s u c h o c c u r r e n c e or (ii) no t ice 
specifying s u c h failure a n d r e q u e s t i n g t ha t it b e r e m e d i e d shal l h a v e b e e n given 
to t h e Bor rower by T x D O T , u n l e s s T x D O T shal l a g r e e in writing to a n e x t e n s i o n 
of s u c h t ime prior to its expirat ion; p rov ided , h o w e v e r if t h e failure s t a t e d in t h e 
no t ice is c a p a b l e of c u r e but c a n n o t r e a s o n a b l y b e c u r e d within t h e app l i cab l e 
per iod , t h e Bor rower shal l b e enti t led to a further e x t e n s i o n of t ime r e a s o n a b l y 
n e c e s s a r y to r e m e d y s u c h failure s o long a s cor rec t ive ac t ion is inst i tuted by t h e 
Bor rower within t h e a p p l i c a b l e per iod a n d is diligently p u r s u e d until s u c h failure is 
c o r r e c t e d . 

(d) Any of t h e r e p r e s e n t a t i o n s , w a r r a n t i e s or cer t i f icat ions of 
t h e Bor rower m a d e in or de l ivered p u r s u a n t to this A g r e e m e n t or a n y o t h e r 
F i n a n c e D o c u m e n t s shal l p r o v e to h a v e b e e n f a l se or m i s l ead ing in a n y mater ia l 
r e s p e c t w h e n m a d e a n d , if s u c h m i s r e p r e s e n t a t i o n is c a p a b l e of be ing c u r e d , 
s u c h m i s r e p r e s e n t a t i o n h a s not b e e n c u r e d within 6 0 d a y s after t h e ear l ie r of (i) 
t h e Bor rower a c q u i r e s a c t u a l k n o w l e d g e of s u c h failure a n d (ii) t h e Bor rower ' s 
r ece ip t of no t ice from T x D O T of s u c h failure. 

(e) t h e Bor rower shal l fail to per form or o b s e r v e a n y mater ia l 
c o v e n a n t , a g r e e m e n t or obligat ion u n d e r a n y Pro jec t D o c u m e n t ( u n l e s s s u c h 
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failure could not r e a s o n a b l y b e e x p e c t e d to h a v e a Material A d v e r s e Effect), a n d 
t h e Bor rower shal l h a v e failed to c u r e s u c h failure or to ob ta in a n effective written 
w a i v e r t h e r e o f within t h e ear l ie r of (A) 6 0 d a y s after r ece ip t of no t i ce t h e r e o f from 
T x D O T a n d (B) t h e expiry of a n y app l i cab l e g r a c e per iod relat ing to s u c h 
c o v e n a n t , a g r e e m e n t or obl igat ion, p rov ided , h o w e v e r , t h a t with r e s p e c t to th is 
s u b s e c t i o n (e) , if s u c h c u r e or wa ive r c a n n o t r e a s o n a b l y b e o b t a i n e d within t h e 
a p p l i c a b l e per iod , t h e Bor rower shal l b e enti t led to a n e x t e n s i o n of s u c h t ime if 
co r rec t ive ac t ion is inst i tuted by t h e Bor rower within t h e app l i c ab l e per iod a n d 
diligently p u r s u e d until s u c h failure is c o r r e c t e d . 

(f) O n e or m o r e j u d g m e n t s for t h e p a y m e n t of m o n e y in a n 
a g g r e g a t e a m o u n t in e x c e s s of $ 1 0 , 0 0 0 , 0 0 0 ( a s s u c h a m o u n t shal l b e a d j u s t e d 
a n n u a l l y after t h e Clos ing D a t e in propor t ion to a n y i n c r e a s e or d e c r e a s e in t h e 
CPI o v e r t h e B a s e P r i ce Index) shal l b e r e n d e r e d a g a i n s t (i) t h e R e v e n u e s or t h e 
Pro jec t a n d t h e s a m e shal l r e m a i n u n d i s c h a r g e d for a per iod of 3 0 c o n s e c u t i v e 
d a y s dur ing which e x e c u t i o n shal l not b e effectively s t a y e d , or a n y ac t ion shal l b e 
legally t a k e n by a j u d g m e n t c redi tor to a t t a c h or levy u p o n t h e R e v e n u e s or t h e 
Pro jec t t o e n f o r c e a n y s u c h j u d g m e n t or is not a d e q u a t e l y c o v e r e d by i n s u r a n c e 
or a p e r f o r m a n c e b o n d for a per iod of 3 0 d a y s , or (ii) t h e Bor rower a n d t h e s a m e 
shal l r e m a i n u n d i s c h a r g e d for a per iod of 3 0 c o n s e c u t i v e d a y s dur ing which 
e x e c u t i o n shal l not b e effectively s t a y e d , to t h e e x t e n t t h a t it is r e a s o n a b l y likely 
to h a v e a Material A d v e r s e Effect or a n y ac t ion shal l b e legally t a k e n by a 
j u d g m e n t c redi tor to a t t a c h or levy u p o n a n y a s s e t s of t h e Bor rower to e n f o r c e 
a n y s u c h j u d g m e n t or is not a d e q u a t e l y c o v e r e d by i n s u r a n c e or a p e r f o r m a n c e 
b o n d for a per iod of 3 0 d a y s , to t h e e x t e n t t ha t it is r e a s o n a b l y likely to h a v e a 
Material A d v e r s e Effect. 

(g) A Bankrup t cy E v e n t o c c u r s with r e s p e c t to t h e Borrower . 

(h) T h e Pro jec t A g r e e m e n t shal l exp i r e or b e t e r m i n a t e d 
( w h e t h e r by r e a s o n of a defaul t t h e r e u n d e r or by m u t u a l a g r e e m e n t of t h e pa r t i e s 
t h e r e t o or o the rwi se ) , or for a n y r e a s o n shal l c e a s e to b e in full force a n d effect. 

(i) T h e Bor rower fails to ob ta in , r e n e w , main ta in or comp ly 
with all ma te r ia l G o v e r n m e n t a l Approva l s , a s a n d w h e n requ i red by it, in 
c o n n e c t i o n with t h e Pro jec t or t h e en te r ing into of a n y F i n a n c e D o c u m e n t or a n y 
Pro jec t D o c u m e n t , a n d s u c h failure could r e a s o n a b l y b e e x p e c t e d to h a v e a 
Material A d v e r s e Effect; u n l e s s s u c h failure is r e m e d i e d within 6 0 d a y s after 
T x D O T giving not ice t he reo f to t h e Borrower , or s u c h longer per iod a s T x D O T 
m a y allow, not to e x c e e d 1 8 0 d a y s . 

(j) T h e Trus t A g r e e m e n t c e a s e s , e x c e p t in a c c o r d a n c e with 
its t e r m s , to b e effective to g r a n t a pe r f ec t ed secur i ty in te res t on t h e col la teral 
d e s c r i b e d the re in (o the r t h a n o n a n immater ia l port ion thereof ) , o t h e r t h a n a s a 
resu l t of a c t i o n s or failure to a c t by t h e T r u s t e e . 
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(k) T h e Bor rower fails t o o p e r a t e a n d ma in ta in t h e Pro jec t in 
a c c o r d a n c e with t h e Pro jec t A g r e e m e n t a n d s u c h failure could r e a s o n a b l y b e 
e x p e c t e d to h a v e a Material A d v e r s e Effect; u n l e s s s u c h failure is r e m e d i e d 
within 3 0 d a y s after T x D O T giving no t ice t he reo f to t h e Borrower , p rov ided , 
h o w e v e r , t ha t if s a id defaul t is s u c h t h a t it c a n n o t by its n a t u r e with d u e d i l igence 
b e c u r e d within t h e sa id 3 0 - d a y per iod but c a n b e c u r e d , it shal l no t cons t i t u t e a n 
E v e n t of Default if cura t ive ac t ion is c o m m e n c e d by t h e Bor rower within sa id 3 0 -
d a y per iod a n d diligently p u r s u e d until t h e defaul t is c u r e d . 

(I) S u b s t a n t i a l Comple t i on h a s not o c c u r r e d by t h e d a t e t ha t 
o c c u r s twe lve m o n t h s after t h e G u a r a n t e e d S u b s t a n t i a l C o m p l e t i o n D a t e . 

(m) Any i n s u r a n c e requ i red u n d e r S e c t i o n 5 .05(g) h e r e o f is 
not, or c e a s e s to b e , in full force a n d effect a t a n y t i m e w h e n it is r equ i red to b e 
in effect, or a n y s u c h i n s u r a n c e is a v o i d e d or a n y i n su re r a v o i d s , s u s p e n d s or 
o t h e r w i s e r e d u c e s its liability u n d e r a n y policy relat ing to a n y s u c h i n s u r a n c e or 
a n y insure r of a n y i n s u r a n c e is not b o u n d , or c e a s e s to b e b o u n d , to m e e t its 
ob l iga t ions in full u n d e r a n y s u c h i n s u r a n c e , a n d a n y s u c h e v e n t could 
r e a s o n a b l y b e e x p e c t e d to h a v e a Material A d v e r s e Effect, u n l e s s (i) s u c h 
i n s u r a n c e is (prior to its c e s s a t i o n ) r e p l a c e d by i n s u r a n c e o n subs tan t i a l ly similar 
t e r m s a n d in form a n d s u b s t a n c e , a n d with i n s u r e r s r e c o m m e n d e d by t h e 
I n s u r a n c e C o n s u l t a n t , or (ii) t h e r isks c o v e r e d by s u c h i n s u r a n c e a r e u n i n s u r a b l e 
or s u c h i n s u r a n c e is d e t e r m i n e d to b e not commerc i a l l y ava i l ab le in t h e 
i n s u r a n c e m a r k e t , a n d t h e Bor rower h a s a g r e e d to t h e m e a n s by which t h e risk 
shou ld b e m a n a g e d a s r e c o m m e n d e d by t h e I n s u r a n c e C o n s u l t a n t . 

(n) Prior to S u b s t a n t i a l Comple t ion , t h e cons t ruc t ion of t h e 
Authori ty S t r u c t u r e s is a b a n d o n e d ; p rov ided that , for t h e p u r p o s e s of th is S e c t i o n 
6 .01 (n), a b a n d o n m e n t of t h e cons t ruc t ion of t h e Authori ty S t r u c t u r e s is d e e m e d 
to h a v e o c c u r r e d if n o significant cons t ruc t ion (taking into a c c o u n t t h e 
cons t ruc t ion s c h e d u l e a n d permi t t ed d e l a y a s a resul t of force m a j e u r e ) is car r ied 
ou t wi thout r e a s o n a b l e c a u s e , for a c o n t i n u o u s per iod of 9 0 d a y s . 

(o) T h e o p e r a t i o n or m a i n t e n a n c e of t h e Pro jec t or a n y 
mater ia l par t t he reo f is s u s p e n d e d or a b a n d o n e d ; p rov ided tha t , for t h e p u r p o s e s 
of th i s S e c t i o n 6 .01 (o), s u s p e n s i o n or a b a n d o n m e n t of t h e Pro jec t is d e e m e d to 
h a v e o c c u r r e d , after t h e S e r v i c e C o m m e n c e m e n t Da te , if t h e Bor rower fails, 
wi thout r e a s o n a b l e c a u s e , to o p e r a t e t h e Pro jec t ( taking into a c c o u n t force 
m a j e u r e ) for a c o n t i n u o u s per iod of 9 0 d a y s . 

(p) T h e o c c u r r e n c e of a n "Even t of Default" u n d e r a n d a s 
def ined in t h e T rus t A g r e e m e n t . 

T h e provis ions of this Sec t ion 6.01 a r e sub jec t to t h e following 
limitation: if by r e a s o n of force m a j e u r e t h e Borrower is u n a b l e in who le or in part 
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to carry out a n y of its a g r e e m e n t s c o n t a i n e d here in (o ther t h a n its p a y m e n t 
obl igat ions con t a ined herein) , t h e Borrower shall not b e d e e m e d in defaul t during 
t h e c o n t i n u a n c e of s u c h inability. T h e t e rm "force ma jeu re" a s u s e d here in m e a n s , 
without limitation, t h e following which o c c u r within t h e proximity of t h e Project: a c t s 
of G o d ; s t r ikes or o the r industrial d i s t u r b a n c e s ; a c t s of public e n e m i e s ; o r d e r s or 
res t ra in ts of a n y kind of t h e g o v e r n m e n t of t h e United S t a t e s of A m e r i c a or of t h e 
S t a t e of T e x a s or, with t h e excep t ion of t h e Borrower, of a n y of their d e p a r t m e n t s , 
a g e n c i e s or officials, or of a n y civil or military authority; insurrec t ions ; riots; 
l ands l ides ; e a r t h q u a k e s ; fires; s t o r m s ; d r o u g h t s ; f loods; exp los ions ; b r e a k a g e or 
a c c i d e n t to mach ine ry , t r a n s m i s s i o n p i p e s or c a n a l s ; a n d a n y o t h e r c a u s e or e v e n t 
not r e a s o n a b l y within t h e control of t h e Borrower. T h e Borrower a g r e e s , however , 
to r e m e d y with all r e a s o n a b l e d i spa t ch t h e c a u s e or c a u s e s prevent ing t h e 
Borrower from carrying ou t its a g r e e m e n t , provided tha t t h e s e t t l e m e n t of s t r ikes 
a n d o the r industrial d i s t u r b a n c e s shall b e entirely within t h e discret ion of t h e 
Borrower a n d t h e Borrower shal l not b e required to se t t l e s t r ikes , lockouts a n d 
o t h e r industrial d i s t u r b a n c e s by a c c e d i n g to t h e d e m a n d s of t h e o p p o s i n g party or 
pa r t i e s w h e n s u c h c o u r s e is in t h e j u d g m e n t of t h e Borrower unfavorab le to t h e 
Borrower. 

S e c t i o n 6 .02 R e m e d i e s u p o n a n E v e n t of Default . 

U p o n or after t h e o c c u r r e n c e of a n E v e n t of Defaul t u n d e r S e c t i o n 6 .01 hereof , 
T x D O T m a y , w i thou t prior no t i ce u n l e s s o t h e r w i s e spec i f ied in th i s S e c t i o n 6 .02 , 
d e m a n d o r p r e s e n t m e n t , a n d to t h e e x t e n t pe rmi t t ed by a p p l i c a b l e law, d o a n y or all of 
t h e following: 

(a) h a v e r e a s o n a b l e a c c e s s to a n d inspec t , e x a m i n e a n d 
m a k e c o p i e s of t h e b o o k s a n d r e c o r d s a n d a n y a n d all a c c o u n t s , d a t a a n d 
i n c o m e a n d o t h e r r e c o r d s of t h e Bor rower relat ing to t h e Project , including, 
wi thout limitation, a n y s u c h a c c o u n t s , d a t a a n d i n c o m e a n d o t h e r r e c o r d s 
c o n c e r n i n g t h e c o s t s of o p e r a t i n g a n d main ta in ing t h e Bor r ow er ' s s y s t e m which 
a r e a l l oca t ed to t h e o p e r a t i o n a n d m a i n t e n a n c e of t h e Pro jec t or p a y a b l e from 
R e v e n u e s or o t h e r a m o u n t s held in t h e Trus t A g r e e m e n t F u n d s , dur ing r egu la r 
working h o u r s of t h e Bor rower if r e a s o n a b l y n e c e s s a r y in t h e opinion of TxDOT; 

(b) by suit, ac t ion or p r o c e e d i n g in equi ty, enjoin a n y a c t s or 
t h ings which a r e unlawful or t h e violation of a n y r ights of T x D O T a n d t h e T r u s t e e ; 

(c) s e e k a n ac t ion in m a n d a m u s a g a i n s t t h e Bor rower a n d / o r 
s e e k t h e a p p o i n t m e n t of a receiver ; 

(d) Upon t h e o c c u r r e n c e a n d c o n t i n u a n c e of a n E v e n t of 
Default u n d e r S e c t i o n 6 .01 (k) he reo f for a per iod of 6 0 d a y s or S e c t i o n 6 .01 (o) 
hereof, u p o n no t ice to Bor rower but wi thout waiving or r e l e a s i n g Bor rower from 
a n y obl iga t ions , T x D O T shal l h a v e t h e right bu t not t h e obl igat ion to s tep- in a n d 

- 5 2 -



u n d e r t a k e t h e o p e r a t i o n a n d m a i n t e n a n c e of t h e Pro jec t us ing a n y a n d all 
r e a s o n a b l e m e a n s n e c e s s a r y to o p e r a t e a n d ma in ta in t h e Pro jec t subs tan t i a l ly in 
a c c o r d a n c e with t h e r e q u i r e m e n t s of t h e Pro jec t A g r e e m e n t a n d to p a y or d i rect 
t h e T r u s t e e or o t h e r d e p o s i t o r y a s app l i c ab l e to p a y or r e i m b u r s e T x D O T for t h e 
c o s t s t h e r e o f ou t of f unds a n d a c c o u n t s in t h e O p e r a t i n g F u n d , Major 
M a i n t e n a n c e F u n d , Capi ta l E x p e n d i t u r e F u n d , G e n e r a l A c c o u n t of t h e G e n e r a l 
F u n d a n d C u r r e n t Y e a r R e v e n u e A c c o u n t of t h e G e n e r a l F u n d , in t h a t o r d e r of 
priority, a n d s h o u l d s u c h c o s t s a m o u n t to m o r e t h a n t h e total ava i l ab l e in s u c h 
f u n d s a t t h e t i m e of t h e r e q u e s t for p a y m e n t , t h e n T x D O T shal l h a v e t h e right 
(but not t h e obl igat ion) to p a y s u c h addi t ional c o s t s by e x p e n d i t u r e of T x D O T ' s 
f u n d s for which it shal l b e ent i t led to r e i m b u r s e m e n t from a n y future d e p o s i t s to 
t h e funds d e s c r i b e d in th is S e c t i o n 6 .02(d) p rov ided s u c h r e i m b u r s e m e n t s shal l 
b e m a d e first from t h e G e n e r a l A c c o u n t of t h e G e n e r a l F u n d a n d t h e C u r r e n t 
Y e a r R e v e n u e A c c o u n t of t h e G e n e r a l Fund ; p rov ided further tha t , in t h e e v e n t 
T x D O T e x e r c i s e s its right t o s tep- in a n d u n d e r t a k e t h e o p e r a t i o n a n d 
m a i n t e n a n c e of t h e Pro jec t a s p rov ided in th is S e c t i o n 6 .02(d) , t h e Bor rower 
shal l h a v e t h e right to r e s u m e t h e ope ra t i on a n d m a i n t e n a n c e of t h e Pro jec t in 
c o m p l i a n c e with t h e r e q u i r e m e n t s of th is A g r e e m e n t a n d t h e Pro jec t A g r e e m e n t 
a n d T x D O T shal l c e a s e o p e r a t i n g a n d main ta in ing t h e Pro jec t bu t only following 
t h e submi t ta l to T x D O T in writing of a r e m e d i a l p lan t h a t (A) d e m o n s t r a t e s to 
T x D O T ' s r e a s o n a b l e sa t i s fac t ion t ha t t h e Bor rower is r e a d y , willing a n d a b l e a n d 
h a s t h e t e chn i ca l a n d financial m e a n s to s o o p e r a t e a n d ma in ta in t h e Project , 
a n d (B) s e t s forth t h e speci f ic s t e p s Bor rower i n t e n d s to t a k e a s well a s t h e 
s c h e d u l e to r e s u m e o p e r a t i o n a n d m a i n t e n a n c e of t h e Pro jec t in c o m p l i a n c e with 
t h e r e q u i r e m e n t s of th is A g r e e m e n t a n d t h e Pro jec t A g r e e m e n t ; 

(e) U p o n t h e o c c u r r e n c e of a n E v e n t of Default u n d e r 
S e c t i o n 6.01(1) or (n) hereof, T x D O T shal l h a v e t h e right, bu t not t h e obl igat ion, 
u p o n no t ice to Bor rower but wi thout waiving or r e l e a s i n g Bor rower from a n y 
ob l iga t ions , for s o long a s S u b s t a n t i a l C o m p l e t i o n h a s not o c c u r r e d , r e g a r d l e s s 
of w h e t h e r t h e Bor rower is cont inu ing or r e s u m e s cons t ruc t ion work with r e s p e c t 
to t h e Authori ty S t r u c t u r e s , to s tep- in a n d u n d e r t a k e comple t ion of t h e Authori ty 
S t r u c t u r e s us ing a n y a n d all r e a s o n a b l e m e a n s n e c e s s a r y to a c h i e v e S u b s t a n t i a l 
C o m p l e t i o n subs tan t i a l ly in a c c o r d a n c e with t h e p l a n s a n d spec i f i ca t ions for t h e 
Authori ty S t r u c t u r e s a p p r o v e d u n d e r t h e Pro jec t A g r e e m e n t a n d to p a y or d i rect 
t h e T r u s t e e to p a y or r e i m b u r s e T x D O T for t h e c o s t s t he reo f ou t of f u n d s in t h e 
Cons t ruc t i on F u n d , t h e G e n e r a l A c c o u n t of t h e G e n e r a l F u n d , t h e C u r r e n t Y e a r 
R e v e n u e A c c o u n t of t h e G e n e r a l Fund or t h e Capi ta l E x p e n d i t u r e F u n d , in t ha t 
o r d e r of priority, a n d s h o u l d s u c h c o s t s a m o u n t to m o r e t h a n t h e total ava i l ab l e in 
s u c h f u n d s a t t h e t ime of t h e r e q u e s t for p a y m e n t , t h e n T x D O T shal l h a v e t h e 
right (but not t h e obl igat ion) to p a y s u c h addi t ional c o s t s by e x p e n d i t u r e of 
T x D O T ' s f u n d s for which it sha l l b e enti t led to r e i m b u r s e m e n t from a n y future 
d e p o s i t s t o t h e G e n e r a l A c c o u n t of t h e G e n e r a l F u n d , t h e C u r r e n t Y e a r R e v e n u e 
A c c o u n t of t h e G e n e r a l F u n d or t h e Capi ta l E x p e n d i t u r e F u n d . If in t h e e x e r c i s e 
of r e m e d i e s u n d e r th is S e c t i o n 6 .02 (e ) T x D O T incurs c o s t s or c a u s e s c o s t s to b e 
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paid (or r e i m b u r s e d to TxDOT) with a m o u n t s c red i t ed to t h e G e n e r a l A c c o u n t of 
t h e G e n e r a l Fund , t h e C u r r e n t Y e a r R e v e n u e A c c o u n t of t h e G e n e r a l F u n d or 
t h e Capi ta l E x p e n d i t u r e F u n d that , t a k e n t o g e t h e r with all p revious ly incurred 
Pro jec t C o s t s , e x c e e d t h e Pro jec t C o s t s s e t forth in t h e Pro jec t B u d g e t ( the 
" E x c e s s Cons t ruc t ion Cost") , t h e Bor rower shal l , wi thout limiting T x D O T ' s right to 
e x e r c i s e r e m e d i e s d u e to t h e o c c u r r e n c e a n d c o n t i n u a n c e of a n E v e n t of Default 
u n d e r S e c t i o n 6.01(1) or (n) hereof, r e p a y T x D O T for t h e E x c e s s Cons t ruc t ion 
C o s t a n d , u p o n a n y s u c h r e p a y m e n t by t h e Borrower , T x D O T shal l app ly s u c h 
r e p a y m e n t in a c c o r d a n c e with a n d to t h e e x t e n t r equ i red by t h e las t s e n t e n c e of 
S e c t i o n 15(c) of t h e Direct A g r e e m e n t ( a s def ined in t h e T rus t A g r e e m e n t ) ; a n d 

(f) e x e r c i s e , or c a u s e to b e e x e r c i s e d , a n y a n d all s u c h 
r e m e d i e s a s it m a y h a v e u n d e r th is A g r e e m e n t , t h e o t h e r F i n a n c e D o c u m e n t s or 
a n y o t h e r d o c u m e n t or a t law or in equi ty . 

S e c t i o n 6 . 0 3 W a i v e r s ; C o n s e n t s . No wa ive r of, o r c o n s e n t with r e s p e c t to , 
a n y provis ion of th i s A g r e e m e n t or t h e o t h e r F i n a n c e D o c u m e n t s by T x D O T shal l in a n y 
e v e n t b e effective u n l e s s t h e s a m e shal l b e in writing a n d s i g n e d by TxDOT, a n d t h e n 
s u c h w a i v e r or c o n s e n t shal l b e effective only in t h e speci f ic i n s t a n c e a n d for t h e 
spec i f ic p u r p o s e for which it w a s g iven . 

S e c t i o n 6 .04 No Waiver ; R e m e d i e s Cumula t i ve . N o failure o n t h e pa r t of 
T x D O T to e x e r c i s e , a n d n o d e l a y in e x e r c i s i n g , a n y right h e r e u n d e r or u n d e r t h e o t h e r 
F i n a n c e D o c u m e n t s sha l l o p e r a t e a s a w a i v e r thereof ; a n d n o s ing l e or part ial 
e x e r c i s e by T x D O T of a n y right h e r e u n d e r or u n d e r t h e o t h e r F i n a n c e D o c u m e n t s 
sha l l p r e c l u d e a n y o t h e r o r fur ther e x e r c i s e t h e r e o f or t h e e x e r c i s e of a n y o t h e r right. 
T o t h e e x t e n t p e r m i t t e d by a p p l i c a b l e law, t h e r e m e d i e s h e r e i n a n d in t h e o t h e r 
F i n a n c e D o c u m e n t s p rov ided a r e c u m u l a t i v e a n d not e x c l u s i v e of a n y r e m e d i e s 
a v a i l a b l e u n d e r a n y o t h e r d o c u m e n t or a t law or in equi ty . 

S e c t i o n 6 . 0 5 No Set-Off. Ne i the r par ty shal l s e t off or app ly a n y b a l a n c e s , 
c red i t s , d e p o s i t s ( g e n e r a l or spec i a l , t ime or d e m a n d , provis ional or final), a c c o u n t s or 
m o n e y s a t a n y t ime held a g a i n s t i n d e b t e d n e s s a t a n y t ime owing by t h e o t h e r party. 

A R T I C L E VII. 
C O V E N A N T S AND E V E N T S O F D E F A U L T BY T X D O T 

Sec t i on 7.01 Legal O p i n i o n s O n or b e f o r e t h e C los ing D a t e , T x D O T shal l 
de l ive r to t h e B o r r o w e r a legal opin ion from T x D O T ' s c o u n s e l in form a n d s u b s t a n c e 
r e a s o n a b l y s a t i s f ac to ry to t h e initial p u r c h a s e r s u n d e r t h e B o n d P u r c h a s e C o n t r a c t . 

Sec t i on 7 .02 A d v a n c e F u n d s . U p o n t h e de l ivery of a T r u s t e e R e q u e s t , 
T x D O T shal l , from m o n e y a p p r o p r i a t e d by t h e T e x a s S t a t e L e g i s l a t u r e in a m a n n e r 
t h a t wou ld al low its u s e for th is p u r p o s e , a d v a n c e t h e f u n d s spec i f ied in t h e T r u s t e e 
R e q u e s t within t h r e e B u s i n e s s D a y s of t h e de l ivery of s u c h r e q u e s t ; p rov ided , 
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h o w e v e r , t h a t n o s u c h a d v a n c e shal l (i) e x c e e d t h e M a x i m u m P e r m i t t e d A m o u n t , (ii) 
c a u s e t h e a g g r e g a t e a m o u n t of t h e a d v a n c e s m a d e for s u c h D r a w P e r i o d to e x c e e d 
t h e M a x i m u m Ava i l ab le A n n u a l A m o u n t , (iii) c a u s e t h e a g g r e g a t e a m o u n t of all 
a d v a n c e s to e x c e e d t h e M a x i m u m Ava i l ab l e A g g r e g a t e A m o u n t , o r (iv) c a u s e t h e 
a g g r e g a t e a m o u n t of all a d v a n c e s to e x c e e d t h e a g g r e g a t e a m o u n t of Eligible C o s t s . 
T x D O T c o v e n a n t s t h a t it will s u b m i t a r e q u e s t in a c c o r d a n c e with a p p l i c a b l e law to 
o b t a i n a n a p p r o p r i a t i o n from t h e T e x a s L e g i s l a t u r e to fulfill its obl iga t ion t o m a k e 
a d v a n c e s u n d e r t h e Toll Equi ty L o a n C o m m i t m e n t a s p r o v i d e d in th i s A g r e e m e n t , bu t 
no t t o e x c e e d t h e M a x i m u m Ava i l ab l e A n n u a l A m o u n t for t h e D r a w P e r i o d s inc luded 
in t h e leg is la t ive r e q u e s t . 

S e c t i o n 7 . 0 3 Con t inu ing Di sc losu re . Pr ior t o or c o n c u r r e n t l y with t h e 
i s s u a n c e of t h e S e r i e s 2 0 1 1 First T ier B o n d s , a n y R e f u n d i n g B o n d s a n d a n y 
Addi t iona l S e n i o r P ro j ec t Deb t , T x D O T shal l e x e c u t e a con t inu ing d i s c l o s u r e 
u n d e r t a k i n g in a form r e a s o n a b l y a c c e p t a b l e to T x D O T , B o r r o w e r a n d t h e p u r c h a s e r s 
of s u c h d e b t in o r d e r t o e n a b l e B o r r o w e r to c o m p l y with its con t inu ing d i s c l o s u r e 
u n d e r t a k i n g re la t ing to s u c h d e b t a s r e q u i r e d u n d e r R u l e 1 5 c 2 - 1 2 of t h e S e c u r i t i e s 
E x c h a n g e C o m m i s s i o n . 

S e c t i o n 7 . 0 4 Bui lder ' s L iens . T x D O T shal l u s e c o m m e r c i a l l y r e a s o n a b l e 
efforts t o c a u s e all c o n t r a c t o r s to c o m p l y with all a p p l i c a b l e bu i lde r s ' lien legis la t ion 
a n d t o p a y o r c a u s e to b e pa id w h e n d u e all c l a i m s a n d d e m a n d s of c o n t r a c t o r s , 
s u b c o n t r a c t o r s , l a b o r e r s , s u p p l i e r s of ma te r i a l , bu i lde r s , w o r k m e n a n d o t h e r s wh ich , if 
u n p a i d , migh t resu l t in t h e c r e a t i o n of a bu i lde r s ' lien, prior c la im, lega l p l e d g e o r 
a n a l o g o u s c la im a g a i n s t t h e P ro j ec t o r a n y pa r t t h e r e o f o r o n t h e r e v e n u e , i n c o m e o r 
profits a r i s ing t he r e f rom, u n l e s s t h e r e is a b o n a fide d i s p u t e a n d a d e q u a t e s ecu r i t y h a s 
b e e n p o s t e d . 

S e c t i o n 7 . 0 5 R e m e d i e s U p o n An E v e n t of Default by T x D O T . U p o n 
T x D O T ' s failure (i) t o h o n o r a r e q u e s t by t h e T r u s t e e for a n a d v a n c e u n d e r t h e Toll 
Equi ty L o a n C o m m i t m e n t w h i c h c o m p l i e s with all t h e r e q u i r e m e n t s of th i s A g r e e m e n t 
if f u n d s h a v e b e e n a p p r o p r i a t e d to T x D O T by t h e T e x a s S t a t e L e g i s l a t u r e in a m a n n e r 
t h a t w o u l d a l low its u s e for s u c h p u r p o s e , (ii) t o sat isfy its ob l i ga t i ons u n d e r t h e 
con t inu ing d i s c l o s u r e u n d e r t a k i n g d e s c r i b e d in S e c t i o n 7 . 0 3 hereof , o r (iii) t o o b s e r v e 
a n d pe r fo rm its c o v e n a n t in S e c t i o n 7 . 0 4 h e r e o f ( e a c h of (i), (ii) a n d (iii) cons t i tu t ing a n 
" E v e n t of Default" with r e s p e c t t o T x D O T ) , B o r r o w e r m a y , wi thou t prior no t i ce , 
d e m a n d o r p r e s e n t m e n t , a n d to t h e e x t e n t p e r m i t t e d by a p p l i c a b l e law, d o a n y or all of 
t h e following: 

(a ) by suit, ac t ion or p r o c e e d i n g in equi ty, enjoin a n y a c t s or 
t h i n g s which a r e unlawful or t h e violation of a n y r ights of Bor rower a n d t h e 
T r u s t e e ; 

(b) s e e k a n ac t ion in m a n d a m u s a g a i n s t T x D O T . 
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S e c t i o n 7 . 0 6 Fai lure to F u n d A d v a n c e s D u e to Non-Appropr ia t ion . 

(a) Fai lure to h o n o r a r e q u e s t by t h e T r u s t e e for a n a d v a n c e 
u n d e r t h e Toll Equity Loan C o m m i t m e n t d u e sole ly to t h e fact t h a t f unds h a v e 
not b e e n a p p r o p r i a t e d to T x D O T by t h e T e x a s S t a t e Leg i s l a tu re in a m a n n e r t ha t 
would al low its u s e for s u c h p u r p o s e shal l no t cons t i t u t e a n E v e n t of Default with 
r e s p e c t t o T x D O T u n d e r th is A g r e e m e n t . 

(b) In t h e e v e n t t h a t T x D O T h a s failed to h o n o r a r e q u e s t by 
t h e T r u s t e e for a n a d v a n c e u n d e r t h e Toll Equi ty Loan C o m m i t m e n t d u e sole ly to 
t h e fact t h a t f unds h a d not b e e n a p p r o p r i a t e d to T x D O T by t h e T e x a s S t a t e 
Leg i s l a tu re in a m a n n e r t h a t would al low its u s e for s u c h p u r p o s e , T x D O T shal l 
h a v e n o obl igat ion to fund s u c h r e q u e s t on a n y d a t e s u b s e q u e n t t o s u c h failure. 

S e c t i o n 7 . 0 7 Obl iga t ions Not a D e b t of T x D O T . T h e ob l iga t i ons of T x D O T 
u n d e r th i s A g r e e m e n t d o not c r e a t e a d e b t of T x D O T , t h e C o m m i s s i o n , t h e S t a t e of 
T e x a s , or a n y o t h e r a g e n c y o r political subd iv i s ion of t h e S t a t e of T e x a s u n d e r a n y 
provis ion of t h e T e x a s S t a t e Cons t i tu t ion . 

A R T I C L E VIII. 
M I S C E L L A N E O U S 

S e c t i o n 8.01 No t i ce s . All n o t i c e s a n d o t h e r c o m m u n i c a t i o n s p rov ided for 
h e r e u n d e r shal l b e in writing a n d s e n t by United S t a t e s certified or r eg i s t e r ed mail, 
re turn rece ip t r e q u e s t e d , p r iva te del ivery s e rv i ce , or by ema i l or facs imi le (provided tha t 
t h e s e n d e r r e c e i v e s confi rmat ion of rece ip t of t h e ema i l or facs imi le by emai l or 
facs imi le or conf i rms t h e emai l or facs imi le by s e n d i n g a n original c o p y by certified or 
r eg i s t e r ed mail or pr ivate del ivery s e r v i c e within two (2) B u s i n e s s D a y s after 
t r a n s m i s s i o n ) a d d r e s s e d a s follows: 

If to t h e Borrower : North T e x a s Tol lway Authori ty 
5 9 0 0 W e s t P i a n o P a r k w a y , S u i t e 1 0 0 
P i a n o , T e x a s 7 5 0 9 3 - 4 6 9 4 
Attn: Execu t ive Director 
Fax : 9 7 2 - 9 3 0 - 2 6 2 2 
Email : a c l e m s o n @ n t t a . o r g 

With a c o p y to : North T e x a s Tollway Authori ty 
5 9 0 0 W e s t P i a n o P a r k w a y , S u i t e 1 0 0 
P i a n o , T e x a s 7 5 0 9 3 - 4 6 9 4 
Attn: G e n e r a l C o u n s e l 
Fax : 9 7 2 - 9 3 0 - 3 3 3 2 
Email : 

If to t h e T r u s t e e : A s prov ided in t h e T rus t A g r e e m e n t 
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If to T x D O T : T e x a s D e p a r t m e n t of T r a n s p o r t a t i o n 
1 2 5 E. 11th S t r e e t 
Aust in , T e x a s 7 8 7 0 1 - 2 4 8 3 
Attn: Chief F inancia l Officer 
Fax : 5 1 2 - 4 6 3 - 0 2 8 3 
Email : j b a s s @ d o t . s t a t e . t x . u s 

With a c o p y to: T e x a s D e p a r t m e n t of T r a n s p o r t a t i o n 
Da l las District Office 
4 7 7 7 E a s t Highway 8 0 
M e s q u i t e , T e x a s 7 5 1 5 0 
Attent ion: District E n g i n e e r 
Fax : 2 1 4 - 3 2 0 - 6 1 1 7 
Email : w h a l e @ d o t . s t a t e . t x . u s 

T e x a s D e p a r t m e n t of T r a n s p o r t a t i o n 
1 2 5 E. 11th S t r e e t 
Aust in , T e x a s 7 8 7 0 1 - 2 4 8 3 
Attn: G e n e r a l C o u n s e l 
Fax : 5 1 2 - 4 7 5 - 3 0 7 0 
Email : b j a c k s o n @ d o t . s t a t e . t x . u s 

T h e Borrower, t h e T r u s t e e or T x D O T m a y c h a n g e t h e a d d r e s s to which not ices to it 
a r e to b e s e n t by notice given to t h e o the r p e r s o n s listed in this Sec t ion 8 .01 . 

All not ices shall, w h e n mailed or given by private delivery service , b e effective on t h e 
d a t e indicated on t h e return or delivery receipt, respectively, a n d all not ices given by email 
or facsimile shall b e effective w h e n received if confirmation of receipt, by emai l or facsimile, 
is received by t h e s e n d e r t h e s a m e b u s i n e s s day. If confirmation of receipt of email or 
facsimile no t ices is not received t h e s a m e b u s i n e s s day , t h e no t ices shall b e effective w h e n 
confirmation is received, or on t h e d a t e indicated on t h e return or delivery receipt if t h e 
facsimile or email not ices h a v e b e e n confirmed by mailing or private delivery service , 
whichever is earlier. W h e n e v e r in this A g r e e m e n t t h e giving of not ice is required, t he giving 
of s u c h notice m a y b e waived in writing by the P e r s o n entitled to rece ive s u c h notice a n d in 
a n y s u c h c a s e t h e giving or receipt of s u c h notice shall not b e a condition p r e c e d e n t to t h e 
validity of a n y action t aken in rel iance upon s u c h waiver. 

S e c t i o n 8 .02 Bor rower Indemnif icat ion. T O T H E E X T E N T P E R M I T T E D BY 
LAW, T H E B O R R O W E R H E R E B Y INDEMNIFIES AND H O L D S TXDOT, ITS 
O F F I C E R S , D I R E C T O R S , E M P L O Y E E S , A G E N T S , AND A D V I S O R S O F ANY O F 
T H E F O R E G O I N G P E R S O N S (EACH S U C H P E R S O N BEING CALLED AN 
"INDEMNITEE") AGAINST, AND HOLD EACH INDEMNITEE H A R M L E S S F R O M AND 
A G A I N S T ANY AND ALL CLAIMS, D A M A G E S , L O S S E S , LIABILITIES, C O S T S O R 
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E X P E N S E S (INCLUDING R E A S O N A B L E F E E S , C H A R G E S A N D D I S B U R S E M E N T S 
O F C O U N S E L O F T H E INDEMNITEE 'S C H O I C E ) W H I C H S U C H INDEMNITEE MAY 
INCUR O R W H I C H MAY BE CLAIMED A G A I N S T S U C H INDEMNITEE BY ANY 
P E R S O N O R ENTITY: 

(a) BY R E A S O N O F ANY INACCURACY O R A L L E G E D 
INACCURACY IN ANY MATERIAL R E S P E C T , O R ANY U N T R U E S T A T E M E N T 
O R A L L E G E D U N T R U E S T A T E M E N T O F ANY MATERIAL FACT, C O N T A I N E D 
IN T H E OFFICIAL S T A T E M E N T O R ANY A M E N D M E N T O R S U P P L E M E N T 
T H E R E T O , O R IN ANY F U T U R E O F F E R I N G D O C U M E N T O R ANY 
A M E N D M E N T O R S U P P L E M E N T T H E R E T O , O R BY R E A S O N O F T H E 
O M I S S I O N O R A L L E G E D O M I S S I O N T O S T A T E T H E R E I N A MATERIAL 
F A C T N E C E S S A R Y T O MAKE S U C H S T A T E M E N T S , IN LIGHT O F T H E 
C I R C U M S T A N C E S U N D E R W H I C H T H E Y W E R E MADE, N O T MISLEADING, 
IN EACH C A S E T O T H E E X T E N T S U C H S T A T E M E N T S AND F A C T S (I) 
R E L A T E T O T H E B O R R O W E R O R T H E P R O J E C T O R (II) A R E O T H E R W I S E 
K N O W N , F O L L O W I N G R E A S O N A B L Y DILIGENT INQUIRY, T O T H E 
B O R R O W E R ; P R O V I D E D THAT, (X) T O T H E E X T E N T ANY S T A T E M E N T S O R 
F A C T S D O N O T RELATE T O T H E B O R R O W E R , O R T H E P R O J E C T , T H I S 
R E P R E S E N T A T I O N D O E S N O T A P P L Y T O ANY S E C T I O N S O F T H E 
OFFICIAL S T A T E M E N T O R ANY F U T U R E O F F E R I N G D O C U M E N T 
R E G A R D I N G T X D O T , T H E UNITED S T A T E S D E P A R T M E N T O F 
T R A N S P O R T A T I O N O R T H E T R A N S P O R T A T I O N I N F R A S T R U C T U R E 
FINANCE INNOVATION A C T O F 1 9 9 8 , A S A M E N D E D , AND (Y) THIS 
INDEMNITY D O E S N O T A P P L Y T O ANY E X T E N T T O T H E S E C T I O N 
T H E R E O F ENTITLED "TAX M A T T E R S " O R ANY P R O V I S I O N S O F T H E 
OFFICIAL S T A T E M E N T O R F U T U R E O F F E R I N G D O C U M E N T R E G A R D I N G 
R I S K S A S S O C I A T E D WITH T H E T R A F F I C AND R E V E N U E S T U D Y R E P O R T ; 
O R 

(b) BY R E A S O N O F O R IN C O N N E C T I O N WITH T H E 
E X E C U T I O N , DELIVERY O R P E R F O R M A N C E O F ANY FINANCE D O C U M E N T 
O R ANY A G R E E M E N T , I N S T R U M E N T O R T R A N S A C T I O N C O N T E M P L A T E D 
T H E R E B Y ; O R 

(c) BY R E A S O N O F ANY B R E A C H BY T H E B O R R O W E R 
O F ANY R E P R E S E N T A T I O N , W A R R A N T Y , C O V E N A N T , T E R M O R 
CONDITION IN, O R T H E O C C U R R E N C E O F AN E V E N T O F DEFAULT 
U N D E R , THIS A G R E E M E N T , INCLUDING ALL R E A S O N A B L E F E E S AND 
E X P E N S E S R E S U L T I N G F R O M T H E S E T T L E M E N T O R D E F E N S E O F ANY 
CLAIMS O R LIABILITIES ARISING A S A R E S U L T O F ANY S U C H B R E A C H O R 
DEFAULT; O R 

(d) BY R E A S O N O F ANY ACTUAL O R A L L E G E D 
P R E S E N C E O R R E L E A S E O F H A Z A R D O U S S U B S T A N C E ON O R F R O M T H E 
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P R O J E C T , O R ANY LIABILITY IN R E S P E C T O F ANY ENVIRONMENTAL 
CLAIM R E L A T E D T O T H E P R O J E C T ; O R 

(e) BY R E A S O N O F ANY ACTUAL CLAIM, LITIGATION, 
INVESTIGATION O R P R O C E E D I N G RELATING T O ANY O F T H E 
F O R E G O I N G , W H E T H E R B A S E D ON C O N T R A C T , T O R T O R ANY O T H E R 
T H E O R Y AND R E G A R D L E S S O F W H E T H E R ANY INDEMNITEE IS A P A R T Y 
T H E R E T O ; O R 

(f) BY R E A S O N O F : 

(X) T H E O C C U R R E N C E O F A THIRD TIER S U B O R D I N A T I O N E V E N T (AS D E F I N E D 
IN T H E T R U S T A G R E E M E N T ) DUE T O A VIOLATION O R B R E A C H BY T X D O T 
U N D E R T H E D I R E C T A G R E E M E N T (AS D E F I N E D IN T H E T R U S T A G R E E M E N T ) A S 
A R E S U L T O F T H E E X E R C I S E O F ANY RIGHT O R R E M E D Y BY T X D O T U N D E R 
T H I S A G R E E M E N T WITH R E S P E C T T O ANY B R E A C H BY T H E B O R R O W E R O F 
ANY DUTY O R OBLIGATION U N D E R THIS A G R E E M E N T O R T H E T R U S T 
A G R E E M E N T , O R 

(Y) ANY B R E A C H BY T H E B O R R O W E R O F ANY DUTY O R OBLIGATION U N D E R 
T H I S A G R E E M E N T O R T H E T R U S T A G R E E M E N T W H E R E T X D O T IS P R E V E N T E D 
F R O M P U R S U I N G O R DELAYED IN T H E E X E R C I S E O F ANY RIGHT O R R E M E D Y 
T H A T IT C O U L D O T H E R W I S E LAWFULLY E X E R C I S E IN R E S P E C T O F S U C H 
B R E A C H B E C A U S E T H E E X E R C I S E O F S U C H RIGHT O R R E M E D Y BY T X D O T 
C O U L D R E A S O N A B L Y BE E X P E C T E D BY T X D O T T O C A U S E T H E O C C U R R E N C E 
O F A THIRD TIER S U B O R D I N A T I O N E V E N T DUE T O A VIOLATION O R B R E A C H 
BY T X D O T U N D E R T H E D I R E C T A G R E E M E N T (AS D E F I N E D IN T H E T R U S T 
A G R E E M E N T ) . 

T X D O T SHALL DELIVER T O T H E B O R R O W E R A N O T I C E (AN "INDEMNITY 
NOTICE") STATING T H E B A S I S F O R ANY CLAIM F O R AN INDEMNITY P A Y M E N T 
U N D E R T H I S S E C T I O N 8.02(f), AND, T O T H E E X T E N T K N O W N , S E T T I N G F O R T H , 
IN R E A S O N A B L E DETAIL, T H E CALCULATION O F T H E A M O U N T O F S U C H CLAIM 
T H A T CAN BE R E A S O N A B L Y A S C E R T A I N E D AT T H E TIME O F T H E DELIVERY O F 
T H E INDEMNITY NOTICE, P R O V I D E D T H E FAILURE O F AN INDEMNITY N O T I C E 
T O C O N F O R M T O T H E R E Q U I R E M E N T S O F THIS P A R A G R A P H SHALL N O T 
DELAY O R INVALIDATE ANY CLAIM BY T X D O T U N D E R T H I S S E C T I O N 8.02(f). 

F O R P U R P O S E S O F M E A S U R I N G T X D O T ' S D A M A G E S , L O S S E S , LIABILITIES, 
C O S T S O R E X P E N S E S U N D E R T H I S S E C T I O N 8.02(f), T X D O T MAY ONLY CLAIM 
T H E A M O U N T ( W I T H O U T DUPLICATION) O F 

(1) ANY P A Y M E N T S O R R E I M B U R S E M E N T S T H A T T X D O T IS ENTITLED T O 
R E C E I V E P U R S U A N T T O T H E T E R M S O F T H I S A G R E E M E N T AND T H E 
T R U S T A G R E E M E N T BUT FAILS T O R E C E I V E F R O M T H E T R U S T E E , ON 

- 5 9 -



T H E D A T E S (THE "DUE DATES") IT W O U L D HAVE R E C E I V E D S U C H 
P A Y M E N T S O R R E I M B U R S E M E N T S , A S A R E S U L T O F T H E E V E N T S 
D E S C R I B E D IN S E C T I O N 8.02(f)(X) O R (Y) (EACH S U C H A M O U N T BEING A 
"DELAYED P A Y M E N T PRINCIPAL C O M P O N E N T " ) , P L U S (I) I N T E R E S T ON 
EACH DELAYED P A Y M E N T PRINCIPAL C O M P O N E N T (TO T H E E X T E N T 
THAT S U C H DELAYED P A Y M E N T PRINCIPAL C O M P O N E N T B E A R S 
I N T E R E S T U N D E R THIS A G R E E M E N T ) A T T H E R A T E O R R A T E S 
A P P L I C A B L E T O S U C H DELAYED P A Y M E N T PRINCIPAL C O M P O N E N T 
U N D E R T H I S A G R E E M E N T (I.E., E I T H E R T H E I N T E R E S T RATE A S D E F I N E D 
IN S E C T I O N 1.01 O R T H E I N T E R E S T RATE S E T F O R T H IN T H E S E C O N D 
P A R A G R A P H O F S E C T I O N 2 .04) F R O M T H E A P P L I C A B L E DUE DATE IN 
R E S P E C T O F EACH S U C H DELAYED P A Y M E N T PRINCIPAL C O M P O N E N T 
UNTIL T H E DATE O F P A Y M E N T ( O R D E E M E D P A Y M E N T A S P R O V I D E D IN 
C L A U S E (A) O F T H I S S E C T I O N 8.02(f)) T O T X D O T O F T H E A P P L I C A B L E 
DELAYED P A Y M E N T PRINCIPAL C O M P O N E N T (THE "DELAYED P A Y M E N T 
R E I M B U R S A B L E I N T E R E S T C O M P O N E N T " ) AND (II) I N T E R E S T ON T H E 
DELAYED P A Y M E N T PRINCIPAL C O M P O N E N T A T A R A T E EQUAL T O T H E 
RATE THAT I N T E R E S T W O U L D HAVE A C C R U E D ON T H E DELAYED 
P A Y M E N T PRINCIPAL C O M P O N E N T HAD T H E A M O U N T O F T H E DELAYED 
P A Y M E N T PRINCIPAL C O M P O N E N T REMAINED ON D E P O S I T IN F U N D 6 
(THE "FUND 6 RATE"), C O M P O U N D E D MONTHLY, F R O M T H E A P P L I C A B L E 
DUE DATE IN R E S P E C T O F EACH S U C H DELAYED P A Y M E N T PRINCIPAL 
C O M P O N E N T UNTIL T H E DATE O F P A Y M E N T ( O R D E E M E D P A Y M E N T A S 
P R O V I D E D IN C L A U S E (A) O F T H I S S E C T I O N 8.02(f)) T O T X D O T O F T H E 
A P P L I C A B L E DELAYED P A Y M E N T PRINCIPAL C O M P O N E N T (THE 
"DELAYED P A Y M E N T N O N - R E I M B U R S A B L E I N T E R E S T C O M P O N E N T " AND, 
T O G E T H E R WITH T H E DELAYED P A Y M E N T PRINCIPAL C O M P O N E N T A N D 
T H E R E I M B U R S A B L E I N T E R E S T C O M P O N E N T , T H E "DELAYED P A Y M E N T 
INDEMNITY AMOUNT") , AND 

(2) ANY I N C R E A S E IN T H E D R A W S R E Q U I R E D T O BE H O N O R E D BY 
T X D O T AND, IN FACT, D I S B U R S E D T O T H E T R U S T E E BY TXDOT, 
P U R S U A N T T O T H E T E R M S O F T H E TOLL EQUITY LOAN C O M M I T M E N T 
AND T H E T R U S T A G R E E M E N T , W H I C H I N C R E A S E IN D R A W S A R I S E S A S A 
R E S U L T O F T H E E V E N T S D E S C R I B E D IN S E C T I O N 8.02(f)(X) O R (Y) ( S U C H 
A M O U N T BEING T H E "ADDITIONAL D R A W PRINCIPAL C O M P O N E N T " ) , 
P L U S (I) I N T E R E S T ON T H E ADDITIONAL D R A W PRINCIPAL C O M P O N E N T 
AT A R A T E EQUAL T O T H E I N T E R E S T RATE (AS D E F I N E D IN S E C T I O N 1.01 
O F THIS A G R E E M E N T ) F R O M T H E DATE T H E ADDITIONAL D R A W 
PRINCIPAL C O M P O N E N T W A S D I S B U R S E D T O T H E T R U S T E E (THE 
"DRAW DATE") UNTIL T H E DATE O F P A Y M E N T ( O R D E E M E D P A Y M E N T A S 
P R O V I D E D IN C L A U S E (A) O F THIS S E C T I O N 8.02(f)) T O T X D O T O F T H E 
A P P L I C A B L E ADDITIONAL D R A W PRINCIPAL C O M P O N E N T (THE 
"ADDITIONAL D R A W R E I M B U R S A B L E I N T E R E S T C O M P O N E N T " ) AND (II) 
I N T E R E S T ON T H E ADDITIONAL D R A W PRINCIPAL C O M P O N E N T AT T H E 
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F U N D 6 RATE, C O M P O U N D E D MONTHLY, F R O M T H E D R A W DATE UNTIL 
T H E DATE O F P A Y M E N T (OR D E E M E D P A Y M E N T A S P R O V I D E D IN 
C L A U S E (A) O F T H I S S E C T I O N 8.02(f)) T O T X D O T O F T H E A P P L I C A B L E 
ADDITIONAL D R A W PRINCIPAL C O M P O N E N T (THE "ADDITIONAL D R A W 
N O N - R E I M B U R S A B L E I N T E R E S T C O M P O N E N T " AND, T O G E T H E R WITH 
T H E ADDITIONAL D R A W PRINCIPAL C O M P O N E N T AND ADDITIONAL 
D R A W R E I M B U R S A B L E I N T E R E S T C O M P O N E N T , T H E "ADDITIONAL D R A W 
INDEMNITY AMOUNT") , 

(3) T H E I N T E R E S T ON ANY D R A W S R E Q U I R E D T O BE H O N O R E D BY 
T X D O T AND, IN FACT, D I S B U R S E D T O T H E T R U S T E E BY TXDOT, 
P U R S U A N T T O T H E T E R M S O F T H E TOLL EQUITY LOAN C O M M I T M E N T 
AND T H E T R U S T A G R E E M E N T ON AN EARLIER DATE (THE "EARLIER 
P A Y M E N T DATE"), W H I C H EARLIER P A Y M E N T DATE A R I S E S A S A R E S U L T 
O F T H E E V E N T S D E S C R I B E D IN S E C T I O N 8.02(f)(X) O R (Y), T O BE PAID AT 
T H E FUND 6 RATE, C O M P O U N D E D MONTHLY, BUT ONLY F O R T H E 
P E R I O D O F TIME F R O M T H E EARLIER P A Y M E N T DATE UNTIL T H E DATE 
T H E A P P L I C A B L E D R A W W O U L D HAVE BEEN R E Q U I R E D T O BE MADE 
HAD T H E E V E N T S D E S C R I B E D IN T H I S S E C T I O N 8.02(f)(X) O R (Y) N O T 
O C C U R R E D (THE "EARLIER P A Y M E N T I N T E R E S T AMOUNT") , 

P R O V I D E D THAT IF AND T O T H E E X T E N T T X D O T R E C E I V E S P A Y M E N T F R O M : 

(a) T H E T R U S T E E IN R E S P E C T O F ANY THIRD TIER O B L I G A T I O N S O F T H E 
B O R R O W E R U N D E R T H E T R U S T A G R E E M E N T THAT C O R R E S P O N D S T O A 
DELAYED P A Y M E N T PRINCIPAL C O M P O N E N T , DELAYED P A Y M E N T 
R E I M B U R S A B L E I N T E R E S T C O M P O N E N T , ADDITIONAL D R A W PRINCIPAL 
C O M P O N E N T O R ADDITIONAL D R A W R E I M B U R S A B L E I N T E R E S T C O M P O N E N T 
(EACH A " R E I M B U R S A B L E INDEMNITY OBLIGATION"), T H E N ( W I T H O U T 
P R E J U D I C E T O T H E S A T I S F A C T I O N O F T H E B O R R O W E R ' S O B L I G A T I O N S 
U N D E R T H I S A G R E E M E N T O R T H E T R U S T A G R E E M E N T IN RELATION T O S U C H 
PAYMENT) T H E A M O U N T O F T H E A P P L I C A B L E R E I M B U R S A B L E INDEMNITY 
OBLIGATION SHALL BE AUTOMATICALLY D E E M E D PAID IN AN A M O U N T EQUAL 
T O T H E A M O U N T O F S U C H PAYMENT; O R 

(b) T H E B O R R O W E R IN R E S P E C T O F ANY R E I M B U R S A B L E INDEMNITY 
OBLIGATION (EACH A " B O R R O W E R R E I M B U R S A B L E INDEMNITY PAYMENT"), O R 
IS D E E M E D T O R E C E I V E P A Y M E N T F R O M T H E B O R R O W E R O F A B O R R O W E R 
R E I M B U R S A B L E INDEMNITY P A Y M E N T A S A R E S U L T O F A T X D O T O F F S E T T O 
T H E P A Y M E N T O F A R E I M B U R S E M E N T O F A B O R R O W E R R E I M B U R S A B L E 
INDEMNITY P A Y M E N T A S P R O V I D E D B E L O W , T H E N ( W I T H O U T P R E J U D I C E T O 
T X D O T ' S RIGHT T O R E C E I V E ANY O T H E R P A Y M E N T U N D E R T H I S A G R E E M E N T 
O R T H E T R U S T A G R E E M E N T ) T X D O T SHALL PAY T O T H E B O R R O W E R A S 
R E I M B U R S E M E N T F O R S U C H B O R R O W E R R E I M B U R S A B L E INDEMNITY 
P A Y M E N T AN A M O U N T EQUAL T O S U C H B O R R O W E R R E I M B U R S A B L E 
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INDEMNITY PAYMENT, T O G E T H E R WITH I N T E R E S T ON S U C H B O R R O W E R 
R E I M B U R S A B L E INDEMNITY P A Y M E N T A T T H E R A T E O R R A T E S A P P L I C A B L E 
T O S U C H B O R R O W E R R E I M B U R S A B L E INDEMNITY P A Y M E N T U N D E R T H I S 
A G R E E M E N T F R O M T H E DUE DATE O R T H E D R A W DATE, A S A P P L I C A B L E , 
WITHIN T H R E E B U S I N E S S DAYS A F T E R T X D O T R E C E I V E S F R O M T H E T R U S T E E 
A P A Y M E N T O F A THIRD TIER OBLIGATION O F T H E B O R R O W E R U N D E R T H E 
T R U S T A G R E E M E N T THAT C O R R E S P O N D S T O A B O R R O W E R R E I M B U R S A B L E 
INDEMNITY P A Y M E N T O R T H E I N T E R E S T T H E R E O N , BUT ONLY F R O M A N D U P 
T O T H E A M O U N T S R E C E I V E D BY T X D O T F R O M T H E T R U S T E E T H A T 
C O R R E S P O N D T O S U C H B O R R O W E R R E I M B U R S A B L E INDEMNITY P A Y M E N T 
O R I N T E R E S T T H E R E O N ; P R O V I D E D T H A T T X D O T MAY O F F S E T F R O M ANY 
S U C H R E I M B U R S E M E N T P A Y M E N T T O T H E B O R R O W E R ANY UNPAID DELAYED 
P A Y M E N T INDEMNITY A M O U N T , ADDITIONAL D R A W INDEMNITY A M O U N T 
A N D / O R EARLIER P A Y M E N T I N T E R E S T A M O U N T F O R W H I C H AN INDEMNITY 
N O T I C E H A S BEEN DELIVERED T O T H E B O R R O W E R P R I O R T O T X D O T ' S 
R E C E I P T O F T H E A P P L I C A B L E B O R R O W E R R E I M B U R S A B L E INDEMNITY 
P A Y M E N T BY PROVIDING T O T H E B O R R O W E R A C E R T I F I C A T E S E T T I N G F O R T H 
IN R E A S O N A B L E DETAIL T H E A M O U N T O F T H E UNPAID DELAYED P A Y M E N T 
INDEMNITY A M O U N T , ADDITIONAL D R A W INDEMNITY A M O U N T A N D / O R 
EARLIER P A Y M E N T I N T E R E S T A M O U N T , AND THEIR R E S P E C T I V E 
C O M P O N E N T S , T H A T A R E D E E M E D PAID BY S U C H O F F S E T . 

U P O N P A Y M E N T T O T X D O T O F ANY A M O U N T D E S C R I B E D IN C L A U S E (A) O R (B) 
O F T H I S S E C T I O N 8.02(f), T H E B O R R O W E R SHALL DELIVER T O T X D O T A 
W R I T T E N N O T I C E STATING IN R E A S O N A B L E DETAIL T H E R E I M B U R S A B L E 
INDEMNITY O B L I G A T I O N S T O W H I C H S U C H P A Y M E N T A P P L I E S AND T H E 
A M O U N T ATTRIBUTABLE T O EACH S U C H R E I M B U R S A B L E INDEMNITY 
OBLIGATION, AND T X D O T SHALL DELIVER T O T H E B O R R O W E R A W R I T T E N 
A C K N O W L E D G E M E N T O F T H E P A Y M E N T O R D E E M E D P A Y M E N T O F S U C H 
R E I M B U R S A B L E INDEMNITY O B L I G A T I O N S AND, IF A P P L I C A B L E , T H E 
B O R R O W E R ' S RIGHT T O BE R E I M B U R S E D F O R S U C H P A Y M E N T U N D E R 
C L A U S E (B) O F T H I S S E C T I O N 8.02(f). 

NOTHING IN THIS S E C T I O N 8.02(f) SHALL P R E J U D I C E O R R E P R E S E N T A 
WAIVER O R MODIFICATION O F ANY O F T X D O T ' S O B L I G A T I O N S T O P E R F O R M 
ITS C O V E N A N T S AND O B L I G A T I O N S (INCLUDING ITS OBLIGATION T O MAKE 
A D V A N C E S AND ITS W A I V E R S O F D E F E N S E S IN RELATION T H E R E T O ) U N D E R 
THIS A G R E E M E N T A N D T H E D I R E C T A G R E E M E N T (AS DEFINED IN T H E T R U S T 
A G R E E M E N T ) AND N O S U C H OBLIGATIONS SHALL BE C O N D I T I O N E D ON, 
O F F S E T BY, T E R M I N A T E D O R S U S P E N D E D IN C O N N E C T I O N WITH, T H E 
E X I S T E N C E O F O R ANY DEFAULT O R D I S P U T E WITH R E S P E C T T O ANY 
P A Y M E N T OBLIGATION ARISING U N D E R THIS S E C T I O N 8.02(f) O R ANY O T H E R 
P R O V I S I O N O R R E Q U I R E M E N T O F THIS S E C T I O N 8.02(f), AND P A Y M E N T O F 
A M O U N T S U N D E R THIS S E C T I O N 8.02(f) SHALL BE S U B J E C T T O S E C T I O N 8.14 
H E R E O F . 
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P R O V I D E D T H A T T H E INDEMNITIES IN T H I S S E C T I O N 8.02 SHALL NOT, A S 
T O ANY INDEMNITEE, BE AVAILABLE T O T H E E X T E N T T H A T S U C H L O S S E S , 
CLAIMS, D A M A G E S , LIABILITIES O R R E L A T E D E X P E N S E S A R E D E T E R M I N E D BY 
A C O U R T O F C O M P E T E N T J U R I S D I C T I O N BY FINAL AND N O N A P P E A L A B L E 
J U D G M E N T T O HAVE R E S U L T E D F R O M T H E N E G L I G E N C E , BAD FAITH O R 
WILLFUL M I S C O N D U C T O F S U C H INDEMNITEE. 

NOTHING IN THIS SECTION 8.02 IS INTENDED T O LIMIT T H E B O R R O W E R ' S 
OBLIGATIONS CONTAINED IN ARTICLE II H E R E O F . W I T H O U T P R E J U D I C E T O T H E 
SURVIVAL O F ANY O T H E R OBLIGATION O F THE B O R R O W E R HEREUNDER, THE 
INDEMNITIES AND OBLIGATIONS O F T H E B O R R O W E R CONTAINED IN THIS 
SECTION 8.02 SHALL SURVIVE T H E PAYMENT IN FULL O F A M O U N T S PAYABLE 
P U R S U A N T T O ARTICLE II H E R E O F AND T H E EXPIRATION O R EARLIER 
TERMINATION O F THIS A G R E E M E N T . S U B J E C T T O S E C T I O N 8.14 H E R E O F , ALL 
S U M S DUE T O ANY INDEMNITEE H E R E U N D E R SHALL BE AN OBLIGATION O F T H E 
B O R R O W E R , DUE AND PAYABLE IMMEDIATELY W I T H O U T DEMAND. 

S e c t i o n 8 .03 T x D O T Indemnif icat ion. T O T H E E X T E N T P E R M I T T E D BY 
LAW, T X D O T H E R E B Y I N D E M N I F I E S A N D H O L D S T H E B O R R O W E R , ITS 
O F F I C E R S , D I R E C T O R S , E M P L O Y E E S , A G E N T S , A N D A D V I S O R S O R ANY O F 
T H E F O R E G O I N G P E R S O N S ( E A C H S U C H P E R S O N B E I N G CA L L E D AN 
"INDEMNITEE") A G A I N S T , A N D H O L D S E A C H I N D E M N I T E E H A R M L E S S F R O M 
A N D A G A I N S T A N Y A N D ALL CLAIMS, D A M A G E S , L O S S E S , LIABILITIES, C O S T S 
O R E X P E N S E S ( INCLUDING R E A S O N A B L E F E E S , C H A R G E S A N D 
D I S B U R S E M E N T S O F C O U N S E L O F T H E I N D E M N I T E E ' S C H O I C E ) W H I C H S U C H 
I N D E M N I T E E MAY INCUR O R W H I C H MAY BE CLAIMED A G A I N S T S U C H 
I N D E M N I T E E BY A N Y P E R S O N O R ENTITY BY R E A S O N O F ANY I N A C C U R A C Y 
O R A L L E G E D U N T R U E S T A T E M E N T O F ANY MATERIAL F A C T R E L A T I N G T O 
T X D O T O R T H E T O L L E Q U I T Y LOAN P R O V I D E D O R A P P R O V E D BY T X D O T IN 
W R I T I N G A N D C O N T A I N E D IN T H E OFFICIAL S T A T E M E N T O R ANY 
A M E N D M E N T O R S U P P L E M E N T T H E R E T O , O R IN ANY F U T U R E O F F E R I N G 
D O C U M E N T O R ANY A M E N D M E N T O R S U P P L E M E N T T H E R E T O O R BY 
R E A S O N O F T H E O M I S S I O N O R A L L E G E D O M I S S I O N T O S T A T E T H E R E I N A 
MATERIAL F A C T N E C E S S A R Y T O MAKE S U C H S T A T E M E N T S , IN LIGHT O F 
T H E C I R C U M S T A N C E S U N D E R W H I C H T H E Y W E R E M A D E , N O T MISLEADING; 
P R O V I D E D T H A T T H E I N D E M N I T I E S IN T H I S S E C T I O N 8 . 0 3 SHALL N O T , A S T O 
ANY I N D E M N I T E E , BE AVAILABLE T O T H E E X T E N T T H A T S U C H L O S S E S , 
CLAIMS, D A M A G E S , LIABILITIES O R R E L A T E D E X P E N S E S A R E D E T E R M I N E D 
BY A C O U R T O F C O M P E T E N T J U R I S D I C T I O N BY FINAL A N D N O N A P P E A L A B L E 
J U D G M E N T T O HAVE R E S U L T E D F R O M T H E N E G L I G E N C E , BAD FAITH O R 
WILLFUL M I S C O N D U C T O F S U C H I N D E M N I T E E O R E M P L O Y E E O R A G E N T O F 
T H E I N D E M N I T E E O R T H E INITIAL P U R C H A S E R S O F T H E S E N I O R P R O J E C T 
D E B T . W I T H O U T P R E J U D I C E T O T H E SURVIVAL O F ANY O T H E R OBLIGATION 
O F T X D O T H E R E U N D E R , T H E I N D E M N I T I E S A N D O B L I G A T I O N S O F T X D O T 
C O N T A I N E D IN T H I S S E C T I O N 8 .03 SHALL S U R V I V E T H E E X P I R A T I O N O R 
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E A R L I E R T E R M I N A T I O N O F T H E A G R E E M E N T . ALL S U M S D U E T O A N Y 
I N D E M N I T E E H E R E U N D E R S H A L L BE AN O B L I G A T I O N O F T X D O T , D U E A N D 
P A Y A B L E IMMEDIATELY W I T H O U T D E M A N D , B U T S H A L L B E P A Y A B L E S O L E L Y 
F R O M M O N E Y A P P R O P R I A T E D BY T H E T E X A S S T A T E L E G I S L A T U R E IN A 
M A N N E R T H A T W O U L D A L L O W ITS U S E F O R T H I S P U R P O S E . 

S e c t i o n 8 .04 Binding Effect; S u c c e s s o r s a n d A s s i g n s . T h i s A g r e e m e n t shal l 
b e c o m e effect ive w h e n it shal l h a v e b e e n e x e c u t e d by t h e B o r r o w e r a n d T x D O T a n d 
t h e r e a f t e r shal l b e b ind ing u p o n a n d inure to t h e benef i t of t h e B o r r o w e r a n d T x D O T 
a n d the i r r e s p e c t i v e s u c c e s s o r s a n d a s s i g n s . T h e B o r r o w e r shal l no t h a v e t h e right to 
a s s i g n its r ights h e r e u n d e r o r a n y i n t e r e s t h e r e i n o t h e r t h a n to t h e T r u s t e e , wi thou t t h e 
prior wri t ten c o n s e n t of T x D O T . T x D O T shal l no t h a v e t h e right t o a s s i g n its r igh ts o r 
o b l i g a t i o n s h e r e u n d e r o r a n y i n t e r e s t h e r e i n w i thou t t h e prior wr i t ten c o n s e n t of t h e 
B o r r o w e r a n d conf i rmat ion from e a c h ra t ing a g e n c y t h e n ra t ing t h e S e n i o r P ro jec t 
D e b t t h a t a n y s u c h a s s i g n m e n t will no t nega t i ve ly affect t h e t h e n c u r r e n t r a t i n g s o n t h e 
S e n i o r P ro jec t D e b t . 

S e c t i o n 8 . 0 5 Survival of R e p r e s e n t a t i o n s , W a r r a n t i e s a n d C o v e n a n t s . All 
r e p r e s e n t a t i o n s , w a r r a n t i e s a n d c o v e n a n t s m a d e by t h e B o r r o w e r h e r e i n a n d in a n y 
d o c u m e n t d e l i v e r e d p u r s u a n t h e r e t o shal l s u r v i v e t h e de l ivery of th i s A g r e e m e n t a n d 
a n y a d v a n c e s u n d e r t h e Toll Equi ty L o a n C o m m i t m e n t . 

S e c t i o n 8 .06 C o u n t e r p a r t s . T h e e x e c u t i o n a n d de l ivery h e r e o f by t h e p a r t i e s 
h e r e t o shal l c o n s t i t u t e a c o n t r a c t b e t w e e n t h e m for t h e u s e s a n d p u r p o s e s h e r e i n s e t 
forth, a n d th is A g r e e m e n t m a y b e e x e c u t e d in a n y n u m b e r of c o u n t e r p a r t s , with e a c h 
e x e c u t e d c o u n t e r p a r t cons t i tu t ing a n original a n d all c o u n t e r p a r t s t o g e t h e r cons t i tu t ing 
o n e a g r e e m e n t . 

S e c t i o n 8 .07 C o s t s a n d E x p e n s e s . 

(a ) T h e Bor rower a g r e e s to p a y o n d e m a n d all r e a s o n a b l e , 
d o c u m e n t e d ou t -o f -pocke t c o s t s a n d e x p e n s e s of T x D O T in c o n n e c t i o n with t h e 
e n f o r c e m e n t of th i s A g r e e m e n t , t h e o t h e r F i n a n c e D o c u m e n t s a n d s u c h o t h e r 
d o c u m e n t s ; a n d 

(b) Wi thou t p re jud ice to t h e survival of a n y o t h e r obl igat ion 
of t h e B o r r o w e r h e r e u n d e r , t h e i ndemni t i e s a n d ob l iga t ions of t h e Bor rower 
c o n t a i n e d in th i s S e c t i o n 8 .07 shal l su rv ive t h e p a y m e n t in full of a m o u n t s 
p a y a b l e p u r s u a n t t o Article II h e r e o f a n d t h e expira t ion o r ear l ie r t e rmina t ion of 
th i s A g r e e m e n t . S u b j e c t t o S e c t i o n 8 .14 hereof, all s u m s d u e h e r e u n d e r shal l b e 
a n obl igat ion of t h e Borrower , d u e a n d p a y a b l e immed ia t e ly wi thout d e m a n d . 

S e c t i o n 8 .08 A m e n d m e n t s . 

(a) No a m e n d m e n t t o or w a i v e r of a n y provis ion of th i s 
A g r e e m e n t , n o r c o n s e n t t o a n y d e p a r t u r e by t h e Bor rower the re f rom, shal l b e 
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effective u n l e s s t h e s a m e shal l b e in writing a n d s i g n e d by T x D O T a n d t h e 
Bor rower . 

(b) No a m e n d m e n t to or w a i v e r of a n y def ined t e r m in a n y 
o t h e r T r a n s a c t i o n D o c u m e n t which is i nco rpo ra t ed by r e f e r e n c e he re in shal l b e 
effective in t h e c o n t e x t of th i s A g r e e m e n t u n l e s s t h e s a m e shal l h a v e b e e n 
c o n s e n t e d to in a d v a n c e by T x D O T . 

(c) T h e pa r t i e s m a y a m e n d a n d s u p p l e m e n t th is A g r e e m e n t 
to i n c r e a s e t h e a m o u n t of t h e Toll Equity Loan C o m m i t m e n t to inc lude Eligible 
C o s t s a s s o c i a t e d with t h e S W P / C T Project . S u c h i n c r e a s e shal l only b e a s a 
resu l t of a d d i n g t h e S W P / C T Project , in a c c o r d a n c e with t h e a p p r o v a l of t h e 
T e x a s T r a n s p o r t a t i o n C o m m i s s i o n a n d a s p rov ided in th is A g r e e m e n t a n d in a 
S u p p l e m e n t to Toll Equity Loan A g r e e m e n t in a form a n d with s u c h t e r m s a n d 
p rov i s ions a s a g r e e d to by t h e pa r t i e s . 

S e c t i o n 8 .09 No W a i v e r . N o failure on t h e pa r t of T x D O T to e x e r c i s e , a n d 
n o d e l a y in e x e r c i s i n g , a n y right or p o w e r h e r e u n d e r sha l l o p e r a t e a s a w a i v e r thereof ; 
no r shal l a n y s i n g l e or part ial e x e r c i s e of a n y right or p o w e r h e r e u n d e r p r e c l u d e a n y 
o t h e r o r fur ther e x e r c i s e t h e r e o f or t h e e x e r c i s e of a n y o t h e r right or p o w e r . T h e r ights 
a n d r e m e d i e s of T x D O T h e r e u n d e r a r e c u m u l a t i v e a n d a r e no t e x c l u s i v e of a n y r ights 
or r e m e d i e s t h a t t h e y wou ld o t h e r w i s e h a v e . No w a i v e r of a n y provis ion of th is 
A g r e e m e n t or c o n s e n t to a n y d e p a r t u r e by t h e B o r r o w e r t h e r e f r o m sha l l in a n y e v e n t 
b e effect ive u n l e s s t h e s a m e sha l l h a v e b e e n p rov ided in a c c o r d a n c e with S e c t i o n 
8 .08 hereof , a n d t h e n s u c h w a i v e r or c o n s e n t sha l l b e effect ive only in t h e speci f ic 
i n s t a n c e a n d for t h e p u r p o s e for wh ich g iven . 

S e c t i o n 8 .10 Severabi l i ty ; In te res t Limitation. If a n y provis ion h e r e o f is found 
by a c o u r t of c o m p e t e n t jur isdict ion to b e prohib i ted or u n e n f o r c e a b l e in a n y 
jur isdic t ion, it sha l l b e ineffective a s to s u c h jur isdict ion only to t h e e x t e n t of s u c h 
prohibi t ion or unenforceabi l i ty , a n d s u c h prohibi t ion or unenforceab i l i ty sha l l no t 
inva l ida te t h e b a l a n c e of s u c h provis ion a s to s u c h jur isdict ion to t h e e x t e n t it is no t 
prohib i ted o r u n e n f o r c e a b l e , nor inva l ida te s u c h provis ion in a n y o t h e r jur isdict ion, no r 
inva l ida te t h e o t h e r p r o v i s i o n s hereof , all of wh ich sha l l b e liberally c o n s t r u e d in o r d e r 
to effect t h e p r o v i s i o n s of th is A g r e e m e n t . N o t w i t h s t a n d i n g a n y t h i n g to t h e c o n t r a r y 
he r e in c o n t a i n e d , t h e total liability of t h e B o r r o w e r for p a y m e n t of i n t e r e s t p u r s u a n t 
h e r e t o sha l l no t e x c e e d t h e m a x i m u m a m o u n t , if a n y , of s u c h i n t e r e s t pe rmi t t ed by 
a p p l i c a b l e law to b e c o n t r a c t e d for, c h a r g e d or r e c e i v e d , a n d if a n y p a y m e n t s by t h e 
B o r r o w e r to T x D O T inc lude i n t e r e s t in e x c e s s of s u c h a m a x i m u m a m o u n t , T x D O T 
shal l a p p l y s u c h e x c e s s to t h e r educ t i on of t h e u n p a i d pr incipal a m o u n t or o t h e r s u m s 
d u e from t h e B o r r o w e r p u r s u a n t h e r e t o , o r if n o n e is d u e , s u c h e x c e s s sha l l b e 
r e funded to t h e Bor rower ; p r o v i d e d tha t , to t h e e x t e n t p e r m i t t e d by a p p l i c a b l e law, in 
t h e e v e n t t h e i n t e r e s t is no t co l l ec t ed , is app l i ed to pr incipal or is r e f u n d e d p u r s u a n t to 
th i s s e n t e n c e a n d i n t e r e s t t h e r e a f t e r p a y a b l e p u r s u a n t h e r e t o sha l l b e l e s s t h a n s u c h 
m a x i m u m a m o u n t , t h e n s u c h in t e re s t t h e r e a f t e r s o p a y a b l e sha l l b e i n c r e a s e d u p to 
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s u c h m a x i m u m a m o u n t to t h e e x t e n t n e c e s s a r y to r e c o v e r t h e a m o u n t of in te res t , if 
a n y , t h e r e t o f o r e u n c o l l e c t e d , a p p l i e d to principal o r r e f u n d e d p u r s u a n t to th i s 
s e n t e n c e . A n y s u c h app l i ca t ion o r re fund shal l no t c u r e o r w a i v e a n y E v e n t of Default . 
In d e t e r m i n i n g w h e t h e r o r no t a n y i n t e r e s t p a y a b l e u n d e r th i s A g r e e m e n t e x c e e d s t h e 
h i g h e s t r a t e p e r m i t t e d by law, a n y n o n - principal p a y m e n t ( e x c e p t p a y m e n t s 
specif ical ly s t a t e d in th i s A g r e e m e n t to b e " interest") shal l b e d e e m e d , to t h e e x t e n t 
p e r m i t t e d by a p p l i c a b l e law, to b e a n e x p e n s e , f ee , p r e m i u m o r p e n a l t y r a t h e r t h a n 
in te res t . 

S e c t i o n 8.11 Conflicts. Insofar a s p o s s i b l e t h e p r o v i s i o n s of th i s A g r e e m e n t 
shal l b e d e e m e d c o m p l e m e n t a r y to t h e t e r m s of t h e T r u s t A g r e e m e n t , bu t in t h e e v e n t 
of conflict t h e t e r m s h e r e o f shal l cont ro l t o t h e e x t e n t s u c h a r e e n f o r c e a b l e u n d e r 
a p p l i c a b l e law; p rov ided t h a t if s u c h t e r m s r e l a t e to t h e t e r m s o r a m o u n t of p a y m e n t of 
principal of or in t e res t o n t h e S e n i o r Pro jec t D e b t or t h e p l e d g e of R e v e n u e s or o t h e r 
secur i ty p rov ided t o t h e h o l d e r s of t h e S e n i o r Pro jec t Debt , t h e t e r m s of t h e T rus t 
A g r e e m e n t shal l control . 

S e c t i o n 8 .12 G o v e r n i n g Law: Jur isdict ion; W a i v e r s . T H I S A G R E E M E N T 
S H A L L B E G O V E R N E D BY, A N D C O N S T R U E D IN A C C O R D A N C E WITH, T H E 
INTERNAL L A W S O F T H E S T A T E O F T E X A S , W I T H O U T R E F E R E N C E T O 
C H O I C E O F L A W D O C T R I N E . WITH R E S P E C T T O A N Y A C T I O N O R 
P R O C E E D I N G A R I S I N G O U T O F O R R E L A T I N G T O T H I S A G R E E M E N T O R T H E 
T R A N S A C T I O N C O N T E M P L A T E D H E R E B Y O R T H E P E R F O R M A N C E O F A N Y O F 
T H E P A R T I E S H E R E U N D E R , T H E B O R R O W E R A N D T X D O T H E R E B Y 
I R R E V O C A B L Y (A) S U B M I T T O T H E N O N - E X C L U S I V E J U R I S D I C T I O N O F A N Y 
S T A T E O R F E D E R A L C O U R T S I T T I N G IN T E X A S ; (B) A G R E E T H A T ALL C L A I M S 
WITH R E S P E C T T O S U C H A C T I O N O R P R O C E E D I N G MAY B E H E A R D A N D 
D E T E R M I N E D IN S U C H T E X A S S T A T E O R F E D E R A L C O U R T ; (C) WAIVE T H E 
D E F E N S E O F A N Y I N C O N V E N I E N T F O R U M ; (D) A G R E E T H A T A FINAL 
J U D G M E N T IN A N Y S U C H A C T I O N O R P R O C E E D I N G S H A L L B E C O N C L U S I V E 
A N D MAY BE E N F O R C E D IN A N O T H E R J U R I S D I C T I O N BY S U I T O N T H E 
J U D G M E N T O R IN A N Y O T H E R M A N N E R P R O V I D E D BY LAW; A N D (E) 
C O N S E N T T O S E R V I C E O F P R O C E S S BY MAILING O R D E L I V E R I N G A C O P Y O F 
S U C H P R O C E S S T O T H E B O R R O W E R O R T X D O T , A S A P P L I C A B L E , A T ITS 
A D D R E S S S E T F O R T H H E R E I N A N D A G R E E T H A T S U C H S E R V I C E S H A L L B E 
E F F E C T I V E W H E N S E N T O R D E L I V E R E D . T H E B O R R O W E R A N D T X D O T E A C H 
R E P R E S E N T S A N D W A R R A N T S T H A T IT H A S C O N S U L T E D WITH C O U N S E L 
A N D U N D E R S T A N D S T H E R A M I F I C A T I O N S O F T H E F O R E G O I N G . 

S e c t i o n 8 . 1 3 D i s p u t e Reso lu t ion P r o c e d u r e s . T h e Bor rower a n d T x D O T will 
s e t u p a formal ized p r o c e s s to r e s o l v e t h e i s s u e s u n d e r th i s A g r e e m e n t t h a t t h e pa r t i e s 
h a v e d e s i g n a t e d to b e s u b j e c t t o t h e p rov i s ions of th i s S e c t i o n 8 . 1 3 . T h e p r o c e s s will 
inc lude a n i s s u e s reso lu t ion l a d d e r to r e s o l v e q u e s t i o n s a t t h e a p p r o p r i a t e 
o rgan iza t iona l l eve ls . Any q u e s t i o n s t h a t c a n n o t b e r e s o l v e d by u s e of t h e i s s u e s 
reso lu t ion l a d d e r will b e re fer red to t h e Bor r ow er ' s Execu t i ve Director or h i s /he r 
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d e s i g n e e a n d T x D O T ' s Execu t i ve Director or h i s /he r d e s i g n e e to r e s o l v e . If a d i s p u t e is 
p r o c e s s e d u n d e r t h e i s s u e s resolu t ion l a d d e r a n d not r e so lved , t h e p a r t i e s a g r e e to u s e 
t h e p r o c e d u r e s in t h e nex t following s e n t e n c e s : T h e par ty m a k i n g a claim m a y a d v a n c e 
it in a c c o r d a n c e with t h e s t a t u t e s a n d admin i s t r a t ive ru les a p p l i c a b l e o n t h e effective 
d a t e of th i s A g r e e m e n t , including all s t a tu to ry p rov i s ions t ha t effect a waiver , in w h o l e or 
part , of s o v e r e i g n immuni ty to sui t for t h e p u r p o s e of ad judica t ing a claim for a b r e a c h 
u n d e r t h e A g r e e m e n t , including Tex . Loc. Gov' t . C o d e C h a p t e r 2 7 1 , S u b c h a p t e r I, to 
t h e e x t e n t app l i cab l e . T h e pa r t i e s a g r e e to u s e a n y a l t e rna t ive d i s p u t e resolu t ion 
p r o c e d u r e t ha t is a pa r t of t h e a p p l i c a b l e claim p r o c e d u r e . T h e p a r t i e s shal l sat isfy t h e 
r e q u i r e m e n t for a l t e rna t ive d i s p u t e reso lu t ion by par t ic ipat ing in non-b ind ing arbi t rat ion, 
u n l e s s o t h e r w i s e a g r e e d to by t h e pa r t i e s . During t h e resolu t ion of a n i s s u e t h e 
Bor rower a n d T x D O T will not h inde r work u n d e r th i s A g r e e m e n t a n d s u c h work will 
p r o c e e d . 

S e c t i o n 8 .14 Limited Obl igat ion: No P e r s o n a l Liability. T h e ob l iga t i ons a n d 
liabilities of t h e B o r r o w e r u n d e r t h e Toll Equi ty L o a n , t h e Toll Equi ty N o t e a n d th is 
A g r e e m e n t ( e x c e p t with r e s p e c t to t h e B o r r o w e r ' s i ndemni ty obl iga t ion u n d e r S e c t i o n 
8.02(f) a n d its obl iga t ion to p a y O p e r a t i n g E x p e n s e s , Major M a i n t e n a n c e E x p e n s e s 
a n d Cap i t a l E x p e n d i t u r e s in a n y g iven D r a w P e r i o d in e x c e s s of t h e a m o u n t s of s u c h 
e x p e n s e s a n d e x p e n d i t u r e s a s s e t forth in t h e P ro jec t B u d g e t for s u c h D r a w Pe r iod or 
t o t h e e x t e n t s u c h e x p e n s e s a n d e x p e n d i t u r e s r e l a t e to o p e r a t i o n a n d m a i n t e n a n c e of 
t h e P r o j e c t a t s t a n d a r d s h i g h e r t h a n t h e P ro jec t A g r e e m e n t S t a n d a r d s ) shal l b e n o n 
r e c o u r s e to t h e B o r r o w e r ( e x c e p t with r e s p e c t t o t h e B o r r o w e r ' s obl igat ion to p a y 
ce r t a in a m o u n t s in c o n n e c t i o n with t h e c o n s t r u c t i o n , o p e r a t i o n , a n d m a i n t e n a n c e of 
t h e P ro j ec t in e x c e s s of t h e P ro jec t B u d g e t w h e r e t h e r e a r e insufficient R e v e n u e s a n d 
o t h e r a m o u n t s he ld u n d e r t h e T r u s t A g r e e m e n t a v a i l a b l e the re for , t h e B o r r o w e r ' s 
r e p a y m e n t obl igat ion u n d e r S e c t i o n 6 . 0 2 ( e ) a n d t h e B o r r o w e r ' s i ndemni ty obl iga t ion 
u n d e r 8.02(f)). Wi thou t p r e j u d i c e to T x D O T ' s right to b e r epa id t h e pr incipal of a n d 
in t e re s t o n a d v a n c e s u n d e r t h e Toll Equi ty L o a n C o m m i t m e n t a n d o t h e r a m o u n t s 
re la t ing to t h e B o r r o w e r ' s b r e a c h of its ob l iga t ions u n d e r th i s A g r e e m e n t a s p rov ided 
h e r e i n a n d in t h e T r u s t A g r e e m e n t , t h e B o r r o w e r ' s i ndemni ty ob l iga t i ons u n d e r 
S e c t i o n 8.02(f) sha l l no t c o n s t i t u t e Third Tier O b l i g a t i o n s u n d e r t h e T r u s t A g r e e m e n t 
a n d sha l l no t b e p a y a b l e by t h e B o r r o w e r o u t of t h e T r u s t E s t a t e bu t shal l b e p a y a b l e 
o u t of a n y o t h e r legally a v a i l a b l e f u n d s ava i l ab l e to t h e Bor rower , a n d s u c h indemni ty 
ob l i ga t i ons shal l only b e d u e a n d p a y a b l e to t h e e x t e n t s u c h o t h e r legally a v a i l a b l e 
f u n d s a r e a v a i l a b l e to t h e Bor rower ; p rov ided , h o w e v e r , t h a t T x D O T sha l l no t h a v e t h e 
right t o b e paid or r e c e i v e p a y m e n t of a n y ob l iga t ions u n d e r S e c t i o n 8.02(f) from a n y 
s o u r c e of f u n d s s o long a s a defau l t in t h e p a y m e n t of a n y a m o u n t d u e with r e s p e c t to 
a First T ie r Obl iga t ion or a S e c o n d Tier Obl iga t ion h a s o c c u r r e d a n d is con t inu ing ; 
p r o v i d e d fur ther t h a t n o a m o u n t p a y a b l e to T x D O T u n d e r t h e Toll Equi ty L o a n or t h e 
Toll Equi ty Loan n o t e sha l l b e r e d u c e d or offset by a n y p a y m e n t s m a d e or to b e m a d e 
by t h e B o r r o w e r to T x D O T p u r s u a n t to S e c t i o n 8.02(f). S u b j e c t to t h e p rov i s ions of 
t h e following s e n t e n c e , in n o e v e n t shal l a n y officer, a g e n t , e m p l o y e e , or d i r ec to r in 
t h e B o r r o w e r (a " N o n - R e c o u r s e Par ty") b e p e r s o n a l l y l iable or ob l iga t ed for s u c h 
liabilities a n d ob l iga t ions of t h e B o r r o w e r or b e s u b j e c t to a n y p e r s o n a l liability or 
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accoun tab i l i t y by r e a s o n of t h e e x e c u t i o n a n d de l ivery hereof . Noth ing he re in 
c o n t a i n e d shal l limit or b e c o n s t r u e d to (i) r e l e a s e a n y N o n - R e c o u r s e P a r t y from 
liability for its f r audu l en t a c t i o n s , b a d faith or m i s a p p r o p r i a t i o n of f u n d s o r willful 
m i s c o n d u c t , (ii) limit o r impa i r t h e e x e r c i s e of r e m e d i e s with r e s p e c t t o a n y col la tera l , 
o r (iii) r e q u i r e T x D O T to indemnify t h e N o n - R e c o u r s e P a r t i e s for liabilities o r c l a i m s 
t h a t m a y b e i n d e p e n d e n t l y a s s e r t e d by third p a r t i e s a g a i n s t t h e m . 

S e c t i o n 8 . 1 5 Offering D o c u m e n t s for Addi t ional Debt . T h e B o r r o w e r a n d 
T x D O T a g r e e to w o r k c o o p e r a t i v e l y in t h e p r e p a r a t i o n a n d dis t r ibut ion of a n y F u t u r e 
Offering D o c u m e n t w h i c h shal l b e in a form r e a s o n a b l y s a t i s f ac to ry to T x D O T . T h e 
B o r r o w e r a n d T x D O T shal l b e d e e m e d to m a k e , a s of t h e d a t e of t h e i s s u a n c e of a n y 
Addi t iona l S e n i o r P ro j ec t D e b t o r Re fund ing B o n d s , t h e s a m e r e p r e s e n t a t i o n s a n d 
w a r r a n t i e s with r e s p e c t t o a n y s u c h F u t u r e Offering D o c u m e n t a s t h e p a r t i e s h a v e 
m a d e h e r e u n d e r with r e s p e c t t o t h e Official S t a t e m e n t . 

(Remainder of page intentionally left blank) 
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IN W I T N E S S W H E R E O F , t h e p a r t i e s h e r e t o h a v e c a u s e d th is A g r e e m e n t to b e 
duly e x e c u t e d a n d de l ive red by their r e s p e c t i v e officers t h e r e u n t o duly a u t h o r i z e d a s of 
t h e d a t e first a b o v e writ ten. 

N O R T H T E X A S T O L L W A Y AUTHORITY T E X A S D E P A R T M E N T O F 
T R A N S P O R T A T I O N 

Allen C l e m s o n A m a d e o S a e n z , Jr . , P .E . , 
E x e c u t i v e Director Execu t i ve Director 

D a t e : 

A P P R O V E D A S T O F O R M : 

L O C K E L O R D B I S S E L L & LIDDELL LLP 
O u t s i d e G e n e r a l C o u n s e l t o t h e Bor rower 

By: 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
duly executed and delivered by their respective officers thereunto duly authorized as of 
the date first above written. 

NORTH TEXAS TOLLWAY AUTHORITY TEXAS DEPARTMENT OF 
TRANSPORTATION 

ATTEST: 

Ruby Franklin, 
Secretary 

APPROVED AS TO FORM: 

LOCKE LORD BISSELL & LIDDELL LLP 
Outside General Counsel to the Borrower 

Date: 

By: 
Allen Clemson 
Executive Director 

By: 
Kevin L. Twining 
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EXHIBIT 1 

S C E N A R I O 1 C S O U T H W E S T P A R K W A Y / C H I S H O L M TRAIL 
P R O J E C T D E S C R I P T I O N 

T h e S c e n a r i o 1C S o u t h w e s t P a r k w a y / C h i s h o l m Trail P ro jec t b e g i n s on t h e S H 121 a t 
IH 3 0 in t h e Fort W o r t h Cen t r a l B u s i n e s s District a n d e x t e n d s s o u t h on t h e S H 121 to 
U S 6 7 in C l e b u r n e , T e x a s . T h e S o u t h w e s t P a r k w a y port ion of t h e S c e n a r i o 1C 
S o u t h w e s t P a r k w a y / C h i s h o l m Trail Pro jec t e x t e n d s S H 121 from IH 3 0 to FM 1 1 8 7 w e s t 
of Crowley , T e x a s , a n d t h e C h i s h o l m Trail port ion of t h e S c e n a r i o 1C S o u t h w e s t 
P a r k w a y / C h i s h o l m Trail P ro jec t e x t e n d s SH 121 from FM 1 1 8 7 to U S 6 7 . 

T h e S o u t h w e s t P a r k w a y is divided into 5 s e g m e n t s a s def ined be low: 

S e g m e n t I - IH 3 0 / S u m m i t to R o g e r s R o a d : 6 - l a n e tol lway with connect iv i ty to IH 30 ; 

S e g m e n t 2 - R o g e r s R o a d to S o u t h of Arbor lawn Drive: 6 - l a n e tollway; 

S e g m e n t 2 B - At Hulen S t r e e t Br idge o v e r t h e U P R R D a v i d s o n Yard : 6 - l a n e tollway; 

S e g m e n t 3A - Arbor lawn to O v e r t o n R i d g e Blvd. cons i s t i ng of t h e A R R A funded IH 
2 0 / S H 1 8 3 I n t e r c h a n g e a n d Local Connect iv i ty I m p r o v e m e n t s r equ i red for t h e future 
conf igurat ion; 

S e g m e n t 3 B - Arbor lawn to O v e r t o n R i d g e Blvd., cons i s t ing of t h e S H 121 m a i n l a n e s 
a n d t h e following 4 d i rec t c o n n e c t o r s a t t h e i n t e r c h a n g e with IH 2 0 / S H 1 8 3 : 1) S H 121 
S o u t h b o u n d to IH 2 0 w e s t b o u n d , 2) IH 2 0 w e s t b o u n d to S H 121 s o u t h b o u n d , 3) S H 121 
n o r t h b o u n d to IH 2 0 e a s t b o u n d , a n d 4) IH 2 0 e a s t b o u n d to S H 121 n o r t h b o u n d ; 

S e g m e n t 4 - S o u t h of O v e r t o n R i d g e to S o u t h of A l t a m e s a : 6 - l a n e tollway; a n d 

S e g m e n t 5 - S o u t h of A l t a m e s a to FM 1187 ; t h e 6 - l a n e tollway r e d u c e s to 4 l a n e s 
b e t w e e n A l t a m e s a Blvd. a n d M c P h e r s o n R o a d . 

T h e C h i s h o l m Trail is c o m p r i s e d of 1 s e g m e n t a s def ined be low: 

S e g m e n t 6 - FM 1 1 8 7 to U S 6 7 ; 2 l a n e s ( o n e direct ion) of t h e u l t imate 4 - l a n e tollway 
will b e c o n s t r u c t e d with per iod ic p a s s i n g l a n e s a d d e d in bo th d i rec t ions . ( T h e o t h e r 2 
l a n e s ( o p p o s i t e direct ion) of t h e u l t imate build-out will b e de fe r r ed for future 
i m p r o v e m e n t s . ) 
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S C H E D U L E 3.01(f) T O T O L L EQUITY LOAN A G R E E M E N T 

G O V E R N M E N T A L A P P R O V A L S 

Section 1. FHWA Requirements 

• Concurrence and Award of Design-Build Contract 
• FHWA/TxDOT Oversight Agreement 
• Environmental Clearance 
• Design-Builder's Construction Quality Management Plan (QCMP) 
• Design-Builder's Project Management Plan (PMP) includes DB-QCMP 

Section 2. Permitting Documents 

• 404 Permits (As Applicable) 
• Environmental Permits (As Required) 
• NWP #14 - (As Applicable) 
• NOI to TCEQ (As Applicable) 
• Notification to USACE (As Applicable) 

Section 3. Applications and Approvals 

• Interstate A c c e s s Justification (IAJ) (As Needed based on any revisions) 
• Mega Project - Project Management Plan (PMP) 
• Mega Project - Financial Plan (FP) 
• NTTA SH 161 Design-Build Quality Assurance Plan (QAP) 
• NTTA SH 161 Project Specific Pavement Design Approval 
• Design Exceptions (As identified and submitted) 
• Railroad Joint Use and Force Account Agreement 

- 1 -
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A P P E N D I X A 

F O R M O F T O L L EQUITY LOAN N O T E 

THIS N O T E MAY N O T B E A S S I G N E D O R T R A N S F E R R E D 

UNITED STATES OF AMERICA 
STATE OF TEXAS 

NORTH TEXAS TOLLWAY AUTHORITY 
SPECIAL P R O J E C T S SYSTEM 
THIRD TIER REVENUE NOTE 

SERIES 2011 
(TOLL EQUITY LOAN AGREEMENT) 

MAXIMUM PRINCIPAL 
AMOUNT rThe Maximum 

Available Aggregate INTEREST MATURITY ISSUANCE 
Amountl RATE DATE DATE 

As Described 
Below As Described Below 

ON T H E MATURITY DATE speci f ied be low, t h e North T e x a s Tol lway Authori ty 
( the "Authority"), a political subdiv is ion of t h e S t a t e of T e x a s a n d a b o d y c o r p o r a t e a n d 
politic, h e r e b y p r o m i s e s to p a y to t h e T e x a s D e p a r t m e n t of T r a n s p o r t a t i o n {"TxDOT') 
t h e l e s s e r of (a) principal a m o u n t speci f ied a b o v e ( the "Maximum Principal Amount) 
a n d (b) t h e a g g r e g a t e u n p a i d principal a m o u n t of a n y a d v a n c e s m a d e by T x D O T ( the 
"Outstanding Principal Sum") p u r s u a n t to t h e Toll Equity Loan A g r e e m e n t d a t e d a s of 
April 1, 2 0 1 1 ( a s a m e n d e d a n d s u p p l e m e n t e d , t h e "Toll Equity Loan Agreement') 
b e t w e e n t h e Authori ty a n d T x D O T a n d to p a y in te res t t h e r e o n , from t h e d a t e of s u c h 
a d v a n c e , t o t h e matur i ty d a t e spec i f ied for s u c h a d v a n c e , or t h e d a t e of p r e p a y m e n t of 
s u c h a d v a n c e . T h e final matur i ty d a t e for e a c h a d v a n c e a n d a n y a c c r u e d a n d unpa id 
in te res t t h e r e o n shal l b e 4 0 y e a r s from t h e I s s u a n c e D a t e of th is n o t e . 

A D V A N C E S MADE by T x D O T to t h e Authori ty in a c c o r d a n c e with t h e Toll Equity 
Loan A g r e e m e n t a n d e a c h p a y m e n t m a d e on a c c o u n t of s u c h a d v a n c e shal l b e 
r e c o r d e d by or o n beha l f of T x D O T a n d e n d o r s e d on s e p a r a t e gr ids in t h e form 
a t t a c h e d h e r e t o a s A p p e n d i x A, with a c o p y to t h e Authori ty a n d t h e T r u s t e e . 

A D V A N C E S MADE p u r s u a n t to t h e Toll Equity Loan A g r e e m e n t e v i d e n c e d by 
th is n o t e shal l b e a r i n t e re s t a t a p e r a n n u m ra t e of in t e res t e q u a l to t h e t e n y e a r "Aaa 
(pure ) " r a t e p rov ided by Municipal Marke t D a t a a n d pub l i shed in The Bond Buyer u n d e r 
t h e cap t ion "Municipal Marke t D a t a G e n e r a l Obl igat ion Yields" p lus 1.00%, provided, 
however, t h a t if t h e t e n y e a r "Aaa (pure )" r a t e is n o longer p rov ided by Municipal Marke t 
Da ta , t h e r a t e to b e u s e d in its p l a c e shal l b e t h a t r a t e which m o s t c lose ly r ep l i c a t e s 
s u c h ra te , a s a g r e e d to by t h e Authori ty a n d T x D O T ; provided further h o w e v e r , tha t t h e 
r a t e of in te res t shal l n e v e r e x c e e d t h e M a x i m u m R a t e ( a s def ined in t h e Toll Equity 
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Loan A g r e e m e n t ) . S u c h r a t e shal l b e e s t a b l i s h e d us ing t h e r a t e m o s t recent ly 
pub l i shed prior to t h e t ime of e a c h a d v a n c e . In te res t on th is n o t e shal l b e ca l cu l a t ed on 
t h e b a s i s of a 3 6 5 or 3 6 6 - d a y yea r , a s app l i cab l e . 

S U B J E C T T O S E C T I O N 2 1 4 O F T H E T R U S T A G R E E M E N T , ALL A C C R U E D 
AND UNPAID I N T E R E S T shal l b e p a y a b l e on t h e first B u s i n e s s Day of e a c h c a l e n d a r 
m o n t h , bu t only to t h e e x t e n t t ha t f u n d s a r e ava i l ab l e for s u c h p u r p o s e within t h e Third 
Tier In te res t A c c o u n t of t h e Third Tier D e b t S e r v i c e F u n d e s t a b l i s h e d p u r s u a n t to t h e 
T rus t A g r e e m e n t d a t e d a s of April 1, 2 0 1 1 b e t w e e n t h e Authori ty a n d W e l l s F a r g o 
Bank , Nat ional A s s o c i a t i o n ( the "Original Trust Agreement1). 

I N T E R E S T P A Y M E N T S m a d e by t h e Authori ty on a c c o u n t of e a c h a d v a n c e shal l 
b e r e c o r d e d by or on beha l f of T x D O T a n d e n d o r s e d on s e p a r a t e g r ids in t h e form 
a t t a c h e d h e r e t o a s A p p e n d i x B with a c o p y to t h e Authori ty a n d t h e T r u s t e e . 

A C C R U E D BUT UNPAID I N T E R E S T for e a c h a d v a n c e shal l b e c o m p o u n d e d 
s e m i a n n u a l l y on March 1 a n d S e p t e m b e r 1 of e a c h y e a r c o m m e n c i n g on t h e first s u c h 
d a t e af ter t h e d a t e of e a c h a d v a n c e , a n d s u c h c o m p o u n d e d a m o u n t s shal l b e a r in te res t 
a t t h e s a m e ra t e a p p l i c a b l e to s u c h a d v a n c e . T h e a m o u n t of c o m p o u n d e d in te res t 
shal l b e e n d o r s e d on t h e gr ids for e a c h s u c h a d v a n c e . 

IT IS SPECIFICALLY P R O V I D E D , t h a t t h e a b o v e principal a n d in te res t a r e 
p a y a b l e so le ly from t h e s o u r c e s a n d in t h e m a n n e r p rov ided in t h e Original T rus t 
A g r e e m e n t , a s s u p p l e m e n t e d by t h e First S u p p l e m e n t a l A g r e e m e n t d a t e d a s of e v e n 
d a t e the rewi th , t h e S e c o n d S u p p l e m e n t a l A g r e e m e n t d a t e d a s of e v e n d a t e therewi th , 
a n d t h e Third S u p p l e m e n t a l A g r e e m e n t d a t e d a s of e v e n d a t e the rewi th . A s s o 
s u p p l e m e n t e d , t h e Original T rus t A g r e e m e n t is referred to he re in a s t h e "Trust 
Agreement." 

T H I S N O T E is i s s u e d u n d e r a n d p u r s u a n t to a Reso lu t ion duly a d o p t e d by t h e 
Boa rd of Di rec tors of t h e Authori ty ( the "Bond Resolution") a n d p u r s u a n t to t h e Trus t 
A g r e e m e n t , e x e c u t e d c o u n t e r p a r t s of which Bond Reso lu t ion a n d T rus t A g r e e m e n t a r e 
o n file a t t h e principal office of t h e T r u s t e e . R e f e r e n c e is h e r e b y m a d e to t h e Bond 
Reso lu t i on a n d t h e T rus t A g r e e m e n t for p rov i s ions t he reo f relat ing to this no t e , 
including t h e c u s t o d y a n d appl ica t ion of t h e p r o c e e d s of Ob l iga t ions i s s u e d u n d e r t h e 
T rus t A g r e e m e n t , t h e col lect ion a n d d ispos i t ion of r e v e n u e s , t h e funds a n d a c c o u n t s 
c h a r g e d with a n d p l e d g e d to t h e p a y m e n t of t h e in t e res t on a n d t h e principal of this 
n o t e , t h e n a t u r e a n d e x t e n t of t h e secur i ty , t h e t e r m s a n d cond i t i ons on which th is n o t e 
is i s s u e d , t h e rights, d u t i e s , a n d ob l iga t ions of t h e Authority, a n d t h e T r u s t e e , a n d t h e 
r ights of T x D O T , a n d , by t h e a c c e p t a n c e of this n o t e , t h e o w n e r h e r e o f a s s e n t s to all of 
t h e p rov i s ions of t h e Bond Reso lu t ion a n d t h e Trus t A g r e e m e n t . 

T H E PRINCIPAL O F AND I N T E R E S T ON th is n o t e a r e p a y a b l e in lawful m o n e y 
of t h e United S t a t e s of A m e r i c a , wi thout e x c h a n g e or col lect ion c h a r g e s . T h e p a y m e n t 
of principal of a n d in te res t on th is n o t e shal l b e m a d e by t h e T r u s t e e to T x D O T on e a c h 
p a y m e n t d a t e by, if r e q u e s t e d by TxDOT, wire t r ans fe r to a n a c c o u n t d e s i g n a t e d by 
T x D O T in t h e United S t a t e s of A m e r i c a in a n institution which h a s t h e wire s e r v i c e s 
facilities of t h e F e d e r a l R e s e r v e Bank , or, if not s o r e q u e s t e d , by c h e c k , d a t e d a s of 
s u c h p a y m e n t d a t e , d r a w n by t h e T r u s t e e on , in e a c h c a s e p a y a b l e sole ly from, funds 
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of t h e Authori ty on d e p o s i t in t h e Third Tier D e b t S e r v i c e F u n d c r e a t e d a n d m a i n t a i n e d 
u n d e r t h e T rus t A g r e e m e n t with t h e T r u s t e e for s u c h p u r p o s e a s he re ina f t e r p rov ided . 
If p a y m e n t is m a d e by c h e c k , s u c h c h e c k shal l b e s e n t by t h e T r u s t e e by United S t a t e s 
mail, f i rs t -c lass p o s t a g e p r epa id , on e a c h s u c h p a y m e n t d a t e , t o T x D O T . 

S U B J E C T T O S E C T I O N 2 1 4 O F T H E T R U S T A G R E E M E N T , ALL A D V A N C E S 
MADE t h a t a r e e v i d e n c e d by th is n o t e a r e s u b j e c t to m a n d a t o r y r e p a y m e n t prior to 
matur i ty o n t h e first B u s i n e s s D a y of e a c h c a l e n d a r m o n t h , bu t so le ly from a n d to t h e 
e x t e n t of f u n d s ava i l ab le the re fo r held in t h e Third Tier Pr incipal A c c o u n t of t h e Third 
Tier D e b t S e r v i c e F u n d c r e a t e d a n d m a i n t a i n e d p u r s u a n t to t h e Trus t A g r e e m e n t . 
S u b j e c t t o S e c t i o n 2 1 4 of t h e Trus t A g r e e m e n t , th i s n o t e is s u b j e c t to op t iona l 
p r e p a y m e n t , in w h o l e or in par t , by t h e Authori ty on a n y B u s i n e s s D a y a t a pr ice of p a r 
p lus a c c r u e d in te res t t o t h e d a t e of p r e p a y m e n t , u p o n a t l e a s t two B u s i n e s s D a y s ' 
no t i ce to T x D O T specifying t h e d a t e a n d a m o u n t of r e p a y m e n t . If a n y s u c h no t i ce is 
g iven, t h e a m o u n t spec i f ied in s u c h no t ice shal l b e d u e a n d p a y a b l e o n t h e d a t e 
spec i f ied the re in , u n l e s s s u c h no t i ce is r e v o k e d by t h e Authori ty o n or prior to t h e 
p r e p a y m e n t d a t e spec i f ied the re in . 

IT IS H E R E B Y certified, rec i ted , a n d c o v e n a n t e d t h a t th is n o t e h a s b e e n duly 
a n d validly a u t h o r i z e d , i s s u e d , a n d de l ivered ; t ha t all a c t s , cond i t ions , a n d t h i n g s 
requ i red or p r o p e r to b e p e r f o r m e d , exist , a n d b e d o n e p r e c e d e n t to or in t h e 
au thor iza t ion , i s s u a n c e , a n d del ivery of th is n o t e h a v e b e e n p e r f o r m e d , ex i s t ed , a n d 
b e e n d o n e in a c c o r d a n c e with law; a n d tha t th is n o t e , is a s p e c i a l Third Tier D e b t 
Obl igat ion of t h e Authority, p a y a b l e so le ly from t h e s o u r c e s a n d in t h e priority a s is 
p rovided in t h e T rus t A g r e e m e n t . 

T x D O T shal l h a v e n o right to e n f o r c e t h e p rov i s ions of t h e Bond Reso lu t ion or 
t h e T rus t A g r e e m e n t or to inst i tute ac t ion or e n f o r c e t h e c o v e n a n t s the re in , or to t a k e 
a n y ac t ion with r e s p e c t to a n y E v e n t of Default u n d e r t h e Trus t A g r e e m e n t , or to 
insti tute, a p p e a r in, or d e f e n d a n y sui t or o t h e r p r o c e e d i n g with r e s p e c t t h e r e t o , e x c e p t 
a s p rov ided in t h e T rus t A g r e e m e n t a n d t h e Toll Equity Loan A g r e e m e n t . 

MODIFICATIONS or a l t e r a t i ons of t h e Trus t A g r e e m e n t or of a n y S u p p l e m e n t a l 
A g r e e m e n t m a y b e m a d e by t h e Authori ty a n d t h e T r u s t e e only to t h e e x t e n t a n d in t h e 
c i r c u m s t a n c e s pe rmi t t ed by t h e T rus t A g r e e m e n t . 

THIS N O T E IS A S P E C I A L LIMITED OBLIGATION of t h e Authority, p a y a b l e 
from a n d s e c u r e d by a lien on a n d p l e d g e of t h e T rus t E s t a t e g r a n t e d in t h e T rus t 
A g r e e m e n t , o n a b a s i s s u b o r d i n a t e to t h a t s e c u r i n g all First Tier Obl iga t ions a n d 
S e c o n d Tier Obl iga t ions i s s u e d u n d e r t h e Trus t A g r e e m e n t , a n d on a n e q u a l a n d 
r a t a b l e b a s i s with a n y Third Tier Obl iga t ions i s s u e d in a c c o r d a n c e with t h e p rov i s ions of 
t h e T rus t A g r e e m e n t 

T H I S N O T E AND T H E I N T E R E S T H E R E O N D O N O T C O N S T I T U T E A D E B T 
O F T H E S T A T E O F T E X A S O R O F ANY O F T H E C O U N T I E S O F T H E A U T H O R I T Y 
( C U R R E N T L Y BEING T H E C O U N T I E S O F COLLIN, DALLAS, D E N T O N , AND 
T A R R A N T ) O R A P L E D G E O F T H E FAITH AND C R E D I T O F T H E S T A T E O F T E X A S 
O R ANY O F T H E C O U N T I E S . NEITHER T H E S T A T E O F T E X A S , T H E AUTHORITY, 
N O R T H E C O U N T I E S O F T H E A U T H O R I T Y A R E O B L I G A T E D T O PAY T H I S N O T E 
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O R T H E I N T E R E S T ON THIS N O T E F R O M A S O U R C E O T H E R T H A T T H E A M O U N T 
P L E D G E D T O PAY T H E N O T E AND I N T E R E S T ON T H I S N O T E , A N D NEITHER T H E 
FAITH AND C R E D I T N O R T H E TAXING P O W E R O F T H E S T A T E O F T E X A S O R 
T H E C O U N T I E S O F T H E A U T H O R I T Y A R E P L E D G E D T O T H E P A Y M E N T O F T H E 
PRINCIPAL O F O R T H E I N T E R E S T ON T H I S N O T E . THIS N O T E IS PAYABLE ONLY 
F R O M T H E S O U R C E S A S P R O V I D E D IN T H E T R U S T A G R E E M E N T . 

T x D O T a c k n o w l e d g e s all of t h e t e r m s a n d p rov i s ions of t h e Bond Reso lu t ion a n d 
t h e T rus t A g r e e m e n t , a g r e e s to b e b o u n d by s u c h t e r m s a n d p rov i s ions , a c k n o w l e d g e s 
t h a t t h e Bond Reso lu t ion a n d t h e T rus t A g r e e m e n t a r e duly r e c o r d e d a n d ava i l ab le for 
i n spec t ion in t h e official m i n u t e s a n d r e c o r d s of t h e Board , a n d on file with t h e T r u s t e e , 
a n d a g r e e s t ha t t h e t e r m s a n d p rov i s ions of th is n o t e , t h e Bond Reso lu t ion , a n d t h e 
T r u s t A g r e e m e n t cons t i t u t e a c o n t r a c t b e t w e e n T x D O T , t h e Authori ty, a n d t h e T r u s t e e . 

T E R M S U S E D in th is n o t e a n d not o t h e r w i s e def ined he re in h a v e t h e m e a n i n g s 
g iven t h e m in t h e T rus t A g r e e m e n t . 

IN W I T N E S S W H E R E O F , t h e Authori ty h a s c a u s e d th is n o t e to b e s i g n e d with 
t h e m a n u a l or facs imi le s i g n a t u r e of t h e C h a i r m a n of t h e Authori ty a n d c o u n t e r s i g n e d 
with t h e m a n u a l or facs imi le s i g n a t u r e of t h e S e c r e t a r y [or A s s i s t a n t S e c r e t a r y ] of t h e 
Authori ty a n d h a s c a u s e d t h e official s e a l of t h e Authori ty to b e duly i m p r e s s e d or 
p l a c e d in facs imi le o n th is Note . 

S e c r e t a r y C h a i r m a n 
North T e x a s Tol lway Authori ty North T e x a s Tol lway Authori ty 

(NTTA SEAL) 

F O R M O F T R U S T E E ' S AUTHENTICATION C E R T I F I C A T E 

T R U S T E E ' S AUTHENTICATION C E R T I F I C A T E 

It is h e r e b y certified t ha t this n o t e h a s b e e n i s s u e d u n d e r t h e p rov i s ions of t h e 
Bond Reso lu t ion a n d t h e Trus t A g r e e m e n t d e s c r i b e d in this n o t e . 

T r u s t e e 

D a t e d : 
By: 

Au thor i zed R e p r e s e n t a t i v e 

- 4 -



- 5 -



A p p e n d i x A 

D I S B U R S E M E N T S AND P A Y M E N T S O F P R I N C I P A L 1 

A D V A N C E N O . 

Date 
Amount of 
Advance 

C o m p o u n d e 
d 

In te res t 
A m o u n t 

In te res t 
R a t e Amount of 

Principal Paid 
Unpaid Principal 

Sum 
Notation Made 

By 

Th i s grid m a y b e e x t e n d e d if t h e n u m b e r of p a y m e n t s s o r e q u i r e s . E a c h 
a d v a n c e shal l b e r e c o r d e d in a s e p a r a t e grid. 

- 6 -



A p p e n d i x B 

I N T E R E S T P A Y M E N T S 1 

A D V A N C E N O . 

Date 
Outstanding 

Principal Sum 
A c c r u e d 
In te res t Interest Repayment 

C o m p o u n d e d 
In te res t 

Ending Balance of 
Accrued Interest 

In t e re s t on e a c h a d v a n c e shal l b e r e c o r d e d in a s e p a r a t e grid. 

[END O F F O R M O F NOTE] 



A P P E N D I X B 

S C H E D U L E O F MAXIMUM AVAILABLE A N N U A L A M O U N T S 

Toll Equity Loan 
Fiscal Year End 

(Aug 31) 
Maximum Availab 

Annual Amount 

2011 $ 
2012 -
2013 7,210,874 
2014 48,497,869 
2015 54,186,241 
2016 59,351,296 
2017 62,216,287 
2018 69,128,837 
2019 69,354,189 
2020 73,794,183 
2021 75,663,809 
2022 76,220,504 
2023 84,739,456 
2024 87,303,233 
2025 91,659,700 
2026 92,116,167 
2027 95,136,411 
2028 96,820,433 
2029 99,999,336 
2030 108,643,962 
2031 119,403,097 
2032 131,120,320 
2033 135,765,767 
2034 138,448,454 
2035 153,289,552 
2036 163,426,760 
2037 163,426,760 
2038 163,426,760 
2039 163,426,760 
2040 163,426,760 
2041 129,018,014 
2042 146,911,358 
2043 169,628,386 
2044 178,498,077 
2045 181,444,618 
2046 201,445,337 
2047 239,528,255 

Total $ 4,093,677,822 

- 1 -
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A P P E N D I X C 

C E R T I F I C A T E O F B O R R O W E R R E A D V A N C E S 

T h e u n d e r s i g n e d , a Boa rd R e p r e s e n t a t i v e a s s u c h t e r m is def ined in t h a t cer ta in 
Toll Equity Loan A g r e e m e n t ( the "Agreemen t" ) d a t e d a s of , 2 0 1 1 , by 
a n d b e t w e e n t h e T e x a s D e p a r t m e n t of T r a n s p o r t a t i o n ("TxDOT") a n d t h e North T e x a s 
Tol lway Authori ty ("Borrower"), h e r e b y cert if ies on beha l f of t h e Bor rower with r e s p e c t to 
t h e a d v a n c e r e q u e s t e d by t h e T r u s t e e p u r s u a n t to S e c t i o n 2 . 0 3 of t h e A g r e e m e n t , a s 
follows: 

(a) T h e T r u s t e e h a s n o a m o u n t s or insufficient a m o u n t s on 
d e p o s i t in t h e Capi ta l i zed In te res t F u n d for p a y m e n t of in t e res t on t h e S e r i e s 
2 0 1 1 First Tier B o n d s for t h e per iod for which a n a d v a n c e is h e r e b y r e q u e s t e d 
to t h e e x t e n t t h a t a n y port ion of t h e a d v a n c e will b e u s e d to p a y in te res t on t h e 
S e r i e s 2 0 1 1 First Tier B o n d s . 

(b) Bor rower h a s a c c e s s e d a n d d e p l e t e d all f unds held in 
app l i c ab l e Pro jec t R e s e r v e F u n d s for t h e p u r p o s e s pe rmi t t ed the re fo r u n d e r t h e 
T r u s t A g r e e m e n t a n d t h e A g r e e m e n t . 

(c) T h e r e q u e s t e d a d v a n c e u n d e r t h e Toll Equity Loan 
C o m m i t m e n t is n o g r e a t e r t h a n t h e M a x i m u m Pe rmi t t ed A m o u n t . 

(d) T h e r e q u e s t e d a d v a n c e u n d e r t h e Toll Equity Loan 
C o m m i t m e n t w h e n a d d e d to o t h e r a m o u n t s a d v a n c e d u n d e r t h e Toll Equity 
Loan C o m m i t m e n t dur ing t h e cu r r en t Draw Per iod will no t e x c e e d t h e M a x i m u m 
Avai lab le A n n u a l A m o u n t for s u c h Draw Per iod . 

(e) T h e r e q u e s t e d a d v a n c e , w h e n a d d e d to t h e a m o u n t of 
all prior a d v a n c e s u n d e r t h e Toll Equity Loan C o m m i t m e n t will not e x c e e d t h e 
a g g r e g a t e a m o u n t of Eligible C o s t s . 

(f) D o c u m e n t a t i o n requi red by S e c t i o n 2 . 0 3 of t h e 
A g r e e m e n t is a t t a c h e d h e r e t o if t h e r e q u e s t e d a d v a n c e , w h e n a d d e d to t h e 
a m o u n t of all prior a d v a n c e s u n d e r t h e Toll Equity Loan C o m m i t m e n t , e x c e e d s 
t h e a g g r e g a t e of a m o u n t s e x p e n d e d or incurred by t h e Bor rower for Capi ta l 
E x p e n d i t u r e s , Major M a i n t e n a n c e a n d O p e r a t i n g E x p e n s e s (not to e x c e e d 
a m o u n t s s e t forth in t h e Pro jec t Budge t ) , for Pro jec t C o s t s , a n d for t h e Upfront 
P a y m e n t ( and t h e r e f o r e r e l a t e s to a m o u n t s an t i c ipa t ed to b e e x p e n d e d ) . 

(g) T h e a g g r e g a t e a m o u n t of Capi ta l E x p e n d i t u r e s , Major 
M a i n t e n a n c e a n d O p e r a t i n g E x p e n s e s e x p e n d e d or incurred (not to e x c e e d 
a m o u n t s s e t forth in t h e Pro jec t Budge t ) , Projec t C o s t s e x p e n d e d or incurred , 
a n d t h e a m o u n t of t h e Upfront P a y m e n t paid , by t h e Bor rower a s of t h e d a t e of 
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t h e r e q u e s t e d a d v a n c e u n d e r t h e Toll Equity Loan C o m m i t m e n t is 
$ . 

Cap i ta l i zed t e r m s u s e d he re in a n d not o t h e r w i s e def ined he re in shal l h a v e t h e 
m e a n i n g s a s s i g n e d to s u c h t e r m s in t h e A g r e e m e n t . 

D a t e d : , . 

N O R T H T E X A S T O L L W A Y A U T H O R I T Y 

- 2 -
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P R O J E C T B U D G E T 

A P P E N D I X D 

P R O J E C T B U D G E T 

T E L N e g o t i a t e d V a l u e 

SH161 
As of 2/24/2010 

FINAL 
AGREEMENT 

CAPITAL COST 
Phase 4 Construction Costs 416,019,749 

Phase 4 Miscellaneous Construction 24,944,585 
2.1 Landscaping 2,875 
2.2 Sand stockpile 900 
2.3 CCTV 1,800 
2.4 DMS 320 
2.5 Customer Service Cars 232 
2.6 Maintenance Dept. Corridor Setup 901 
2.7 Plaza Signage 700 
2.8 SIM 422 
2.9 CAD 22 

2.9a TCP, Guardrails, Mobilization 1,103 
2.10 Design Review 2,500 
2.11 Management Reserve -
2.12 Escalation factor 1,794 
2.13 Surveying 4,277 
2.14 Geotechnical Desiqn 4,277 
2.15 Construction Contingency 603 
2.16 Agency Cost Contingency 2,211 

Phase 4 Agency Costs 86,773,562 
3.1 Construction Contingency 28,616 

3.1a Construction Contingency for DB contract 
28,616 

3.2 NTTA Personnel (0.5%) 2,633 
3.3 Feasibility Studies (Actual) 1,610 
3.4 GEC/PMO(1%) 5,267 
3.5 Legal Consultant Fee (1%) 5,267 

3.5a Cost of Finance (RBC, WSA, MPH) 2,211 
3.6 Construction Management (6%) 31,601 
3.7 Materials Testing (1%) 
3.8 Agency Cost Contingency 9,275 
3.9 Rounding -

Phase 2 & 3 17.180.686 
4.1 Phase 2 Gantrv Construction 2,693 
4.2 Phase 3 Gantrv Construction 9,081 
4.3 Landscaping Construction 505 
4.4 Phase 2 Contingency Cost 175 
4.5 Phase 3 Contingency Cost 590 
4.6 Landscaping Contingency 33 
4.7 Phase 2 Agency Cost 1,399 
4.8 Phase 3 Agency Cost 2,898 
4.9 Landscaping Agency Cost 108 

Total Construction Costs 544,918,582 



First Wideninq 23,434,604 
5.1 First widening construction cost 1 5,845 
5.2 First wideninq contingency (20%) 3,169 
5.3 First widening aqencv 4,420 

Second Widening 29,867,694 
6.1 Second widening construction cost 20,096 
6.2 Second widening contingency (20%) 4,019 
6.3 Second wideninq agency 5,752 

Total Widening Capital Costs 53,302,298 

ITOLL COLLECTION COST (CSC) 
7 AVI 534,196,400 
7 ZipCash 565,116,567 
7 IOP (Interoperability) 12,963,836 

Total 1,112,276,803 

ROADWAY MAINTENANCE 
8 Roadway Maintenance Activities $ 382,113,040 
9 Landscape Maintenance $ 9,166,132 
10 Administration $ 10,701,431 
11 Professional Services $ 85,689,599 
12 Maintenance Department Overhead $ 66,675,612 
13 Utilities $ 30,980,961 
14 Aqency Overhead $ 88,252,509 
15 Support Services $ 146,123,118 

Total $ 819,702,423 
"Adjustments resulting from Final IG T&R received 2/17/10. 

MAJOR MAINTENANCE 16 Roadway Facility Maintenance $ 1,023,304,802 * Last year in the 1/29/10 file was not included in sum. 
17 Capital Renewals (IT, ITS, SIM, RCS) $ 60,827,135 * Adjustments resulting from Final IG T&R received 2/17/10. 
18 Agency Overhead (Administration) $ 12,345,780 

Total $ 1,096,477,716 

UPFRONT PAYMENT AND INTEREST DUE 
Upfront Payment 
Interest Due on Phase 2 and 3 Reimbursement 

458,000,000 

9,000,000 
MAXIMUM AGGREGATE AMOUNT 4,093,677,822 



M o n t h l y C o n s t r u c t i o n C o s t s a n d C a p i t a l E x p e n d i t u r e s F o r P r o j e c t C a p a c i t y I m p r o v e m e n t s 

NTTA AVAILABLE LEVEL OF DETAIL 
At Completion 
Total Cost 

At Completion 
Total Cost Spent Mar-10 Apr-10 May-10 Jun-10 Jul-10 Aug-10 Sep-10 Oct-10 Nov-10 Dec-10 Jan-11 

Phase 4 Misc Construction by NTTA Capital Construction 
Includes Landscape, Sand Stockpiles, CSC Vehicles, Corridor Set $12,733,466 $12,733,466 $257,882 $929,122 $163,003 $176,828 $280,316 $322,195 $362,291 $437,137 $437,316 $478,124 $S79,970 $506,548 
up for Maintenance Dept, ROW, Other Utility Adjustments, etc. 
Stipend $4,141,550 $4,141,550 $4,141,550 

Phase 4 Design Build 
Design / Build Services $416,019,749 $416,019,749 $8,668,775 $2,492,845 $2,572,768 $3,S25,336 $20,563,747 $7,676,636 $10,413,323 $29,706,396 $11,496,434 $14,777,828 $14,837,479 $27,083,980 

Change Order/Variation (contingency) $27,167,558 $0 $0 
Phase 2 Capital Construction 

Phase 2 Construction $6,868,823 $6,868,824 $6,868,824 
Change Order/Variation (contingency) $160,042 $0 

Landscaping Phase 2 & 3 
Agency $106,570 $106,576 $0 
Construction $538,237 $538,237 $0 

Phase 3 Capital Construction 
Phase 3 Construction $6,465,464 $6,465,463 $0 $834,417 $1,289,194 $1,878,463 $1,633,989 
Change Order/Variation (contingency) $639,441 $0 $0 

First Widening Construction 
Construction $15,615,907 $15,615,908 $0 

ITS $358,987 $358,987 $0 
Change Order/Variation (contingency) $3,238,548 $0 $0 

Second Widening Construction 
Construction $19,727,519 $19,727,519 $0 

ITS $601,057 $601,055 $0 
Change Order/Variation (contingency) $4,185,450 $0 $0 

Agency Cost 
Phase 4 Design Review (including contingency) $2,471,275 $2,471,266 $88,598 $50,944 $48,729 $46,514 $48,729 $48,729 $48,729 $48,729 $46,514 $48,729 $50,944 $46,514 
Phase 4 Survey and Geotechnical (including contingency) $5,598,294 $5,598,293 $1,645,286 $84,520 $80,845 $77,170 $80,845 $80,845 $80,845 $80,845 $77,170 $80,845 $84,520 $77,170 
Phase 4 NTTA Personnel (including contingency) $3,160,073 $3,160,077 $0 $77,675 $74,298 $70,921 $74,298 $74,298 $74,298 $74,298 $70,921 $74,298 $77,67S $70,921 
Phase 4 Legal Fee and Cost of Finance (including contingency) $8,646,596 $8,646,590 $2,581,489 $215,301 $205,941 $184,322 $192,457 $192,457 $192,457 $192,457 $183,709 $192,457 $201,204 $183,709 
Phase 4 Feasibility Studies (including contingency) S1,622,500 $1,622,500 $1,622,500 
Phase 4 GEcyPMO, Construction Management (including contingency) $46,176,835 $46,176,838 $8,636,826 $1,435,560 $1,373,145 $1,310,729 $1,373,145 $1,373,145 $1,373,145 $1,373,145 $1,310,729 $1,373,145 $1,435,560 $1,310,729 
Phase 2 Agency Cost (including contingency) $1,460,415 $1,460,415 $1,188,718 $38,424 $29,158 $17,787 $18,633 $18,633 $18,633 $18,633 $17,786 $18,633 $19,480 $17,786 
Phase 3 Agency Cost (including contingency) $941,694 $941,691 $345,545 $31,538 $6,856 
First Widening Agency Cost (including contingency) $4,221,162 $4,221,163 $0 
Second Widening Agency Cost (including contingency) $5,353,668 $5,353,677 $0 

TOTAL $598,220,880 $562,829,844 $36,045,993 $5,355,929 $4,554,743 $5,409,607 $22,632,170 $9,786,938 $12,563,721 $31,931,640 $14,474,996 $18,333,253 $19,165,295 $30,931,346 



M o n t h l y C o n s t r u c t i o n C o s t s a n d C a p i t a l E x p e n d i t u r e s F o r P r o j e c t C a p a c i t y I m p r o v e m e n t s 

NTTA AVAILABLE LEVEL OF DETAIL Apr-11 May-11 Aug-11 Phase 4 Misc Construction by NTTA Capital Construction 
Includes Landscape, Sand Stockpiles, CSC Vehicles, Corridor Set
up for Maintenance Dept, ROW, Other Utility Adjustments, etc. 
Stipend 

Phase 4 Design Build 
Design / Build Services 

Change Order/Variation (contingency) 
Phase 2 Capital Construction 

Phase 2 Construction 
Change Order/Variation (contingency) 

Landscaping Phase 2 & 3 
Agency 
Construction 

Phase 3 Capital Construction 
Phase 3 Construction 

$427,694 $491,848 $467,344 $509,668 $509,6 $486,501 $532,835 $509,668 $486,501 $509,668 $471,354 $412,992 $336,809 $352,847 

$14,936,152 $14,849,020 $14,504,692 $14,712,805 $15,132,239 $14,956,845 $14,832,418 $14,428,324 $14,651,455 $13,787,320 $12,358,665 $11,602,707 $12,123,430 $11,881,977 

$4,359 $20,118 $24,543 $5,526 $4,537 
$41,307 

$4,330 
$18,318 

$4,537 
$31,482 

$795,976 $33,424 
Change OrderA/ariation {contingency) 

First Widening Construction 
Construction 

ITS 
Change Order/Variation (contingency) 

Second Widening Construction 
Construction 

ITS 
Change OrderA/ariation (contingency) 

Agency Cost Phase 4 Design Review (including contingency) $44,299 $50,944 $46,514 $48,729 $48,729 $83,536 $94,611 $90,497 $86,384 $90,497 $90,497 $90,497 $86,384 $90,497 
Phase 4 Survey and Geotechnical (including contingency) $73,496 $84,520 $77,170 $80,845 $80,845 $138,592 $156,965 $150,141 $143,316 $150,141 $150,141 $150,141 $143,316 $150,141 
Phase 4 NTTA Personnel (including contingency) $67,544 $77,675 $70,921 $74,298 $136,534 $131,710 $144,254 $137,982 $131,710 $137,982 $137,982 $137,982 $131,710 $137,982 
Phase 4 Legal Fee and Cost of Finance (including contingency) $174,961 $201,204 $183,709 $192,457 $192,457 $150,586 $162,137 $155,088 $148,038 $155,088 $155,088 $155,088 $148,038 $155,088 
Phase 4 Feasibility Studies (including contingency) 
Phase 4 GEC/PMO, Construction Management (including contingency) $1,248,314 $1,435,560 $1,310,729 $1,348,034 $1,346,838 $1,285,618 $1,380,446 $739,386 $705,777 $739,386 $739,386 $739,386 $705,777 $739,386 
Phase 2 Agency Cost (including contingency) $16,939 $19,480 $1,692 
Phase 3 Agency Cost (including contingency) $73,551 $70,999 $83,090 $82,196 $71,531 S3S.825 $35,140 $35,140 $33,543 $35,140 First Widening Agency Cost (including contingency) 
Second Widening Agency Cost (including contingency) 

TOTAL $17,785,375 $17,243,675 $16,662,771 $16,966,836 $17,520,861 $17,304,387 $17,386,756 $16,297,641 $16,444,830 $15,630,450 $14,143,779 $13,369,777 $13,731,655 $13,579,077 



M o n t h l y C o n s t r u c t i o n C o s t s a n d C a p i t a l E x p e n d i t u r e s F o r P r o j e c t C a p a c i t y I m p r o v e m e n t s 

NTTA AVAILABLE LEVEL OF DETAIL Apr-12 May-12 Aug-12 Sep-12 Phase 4 Misc Construction by NTTA Capital Construction 
Includes Landscape, Sand Stockpiles, CSC Vehicles, Corridor Set
up for Maintenance Dept, ROW, Other Utility Adjustments, etc. 
Stipend 

Phase 4 Design Build 
Design / Build Services 

Change Order/Variation (contingency) 
Phase 2 Capital Construction 

Phase 2 Construction 
Change Order/Variation (contingency) 

Landscaping Phase 2 & 3 
Agency 
Construction 

$303,841 $286,911 $152,366 $226,321 $327,898 

$10,849,761 $9,250,716 $8,750,133 $7,480,686 $3,843,781 $2,155,199 $1,110,587 $968,590 $11,180,956 $694,582 $342,153 $102,867 $10,716,142 

$4,330 
$39,466 

$4,743 
$48,379 

$4,330 
$46,372 

$4,537 
$50,132 

$3,130 
$52,411 

$2,722 
$43,419 

$3,130 
$36,679 

$2,994 
$25,662 

$2,858 
$23,874 

$3,130 
$54,450 

$2,722 
$26,286 

Phase 3 Capital Construction 
Phase 3 Construction 
Change Order/Variation (contingency) 

First Widening Construction 
Construction 

ITS 
Change Order/Variation (contingency) 

Second Widening Construction 
Construction 

Change Order/Variation (contingency) 
Agency Cost 

Phase 4 Design Review (including contingency) 
Phase 4 Survey and Geotechnical (including contingency) 
Phase 4 NTTA Personnel (including contingency) 
Phase 4 Legal Fee and Cost of Finance (including contingency) 
Phase 4 Feasibility Studies (including contingency) 
Phase 4 GEC/PMO, Construction Management (including contingency) 
Phase 2 Agency Cost (including contingency} 
Phase 3 Agency Cost (including contingency) 
First Widening Agency Cost (including contingency) 
Second Widening Agency Cost (including contingency) 

$86,384 
$143,316 
$131,710 
$148,038 

$1,597 

$94,611 $86,384 $90,497 $94,611 $82,270 $94,611 $90,497 $86,384 
$156,965 $143,316 $150,141 $156,965 $136,492 $156,965 $150,141 $143,316 
$144,254 $131,710 $137,982 $144,254 
$162,137 $148,038 $155,088 $162,137 $140,989 $162,137 $155,088 $148,038 $116,558 $101,355 
$772,994 $705,777 $739,386 $772,994 $672,169 $772,994 $739,386 $705,777 $772,994 $672,169 $1,395 

10,921,710 $10,168,426 $9,034,770 $5,558,181 $3,233,260 $2,337,103 $2,132,358 $12,291,203 $1,641,714 $1,144,685 $104,262 



M o n t h l y C o n s t r u c t i o n C o s t s a n d C a p i t a l E x p e n d i t u r e s F o r P r o j e c t C a p a c i t y I m p r o v e m e n t s 

NTTA AVAILABLE LEVEL OF DETAIL 
Phase 4 Misc Construction by NTTA Capital Construction 

Includes Landscape, Sand Stockpiles, CSC Vehicles, Corridor Set
up for Maintenance Dept, ROW, Other Utility Adjustments, etc. 

Apr-18 Apr-19 

Stipend 

Phase 4 Design Build 
Design / Build Services 

Change OrderA/ariation (contingency) 
Phase 2 Capital Construction 

Phase 2 Construction 
Change OrderA/ariation (contingency) 

Landscaping Phase 2 & 3 
Agency 
Construction 

Phase 3 Capital Construction 
Phase 3 Construction 
Change OrderA/ariation (contingency) 

First Widening Construction 
Construction 

rrs 
Change OrderA/ariation (contingency) 

Second Widening Construction 
Construction 

Change OrderA/ariation (contingency) 
Agency Cost 

Phase 4 Design Review (including contingency) 
Phase 4 Survey and Geotechnical (including contingency) 
Phase 4 NTTA Personnel (including contingency) 
Phase 4 Legal Fee and Cost of Finance (including contingency) 
Phase 4 Feasibility Studies (including contingency) 
Phase 4 GEC/PMO, Construction Management (including contingency) 
Phase 2 Agency Cost (including contingency) 
Phase 3 Agency Cost (including contingency) 
First Widening Agency Cost (including contingency) 
Second Widening Agency Cost (including contingency) 

$32,377 

$197,611 $216,430 $197,611 $207,020 $216,430 $188,201 $119,545 $114,348 $109,150 $119,545 $103,953 $109,150 $163,696 

$0 $197,611 $216,430 $197,611 $207,020 $216,430 $188,201 $119,545 $114,348 $109,150 $119,545 $103,953 $109,150 $1,393,223 



M o n t h l y C o n s t r u c t i o n C o s t s a n d C a p i t a l E x p e n d i t u r e s F o r P r o j e c t C a p a c i t y I m p r o v e m e n t s 

NTTA AVAILABLE LEVEL OF DETAIL May-19 Jun-19 Jul-19 Aug-19 Sep-19 Oct-19 Nov-19 Dec-19 Jan-20 Feb-20 Mar-20 Apr-20 May-20 Jun-20 
Phase 4 Misc Construction by NTTA Capital Construction 

Includes Landscape, Sand Stockpiles, CSC Vehicles, Corridor Set
up for Maintenance Dept, ROW, Other Utility Adjustments, etc. 
Stipend 

Phase 4 Design Build 
Design / Build Services 

Change Order/Variation (contingency) 
Phase 2 Capital Construction 

Phase 2 Construction 
Change Order/Variation (contingency) 

Landscaping Phase 2 & 3 
Agency 
Construction 

Phase 3 Capital Construction 
Phase 3 Construction 
Change Order/Variation (contingency) 

First Widening Construction 
Construction $597,815 $836,941 $1,257,945 $1,337,485 $1,343,057 $1,514,803 $1,383,081 $1,372,442 $1,048,709 $672,795 $711,299 $558,269 $532,893 $499,709 

ITS 
Change Order/Variation (contingency) 

$16,169 $22,635 $34,021 $36,173 $36,324 $40,968 $37,406 $37,118 $28,362 $18,196 $19,238 

Second widening Construction 
Construction 

ITS 
Change Order/Variation (contingency) 

Agency Cost 
Phase 4 Design Review (including contingency) 
Phase 4 Survey and Geotechnical (including contingency) 
Phase 4 NTTA Personnel (including contingency) 
Phase 4 Legal Fee and Cost of Finance (including contingency) 
Phase 4 Feasibility Studies (including contingency) 
Phase 4 GEC/PMO, Construction Management (including contingency) 
Phase 2 Agency Cost (including contingency) 
Phase 3 Agency Cost (including contingency) 
First Widening Agency Cost (including contingency) 
Second Widening Agency Cost (including contingency) 

$176,719 $153,669 $176,719 $169,036 $161,351 $182,728 $166,838 $159,732 $12S,028 $108,721 $119,593 $107,139 $101,743 $88,483 

TOTAL $790,703 $1,013,245 $1,468,685 $1,542,694 $1,540,732 $1,738,499 $1,587,325 $1,569,292 $1,202,099 $799,712 $850,130 $665,408 $634,636 $588,192 



M o n t h l y C o n s t r u c t i o n C o s t s a n d C a p i t a l E x p e n d i t u r e s F o r P r o j e c t C a p a c i t y I m p r o v e m e n t s 

NTTA AVAILABLE LEVEL OF DETAIL 
Phase 4 Misc Construction by NTTA Capital Construction 

Includes Landscape, Sand Stockpiles, CSC Vehicles, Corridor Set
up for Maintenance Dept, ROW, Other Utility Adjustments, etc. 

Aug-20 Sep-20 Apr-29 

Stipend 

Phase 4 Design Build 
Design / Build Services 

Change Order/Variation (contingency) 
Phase 2 Capital Construction 

Phase 2 Construction 
Change Order/Variation (contingency) 

Landscaping Phase 2 & 3 
Agency 
Construction 

Phase 3 Capital Construction 
Phase 3 Construction 
Change Order/Variation (contingency) 

First Widening Construction 
Construction $314,270 $286,942 $150,303 

ITS 
Change Order/Variation (contingency) 

Second Widening Construction 
Construction 

Change Order/Variation (contingency) 
Agency Cost 

Phase 4 Design Review (including contingency) 
Phase 4 Survey and Geotechnical (including contingency) 
Phase 4 NTTA Personnel (including contingency) 
Phase 4 Legal Fee and Cost of Finance (including contingency) 
Phase 4 Feasibility Studies (including contingency) 
Phase 4 GEC/PMO, Construction Management (including contingency) 
Phase 2 Agency Cost (including contingency) 
Phase 3 Agency Cost (including contingency) 
First Widening Agency Cost (including contingency) 
Second Widening Agency Cost (including contingency) $67,316 $61,463 $32,195 

TOTAL $381,586 $348,405 $182,498 $0 
$261,587 $249,697 $273,477 $249,697 $261,587 $265,494 

$0 $261,587 $249,697 $273,477 $249,697 $261,587 $265,494 



M o n t h l y C o n s t r u c t i o n C o s t s a n d C a p i t a l E x p e n d i t u r e s F o r P r o j e c t C a p a c i t y I m p r o v e m e n t s 

NTTA AVAILABLE LEVEL OF DETAIL 
Phase 4 Misc Construction by NTTA Capital Construction 

Includes Landscape, Sand Stockpiles, CSC Vehicles, Corridor Set
up for Maintenance Dept, ROW, Other Utility Adjustments, etc. 

Stipend 

Phase 4 Design Build 
Design / Build Services 

Change OrderA/ariation (contingency) 
Phase 2 Capital Construction 

Phase 2 Construction 
Change OrderA/ariation (contingency) _ 

Landscaping Phase 2 & 3 
Agency 
Construction 

Phase 3 Capital Construction 
Phase 3 Construction 
Change OrderA/ariation (contingency) 

First Widening Construction 
Construction 

Change OrderA/ariation (contingency) 
Second Widening Construction 

Construction 

ITS 
Change OrderA/ariation (contingency) 

Agency Cost 
Phase 4 Design Review (including contingency) 
Phase 4 Survey and Geotechnical (including contingency) 
Phase 4 NTTA Personnel (including contingency) 
Phase 4 Legal Fee and Cost of Finance (including contingency) 
Phase 4 Feasibility Studies (including contingency) 
Phase 4 GEC/PMO, Construction Management (including contingency) 
Phase 2 Agency Cost (including contingency) 
Phase 3 Agency Cost (including contingency) 
First Widening Agency Cost (including contingency) 
Second Widening Agency Cost (including contingency) 

$1,494,700 $690,652 $1,216,511 $1,383,874 $1,773,209 $1,783,167 $1,753,935 $1,920,977 

$53,577 $24,756 $43,605 $49,604 $63,560 $63,917 $62,869 $68,856 

$131,365 $151,070 $144,502 $137,934 $151,070 $131,365 $160,841 $175,274 $194,059 $195,401 $224,711 $215,107 $212,156 $232,361 
TOTAL $131,365 $151,070 $144,502 $137,934 $151,070 $131,365 $1,709,118 $890,682 $1,454,175 $1,628,879 $2,061,480 $2,062,191 $2,028,960 $2,222,194 



M o n t h l y C o n s t r u c t i o n C o s t s a n d C a p i t a l E x p e n d i t u r e s F o r P r o j e c t C a p a c i t y I m p r o v e m e n t s 

NTTA AVAILABLE LEVEL OF DETAIL 
Phase 4 Misc Construction by NTTA Capital Construction 

Includes Landscape, Sand Stockpiles, CSC Vehicles, Corridor Set
up for Maintenance Dept, ROW, Other Utility Adjustments, etc. 

Stipend 

May-31 

Phase 4 Design Build 
Design / Build Services 

Change Order/Variation (contingency) 
Phase 2 Capital Construction 

Phase 2 Construction 
Change Order/Variation (contingency) 

Landscaping Phase 2 & 3 
Agency 
Construction 

Phase 3 Capital Construction 
Phase 3 Construction 
Change Order/Variation (contingency) 

First Widening Construction 
Construction 

Change Order/Variation (contingency) 
Second Widening Construction 

Construction 

Change Order/Variation (contingency) 
Agency Cost 

Phase 4 Design Review (including contingency) 
Phase 4 Survey and Geotechnical (including contingency) 
Phase 4 NTTA Personnel (including contingency) 
Phase 4 Legal Fee and Cost of Finance (including contingency) 
Phase 4 Feasibility Studies (including contingency) 
Phase 4 GEC/PMO, Construction Management (including contingency) 
Phase 2 Agency Cost (including contingency) 
Phase 3 Agency Cost (including contingency) 
First Widening Agency Cost (including contingency) 
Second Widening Agency Cost (including contingency) 

$1,663,669 $1,272,085 $966,271 $849,341 $673,202 $705,259 $631,281 $362,493 $397,016 $189,877 

$59,634 $45,597 $34,636 $30,444 

$194,611 $152,076 $158,989 $138,252 $130,029 $135,554 $121,546 $116,021 $127,071 $60,773 
TOTAL $1,917,914 $1,469,758 $1,159,896 $1,018,037 $803,231 $840,813 $752,827 $478,S14 $524,087 $250,650 



A n n u a l O p e r a t i n g a n d M a j o r M a i n t e n a n c e E x p e n s e s 

Check Sums 08/31/2010 08/31/2011 08/31/2012 08/31/2013 08/31/2014 08/31/2015 08/31/2016 08/31/2017 08/31/2018 08/31/2019 08/31/2020 08/31/2021 
2.41% 3 4 5 6 7 8 9 10 11 12 13 14 

Toll Collection Cost s 1,112,276,S03 
Interooerabilitv IIOP1 $ 12,963,836 $ 6,764 5 9,274 $ 13,588 s 40,895 s 55,980 s 64,521 S 70,722 S 74,486 S 81,238 S 85,804 S 96,168 S 101,521 Electronic Toll Collection IETCI 534,196,400.37 

Transaction Processing S 163,958,257 $ 66,384 $ 110,899 $ 173,880 S 523,622 s 714,484 S 848,411 5 927,252 $ 1,004,236 s 1,086,428 S 1,173,822 $ 1,291,731 S 1,388,143 
Account Maintenance $ 179,769,745 $ 72,786 $ 121,594 S 190,649 S 574,118 $ 783,386 S 930,228 S 1,016,673 $ 1,101,080 S 1,191,199 S 1,287,021 S 1,416,301 S 1,522,010 
VTOLL S 4,229,046 s 9,431 S 12,437 S 15,942 5 41,297 s 51,051 S 53,346 S 51,711 S 50,145 s 49,064 $ 48,422 5 49,135 S 49,202 
Credit Card Costs $ 186,239,354 s 68,504 S 102,466 5 159,911 S 501,891 5 705,270 $ 832,060 S 930,099 S 995,923 s 1,101,113 s 1,176,301 S 1,330,823 $ 1,415,749 

ZipCash $ 565,116,567 
Image Processing/Review s 16,597,234 s 42,089 s 53,676 $ 66,579 $ 167,013 $ 200,060 $ 209,054 $ 202,652 S 196,514 S 192,278 S 189,763 $ 192,562 S 192,824 
Initial Notice S 222,960,663 $ 565,403 s 721,060 S 894,402 S 2,243,584 $ 2,687,531 S 2,808,348 S 2,722,3S0 5 2,639,887 s 2,582,984 s 2,549,195 S 2,586,803 S 2,590,324 Late Notice $ 131,546,791 s 333,S88 s 425,425 S S27,697 s 1,323,715 5 1,585,643 5 1,656,925 5 1,606,187 S 1,557,533 s 1,523,960 s 1,504,025 S 1,526,214 S 1,528,291 
Violation Notice S 178,723,137 s 453,222 s 577,995 S 716,944 S 1,798,436 S 2,154,299 S 2,251,145 S 2,182,210 S 2,116,108 s 2,070,495 s 2,043,411 S 2,073,557 $ 2,076,379 
Collection s 4,501,066 s 11,414 5 14,557 $ 18,056 S 45,293 s 54,255 $ 56,694 S 54,958 S 53,293 s 52,145 $ 51,462 s 52,222 s 52,293 
Citation/Court s 412,059 s 1,045 S 1,333 s 1,653 5 4,146 $ 4,967 S 5,190 S 5,031 S 4,879 $ 4,774 s 4,711 S 4,781 5 4,787 
Credit Card Costs s 10,095,3S1 5 17,105 s 25,524 $ 34,375 $ 82,806 s 115,078 s 125,531 $ 123,516 S 117,270 s 115,440 s 111,569 S 118,795 S 117,520 
Present Value Cost for ZipCash Toll/Premiu s 280,267 S 711 s 906 S 1,124 S 2,820 5 3,378 5 3,530 S 3,422 S 3,318 s 3,247 s 3,204 S 3,252 s 3,256 

Operations & Maintenance $ 664,774,000 
Routine Maintenance - Roodwav $ 518,651,000 Roadway Maintenance Activities s 382,113,000 $ 929,178 s 1,812,380 s 2,073,885 $ 2,853,817 5 2,947,411 S 3,028,465 $ 3,111,748 S 3,197,321 $ 3,285,247 s 3,375,591 S 3,468,420 S 4,012,860 

Landscape Maintenance $ 9,166,000 S s 21,944 S 30,063 S 57,995 $ 59,590 $ 61,228 S 62,912 s 64,642 $ 66,420 s 68,246 S 70,123 $ 88,889 
Administration s 10,701,000 s 28,962 s 52,913 s 59,741 S 80,757 s 82,978 S 85,260 s 87,60S s 90,014 5 92,489 s 95,033 s 97,646 s 112,366 
Professional Services s 85,690,000 s 191,628 s 385,733 5 444,090 s 628,500 5 645,784 $ 663,543 5 681,791 s 700,540 s 719,805 s 739,599 S 759,938 S 887,804 
Utilities s 30,981,000 s s 74,169 S 101,612 s 196,019 $ 201,410 $ 206,948 S 212,639 s 218,487 s 224,495 s 230,669 s 237,012 S 300,439 

Routine Maintenance - Systems Support t 146,123,000 Intelligent Transportation System s 9,665,000 s 26,073 s 38,854 S 77,558 s 97,149 s 99,655 5 102,227 5 104,864 5 107,570 s 110,345 s 113,192 $ 116,112 S 119,108 
Electronic Toll Collection s 11,609,000 s 21,254 s 44,925 5 94,880 $ 116,793 5 119,806 $ 122,897 S 126,068 $ 129,321 $ 132,657 s 136,080 5 139,591 s 143,192 
Fiber s 16,801,000 s 35,918 s 51,119 $ 130,772 s 169,178 5 173,542 5 178,020 S 182,613 S 187,324 s 192,157 s 197,115 S 202,200 S 207,417 
Dispatch Tech s 876,000 s 7,381 s 8,260 S 8,473 s 8,692 S 8,916 5 9,146 t 9,382 5 9,624 s 9,873 s 10,127 S 10,389 $ 10,657 
Digital Messenging Sign s 8,599,000 s 36,610 s 40,969 S 70,043 s 86,220 5 88,445 $ 90,726 s 93,067 S 95,468 s 97,931 s 100,458 s 103,050 S 105,709 
Travel Time s 1,174,000 s 9,895 $ 11,073 $ 11,358 s 11,651 S 11,952 $ 12,260 S 12,577 S 12,901 s 13,234 s 13,575 s 13,926 5 14,285 
Road, Weather Information System s 1,174,000 $ 9,895 s 11,073 s 11,358 s 11,651 s 11,952 $ 12,260 s 12,577 S 12,901 s 13,234 s 13,575 5 13,926 $ 14,285 
System Incident Management s 37,458,000 $ 19,100 s 23,897 s 29,694 s 207,529 s 275,813 $ 319,900 s 342,768 S 365,198 s 389,868 5 416,716 s 441,129 $ 475,624 
Police s 26,172,000 s 189,334 s 215,769 5 243,671 s 260,388 5 267,106 5 273,997 s 281,067 $ 288,318 s 295,757 s 303,387 S 311,215 $ 319,244 
Roadway Customer Service $ 32,595,000 s 274,557 s 283,784 S 293,306 s 323,844 s 332,200 S 340,770 s 349,562 S 358,581 s 367,833 5 377,323 S 387,058 $ 397,044 

Major Maintenance, Capital Replacements s 1,084,132,000 
Roadwav Maior Maintenance $ 1,023^05,000 Pavement Maintenance s 78,457,000 s s $ 5 124,205 5 1,216,045 S s 41,054 S 2,277,148 s s 1,444,279 5 282,666 S 163,554 

Pavement Rehabilitation s 662,391,000 s s S s 5 - S s S s $ S S 
Landscaping Rehabilitation s 19,566,000 s s S s S S s $ s s $ 5 
Annual Inspection s 70,622,000 $ 211,909 $ 348,294 S 360,485 s 469,626 S 486,063 S 503,075 s 520,683 s 538,907 s 557,768 s 577,290 s 597,495 S 681,960 
Bridges Maintenance $ 75,081,000 s $ S s s 5 s s 5 $ s S 
Pedestrian Bridge $ 1,284,000 s s 5 s 5 $ s 13,629 s $ s 37,778 s S 20,315 
Concrete Fascia Beam Coating s 88,317,000 s s S s s 290,301 S s 1,409,095 s 151,622 s s 3,712,180 s S 1,673,563 
Pedestrian fence. Traffic Barrier and Rails s 14,151,000 5 $ S s S S s s 149,680 s s 914,280 s S 
Retaining Wall and Sound wails $ 13,436,000 s $ s s S - S s $ s 5 1,010,244 s S 

Capital Replacements $ 60,827,000 Intelligent Transportation System $ 41,211,000 s $ $ s S 5 s s 5 5 3,101,916 s S 
Electronic Toll Collection $ 7,887,000 $ s S 5 s S s s $ S s - s 
Dispatch Tech s 338,000 s s s s 5 - S 25,469 s s $ s s S 
Digital Messenging Sign s 6,149,000 s $ s s S - s s s s 77,494 S s S 
Travel Time s 1,693,000 s s s s 5 $ s s $ 18,599 s s s 
Road, Weather Information System $ 753,000 s $ s s - S s s s s $ s S 
Roadway Customer Service s 2,796,000 s s s s s S 88,557 s s s 96,066 s s S 104,211 

Overhead $ 167,275,000 
Maintenance Department Overhead s 66,676,000 5 158,668 s 309,152 s 353,684 s 493,348 $ 506,915 s 520,855 s 535,178 s 549,896 s 565,018 s S80,SS6 s S96.521 5 693,641 
Agency Overhead (OMF) s 88,253,000 s 339,679 5 376,161 $ 463,216 s 568,081 s 583,703 s 599,755 $ 616,248 s 633,195 s 650,608 s 652,088 s 724,689 S 818,115 
Agency Overhead (RMF) $ 12,346,000 s 47,518 s 52,622 s 64,800 s 79,470 5 81,655 s 83,901 s 86,208 s 88,579 s 91,015 s 91,222 s 101,378 S 114,447 



A n n u a l O p e r a t i n g a n d M a j o r M a i n t e n a n c e E x p e n s e s 

Checksums 08/31/2022 08/31/2023 08/31/2024 08/31/2025 08/31/2026 08/31/2027 08/31/2028 08/31/2029 08/31/2030 08/31/2031 08/31/2032 08/31/2033 
2.41% IS 16 17 18 19 20 21 22 23 24 25 26 

Toll Collection Cost $ 1,112,276,803 
Interoperability IfOP} s 12,963,836 s 109,035 S 112,973 s 120,919 S 118,132 S 123,562 s 128,128 5 137,773 $ 142,551 s 153,215 5 168,192 S 185.753 S 192,617 Electronic Toll Collection tETCI 534,136,400.37 

Transaction Processing s 163,958,257 $ 1,464,418 S 1,544,738 s 1,625,423 S 1,628,396 S 1,678,091 s 1,766,256 s 1,863,440 S 1,954,165 s 2,053,274 S 2,268,601 s 2,44S,926 $ 2,568,057 
Account Maintenance s 179,769,745 $ 1,605,641 S 1,693,707 S 1,782,173 s 1,785,432 S 1,839,919 s 1,936,587 S 2,043,143 $ 2,142,617 s 2,251,284 S 2,487,376 s 2,681,802 S 2,815,710 
VTOLL s 4,229,046 s 48,757 s 48,714 s 48,918 s 47,118 S 46,910 s 47,979 $ 49,412 S 50,781 5 52,468 5 57,154 s 60,924 5 63,354 
Credit Card Costs s 186,239,3S4 s 1,530,272 s 1,593,936 $ 1,713,429 $ 1,679,836 S 1,762,273 s 1,831,796 $ 1,973,562 s 2,045,325 S 2,201,237 S 2,419,079 $ 2,673,979 $ 2,774,827 ZipCash s 565,116,567 
Image Processing/Review s 16,597,234 $ 191,081 s 190,912 s 191,715 s 184,661 S 183,848 s 188,040 $ 193,658 s 199,025 s 205,640 s 224,006 s 238,787 S 248,312 
Initial Notice s 222,960,663 S 2,566,912 s 2,564,640 $ 2,575,425 s 2,480,663 $ 2,469,737 s 2,526,061 $ 2,601,521 s 2,673,625 S 2,762,489 S 3,009,208 s 3,207,774 s 3,335,730 
Late Notice $ 131,546,791 S 1,514,478 s 1,513,138 s 1,519,501 $ 1,463,591 $ 1,457,145 s 1,490,376 S 1,534,897 s 1,577,438 s 1,629,869 S 1,775,433 $ 1,892,587 s 1,968,081 
Violation Notice s 178,723,137 $ 2,057,612 $ 2,055,791 s 2,064,436 $ 1,988,476 S 1.979,718 s 2,024,866 s 2,085,355 s 2,143,152 S 2,214,385 s 2,412,153 s 2,571,321 S 2,673,890 
Collection s 4,501,066 s 51,820 s 51,774 s 51.992 $ 50,079 S 49,858 s 50,995 s S2.519 s 53,974 5 55,768 s 60.749 s 64,758 S 67,341 
Citation/Court s 412,059 $ 4,744 s 4,740 s 4,760 s 4,585 s 4,564 s 4,668 s 4,808 s 4,941 S 5,105 s 5,561 5 5,928 $ 6,165 
Credit Card Costs s 10,095,351 s 117,463 s 114,963 5 116,620 s 114,928 s 113,315 s 113,620 $ 117,767 s 118,561 s 128,018 s 135,309 5 147,694 5 150,436 
Present Value Cost for ZipCash Toll/Premiu s 280,267 $ 3,227 s 3,224 s 3,237 s 3,118 $ 3,105 s 3,175 $ 3,270 s 3,361 s 3,473 $ 3,783 S 4,032 5 4,193 

Operations & Maintenance $ 664,774,000 
Routine Maintenance - Roodwav 518,651,000 Roadway Maintenance Activities s 382,113,000 s 4,123,214 s 4,236,602 S 4,353,108 s 4,472,819 $ 4,595,821 s 4,722,207 $ 4,852,067 s 4,985,499 s 5,122,600 s 5,263,472 $ 6,434,656 5 6,611,609 

Landscape Maintenance $ 9,166,000 $ 91,333 s 93,845 $ 96,426 s 99,077 s 101,802 s 104,602 s 107,478 s 110,434 s 113,471 s 116,591 s 159,730 S 164,123 
Administration s 10,701,000 s 115,456 s 118,631 $ 121,894 s 125,246 s 128,690 s 132,229 s 135,865 s 139,601 s 143,440 5 147,385 s 179,981 5 184,930 
Professional Services s 85,690,000 5 912,219 s 937,305 S 963,081 s 989,566 s 1,016,779 s 1,044,740 $ 1,073,470 5 1,102,991 s 1,133,323 S 1,164,490 S 1,450,206 S 1,490,087 
Utilities s 30,981,000 s 308,701 s 317,190 s 325,913 s 334,876 s 344,085 s 353,547 s 363,270 s 373,260 s 383,524 s 394,071 S 539,878 $ 554,724 

Routine Maintenance - Systems Support $ 146,123,000 Intelligent Transportation System i 9,665,000 S 122,181 s 125,333 s 128,567 s 131,884 s 135,286 s 138,777 s 142,357 s 146,030 s 149,798 s 153,662 S 157,627 S 161,694 
Electronic Toll Collection 5 11,609,000 s 146,887 s 150,676 s 154,564 s 158,551 s 162,642 s 166,838 s 171,143 s 17S,558 5 180,088 $ 184,734 S 189,500 S 194,389 
Fiber s 16,801,000 s 212,769 s 218,258 s 223,889 s 229,666 s 235,591 s 241,669 s 247,904 s 254,300 s 260,861 s 267,591 s 274,495 S 281,577 
Oispatch Tech s 876,000 s 10,932 s 11,214 s 11,503 $ 11,800 s 12,104 s 12,416 $ 12,737 s 13,065 $ 13,402 $ 13,748 s 14,103 S 14,467 
Digital Messenging Sign s 8,599,000 s 108,436 5 111,233 $ 114,103 s 117,047 s 120,067 s 123,165 s 126,342 s 129,602 s 132,946 s 136,376 5 139,894 S 143,504 
Travel Time s 1,174,000 s 14,653 $ 15,032 s 15,419 s 15,817 s 16,225 s 16,644 s 17,073 s 17,514 s 17,966 s 18,429 S 18,905 S 19,392 
Road, Weather Information System s 1,174,000 s 14,653 s 15,032 s 15,419 s 1S.817 s 16,225 s 16,644 s 17,073 s 17,514 s 17,966 s 18,429 $ 18,905 s 19,392 
System Incident Management s 37,458,000 $ 487,895 s 500,482 s 513,395 s 526,641 s 540,228 s 554,166 $ 568,463 s 583,130 s 598,175 s 613,608 $ 629,439 s 645,678 
Police s 26,172,000 s 327,481 s 335,930 5 344,597 s 353,487 s 362,607 s 371,963 s 381,559 s 391,404 s 401,502 s 411,861 S 422,487 s 433,387 
Roadway Customer Service s 32,595,000 s 407,287 s 417,796 S 428,575 s 439,632 $ 450,975 s 462,610 s 474,545 s 486,788 s 499,348 s 512,231 s 525,446 s 539,003 

Major Maintenance, Capital Replacements $ 1,084,132,000 
Roadway Motor Maintenance $ 1,023,305,000 Pavement Maintenance s 78,457,000 s 2,083,525 s $ 1,816,386 s 1,126,094 s s 2,474,574 5 69S.641 s $ s S s 1,482,850 

Pavement Rehabilitation s 662,391,000 s s s s s s s s 33,954,979 $ s S 43,331,681 s 
Landscaping Rehabilitation s 19,566,000 s 2,129,825 s s s s $ $ s s s s 3,004,329 s 
Annual Inspection s 70,622,000 s 705,828 s 730,532 s 756,101 $ 782,565 s 809,954 s 838,303 s 867,643 5 898,011 $ 929,441 s 961,972 s 1,094,250 s 1,132,548 
Bridges Maintenance s 75,081,000 s s s $ s s s s $ s S s 
Pedestrian Bridge s 1,284,000 s s 5 s s 24,127 s 49,746 5 s s s 28,656 s $ 
Concrete Fascia Beam Coating s 88,317,000 s s s 409,498 $ 199,658 s 1,987,668 s 4,434,215 s s 486,356 $ s 2,360,726 $ 5 262,911 
Pedestrian fence. Traffic Barrier and Rails s 14,151,000 s s 5 s 197,101 s s 1,203,932 s $ $ s S S 259,544 
Retaining Wad and Sound walls s 13,436,000 s s S s s s 1,330,298 s s s s s S 

Capital Replacements $ 60,827,000 Intelligent Transportation System i 41,211,000 s s 5 s s 3,7S0,618 s $ s s s s s 4,534,982 
Electronic Toll Collection s 7,887,000 $ 1,254,186 s $ s s s s s s s s 1,645,054 s 
Oispatch Tech s 338,000 s 30,795 s S $ s s s s 37,235 s $ $ s 
Digital Messenging Sign $ 6,149,000 s 863,764 s $ s 5 s 5 101,645 s $ $ s 1,132,957 s 
Travel Time s 1,693,000 s 241,854 s $ s s s s 24,395 s s s s 317,228 s 
Road, Weather Information System $ 753,000 s 119,718 s S s s s S s s s s 157,028 s 
Roadway Customer Service s 2,796,000 s s S 113,047 $ s s 122,632 S s s 133,030 s s s 144,310 

Overhead s 167,275,000 
Maintenance Department Overhead s 66,676,000 s 712,717 s 732,316 S 752,455 s 773,148 s 794,409 s 816,255 S 838,702 s 861,767 s 885,465 s 909,816 s 1,126,268 s 1.157,240 
Agency Overhead (OMF) s 88,253,000 s 840,614 s 863,730 S 887,483 s 911,889 s 936,966 s 962,732 s 989,207 s 1,016,411 s 1,044,362 s 1,237,260 s 1,439,978 s 1,479,577 
Agency Overhead (RMF) s 12,346,000 s 117,59s s 120,829 $ 124,151 s 127,566 s 131,074 s 134,678 $ 138,382 s 142,187 s 146,097 s 173,082 s 201,441 s 206,980 



A n n u a l O p e r a t i n g a n d M a j o r M a i n t e n a n c e E x p e n s e s 

Checksums 08/31/2034 08/31/2035 08/31/2036 08/31/2037 08/31/2038 08/31/2039 08/31/2040 08/31/2041 08/31/2042 08/31/2043 08/31/2044 08/31/2045 
2.41% 27 28 29 30 31 32 33 34 35 36 37 38 

Toll Collection Cost % 1,112,276,803 
Interooerabilitv II0P1 $ 12.963,836 S 207,907 s 215,560 S 229,027 S 234,232 s 248,032 S 253,829 S 269,060 s 273,418 $ 288,496 S 294,662 S 312,547 S 318,108 Electronic Toll Collection IETCI 534,196,400.37 

Transaction Processing s 163,358,257 s 2,703,038 s 2,838,631 S 2,953,119 S 3,065,835 s 3,184,733 S 3,307,471 S 3,436,598 S 3,544,197 s 3,668,785 s 3,799,737 S 3,937,867 S 4,066,826 
Account Maintenance s 179,769,745 s 2,963,708 s 3,112,378 S 3,237,906 S 3,361,492 s 3,491,856 S 3,626,431 $ 3,768,010 S 3,885,986 s 4,022,588 s 4,166,169 S 4,317,620 S 4,459,015 
VTOLL s 4,229,046 s 66,157 s 69,024 s 71,423 S 73,821 s 76,405 S 79,113 S 81,998 s 84,396 s 87,219 s 90,210 S 93,387 S 96,356 
Credit Card Costs s 186,239,354 s 2,996,872 s 3,108,717 s 3,304,249 S 3,380,452 s 3,580,571 S 3,665,064 $ 3,885,698 s 3,949,210 s 4,167,502 s 4,256,990 S 4,515,745 S 4,596,393 ZipCash 565,116,567 
Image Processing/Review s 16,597,234 s 259,302 s 270,540 $ 279,948 s 289,347 s 299,482 S 310,097 S 321,413 s 330,813 s 341,885 $ 353,610 $ 366,073 S 377,713 
Initial Notice s 222,960,663 s 3,483,357 s 3,634,323 s 3,760,705 s 3,886,979 s 4,023,120 s 4,165,715 S 4,317,731 s 4,444,011 s 4,592,746 s 4,750,262 S 4,917,684 s 5,074,050 
Late Notice $ 131,546,791 $ 2,055,181 s 2,144,251 s 2,218,816 s 2,293,318 s 2,373,641 s 2,457,772 S 2,547,461 s 2,621,966 s 2,709,720 s 2,802,654 $ 2,901,433 s 2,993,690 
Violation Notice s 178,723,137 s 2,792,226 s 2,913,239 s 3,014,545 $ 3,115,765 s 3,224,894 s 3,339,197 5 3,461,052 s 3,562,276 s 3,681,502 s 3,807,764 s 3,941,968 s 4,067,310 
Collection s 4,501,066 s 70,321 $ 73,369 $ 75,920 s 78,469 s 81,218 s 84,096 s 87,165 s 89,714 s 92,717 s 95,897 s 99,277 s 102,433 
Citation/Court $ 412,059 $ 6,438 s 6,717 s 6,950 s 7,184 s 7,435 s 7,699 S 7,980 s 8,213 s 8,488 s 8,779 s 9,088 s 9,377 
Credit Card Costs $ 10,095,351 s 159,221 s 167,740 s 175,706 s 177,340 s 185,395 s 187,932 S 201,905 s 203,586 s 212,007 s 214,529 s 225,040 s 232,556 
Present Value Cost for ZipCash Toll/Premiu s 280,267 $ 4,379 $ 4,568 s 4,727 s 4,886 s 5,057 s 5,236 s 5,427 s 5,586 $ 5,773 s 5,971 s 6,182 s 6,378 

Operations & Maintenance s 664,774,000 
Routine Maintenance - Roadwav $ 518,651,000 Roadway Maintenance Activities $ 382,113,000 $ 6,793,428 s 6,980,247 s 7,172,204 $ 7,369,440 s 7,572,099 s 7,780,332 s 7,994,291 s 8,214,134 s 8,440,023 s 8,672,124 s 8,910,607 s 9,155,649 

Landscape Maintenance s 9,166,000 $ 168,636 s 173,273 s 178,038 $ 182,934 s 187,965 s 193,134 s 198,445 s 203,903 s 209,510 s 215,271 s 221,191 s 227,274 
Administration s 10,701,000 s 190,016 s 195,241 s 200,611 s 206,127 s 211,796 s 217,620 s 223,605 s 229,754 s 236,072 s 242,564 s 249,235 s 256,089 
Professional Services s 85,690,000 s 1,531,064 s 1,573,169 $ 1,616,431 $ 1,660,883 s 1,706,557 s 1,753,487 s 1,801,708 s 1,851,255 s 1,902,16S s 1,954,474 $ 2,008,222 5 2,063,448 
Utilities s 30,981,000 s 569,979 s S8S,654 s 601,759 s 618,307 s 63S,311 $ 652,782 s 670,733 s 689,179 s 708,131 s 727,605 s 747,614 s 768,173 

Routine Maintenance - Systems Support s 146,123,000 Intelligent Transportation System $ 9,665,000 $ 165,865 s 170,145 s 174,534 s 179,037 s 183,657 s 188,395 s 193,256 s 198,242 s 203,356 s 208,603 s 213,985 s 219,506 
Electronic Toll Collection $ 11,609,000 $ 199,405 s 204,549 s 209,827 s 215,240 s 220,793 $ 226,490 s 232,333 s 238,327 s 244,476 s 250,784 s 257,254 s 263,891 
Fiber s 16,801,000 $ 288,842 s 296,294 s 303,939 s 311,780 s 319,824 s 328,076 s 336,540 s 345,223 s 354,130 s 363,266 s 372,639 s 382,253 
Dispatch Tech $ 876,000 $ 14,840 s 15,223 s 15,616 s 16,018 s 16,432 s 16,856 s 17,291 s 17,737 s 18,194 s 18,664 $ 19,145 s 19,639 
Digital Messenging Sign s 8,599,000 s 147,206 s 151,004 s 154,900 s 158,896 s 162,996 s 167,201 s 171,515 s 175,940 s 180,479 s 185,136 s 189,912 5 194,812 
Travel Time $ 1,174,000 s 19,893 s 20,406 s 20,932 s 21,472 s 22,026 s 22,595 s 23,178 s 23,776 s 24,389 s 25,018 s 25,664 s 26,326 
Road, Weather Information System $ 1,174,000 s 19,893 s 20,406 s 20,932 s 21,472 $ 22,026 s 22,595 s 23,178 s 23,776 s 24,389 s 25,018 s 25,664 s 26,326 
System Incident Management s 37,458,000 s 662,337 s 679,425 s 696,954 s 714,936 s 733,381 s 752,303 s 771,712 s 791,622 s 812,046 s 832,997 s 854,489 s 876,534 
Police s 26,172,000 s 444,568 s 456,038 $ 467,804 s 479,873 s 492,254 s 504,954 s 517,982 s 531,346 s 545,055 s 559,117 s 573,543 s S88,340 
Roadway Customer Service s 32,595,000 s 552,909 s 567,174 s 581,808 s 596,818 s 612,216 s 628,011 s 644,214 s 660,835 s 677,885 s 695,374 s 713,315 s 731,718 

Major Maintenance, Capital Replacements s 1,084,132,000 
Roadwav Motor Maintenance $ 1,023^05,000 

Pavement Maintenance s 78,457,000 s 2,419,672 $ s 1,665,491 s 4,654,174 s s s 1,886,600 s 3,078,498 s s 2,118,970 s 5,921,409 s 
Pavement Rehabilitation $ 662,391,000 s s $ 43,200,216 s s s 55,129,999 s s s s 54,962,739 s s 
Landscaping Rehabilitation s 19,566,000 s s s s s s - s s s 4,237,903 s s s 
Annual Inspection $ 70,622,000 s 1,172,188 s 1,213,214 s 1,255,677 s 1,299,625 $ 1,345,112 s 1,392,191 s 1,440,918 s 1,491,350 s 1,543,547 s 1,597,571 s 1,653,486 s 1,711,358 
Bridges Maintenance s 75,081,000 s s s s s s s s s s 75,080,509 s s 
Pedestrian Bridge s 1,284,000 $ s 65,506 s 34,034 s $ s s s 40,422 s $ 86,259 s s 
Concrete Fascia Beam Coating s 88,317,000 $ 577,638 s 5,839,014 s 2,803,802 s $ s 686,053 $ s 3,676,241 s s 7,688,866 $ 814,815 s 
Pedestrian fence, Traffic Barrier and Rails $ 14,151,000 s s 1,585,349 s s s s $ s 341,770 s $ 2,087,601 s s 
Retaining Wall and Sound walls $ 13,436,000 s s 1,751,749 s $ s s $ s s s 2,306,719 s s 

Capital Replacements s 60,827,000 Intelligent Transportation System $ 41,211,000 s s s s $ s $ 5,483,381 $ s $ s s 
Electronic Toll Collection s 7,887,000 s s s s s s s s s 2.157,737 s 5 s 
Dispatch Tech s 338,000 s s s 45,022 $ s s $ $ s s 54,438 $ s 
Digital Messenging Sign s 6,149,000 s s s $ s 133,323 s s s s 1,486,045 s s s 
Travel Time s 1,693,000 s s s s s 31,997 s s s s 416,093 s s s 
Road, Weather Information System s 753,000 s s s $ s s s s s 205,966 s s s 
Roadway Customer Service s 2,796,000 s s s 156,546 s s s 169,819 s s s 184,218 $ s s 199,838 

Overhead $ 167,275,000 
Maintenance Department Overhead s 66,676,000 s 1,189,064 s 1,221,763 s 1,255,362 s 1,289,884 s 1,325,356 s 1,361,804 s 1,399,253 s 1,437,733 s 1,477,270 s 1,517,895 s 1,559,637 s 1,602,527 
Agency Overhead (OMF) s 88,253,000 s 1,520,265 s 1,562,073 s 1,605,030 $ 1,649,168 s 1,694,S20 s 1,741,119 s 1,789,000 s 1,838,198 $ 1,888,748 s 1,940,689 s 1,994,058 s 2,048,894 
Agency Overhead (RMF) s 12,346,000 s 212,672 s 218,521 s 224,530 s 230,705 s 237,049 s 243,568 s 250,266 s 257,148 s 264,220 s 271,486 s 278,952 s 286,623 



A n n u a l O p e r a t i n g a n d M a j o r M a i n t e n a n c e E x p e n s e s 

Check Sums 08/31/2046 08/31/2047 08/31/2048 08/31/2049 08/31/2050 08/31/2051 08/31/2052 08/31/2053 08/31/2054 08/31/2055 08/31/2056 08/31/2057 
2.41% 39 40 41 42 43 44 45 46 47 48 49 50 

Toll Collection Cost S 1,112,276,803 
Interoperability HOP) $ 12,963,836 s 335,769 S 341,965 5 361,999 S 368,545 s 388,772 S 396,608 S 418,720 S 425,973 S 451,036 S 459,926 $ 487,308 s 495,327 Electronic Toll Collection IETCI 534,196,400.37 Transaction Processing s 163,958,257 s 4,207,207 S 4,345,282 s 4,499,130 S 4,650,028 S 4,818,742 S 4,986,245 $ 5,15i;851 S 5,316,465 s 5,511,196 S 5,700,586 S 5,912,421 s 6,096,922 

Account Maintenance s 179,769,745 s 4,612,934 S 4,764,324 s 4,933,008 S 5,098,459 S 5,283,442 S 5,467,099 s 5,648,675 S 5,829,164 s 6,042,674 S 6,250,328 S 6,482,592 s 6,684,886 
VTOU. s 4,229,046 S 99,605 S 102,813 S 106,401 S 109,923 S 113,874 S 117,797 $ 121,684 S 12S,549 s 130,127 s 134,584 S 139,567 s 143,911 
Credit Card Costs s 186,239,354 S 4,851,860 S 4,941,607 S S,231,296 S 5,326,056 S 5,618,502 S 5,731,871 $ 6,051,528 $ 6,156,435 s 6,518,735 s 6,647,282 S 7,043,090 s 7,159,038 

ZioCash s 565,116,567 
Image Processing/Review s 16,597,234 s 390,460 S 403,036 S 417,110 s 430,918 s 446,418 S 461,802 s 477,054 $ 492,205 s 510,168 s 527,646 S 547,202 s 564,232 
Initial Notice s 222,960,663 s 5,245,281 s 5,414,220 s 5,603,290 s 5,788,787 s 5,997,005 s 6,203,664 s 6,408,549 S 6,612,091 s 6,8S3,401 s 7,088,193 5 7,350,890 s 7,579,670 
Late Notice s 131,546,791 s 3,094,716 s 3,194,390 s 3,305,941 s 3,415,384 s 3,538,233 s 3,660,162 s 3,781,044 $ 3,901,134 s 4,043,506 s 4,182,034 s 4,337,025 s 4,472,005 
Violation Notice s 178,723,137 s 4,204,567 s 4,339,987 s 4,491,544 s 4,640,236 s 4,807,142 s 4,972,798 s 5,137,031 S 5,300,189 s 5,493,621 s 5,681,828 $ 5,892,403 s 6,075,791 
Collection s 4,501,066 s 105,890 s 109,301 s 113,118 s 116,862 s 121,066 s 125,238 s 129,374 s 133,483 s 138,354 s 143,094 $ 148,398 s 153,016 
Citation/Court s 412,059 s 9,694 s 10,006 s 10,356 s 10,698 s 11,083 s 11,465 s 11,844 s 12,220 s 12,666 s 13,100 s 13,585 s 14,008 
Credit Card Costs s 10,095,351 s 242,904 s 245,694 s 257,009 $ 259,979 s 277,442 s 281,129 s 294,152 s 296,611 s 310,954 $ 321,122 S 337,094 s 340,440 
Present Value Cost for ZipCash Toll/Premiu s 280,267 $ 6,593 s 6,806 s 7,043 s 7,277 s 7,538 s 7,798 s 8,056 s 8,312 s 8,615 s 8,910 S 9,240 s 9,528 

Operations & Maintenance s 664,774,000 
Routine Maintenance - Roadwav s 518,651,000 Roadway Maintenance Activities $ 382,113,000 s 9,407,429 $ 9,666,133 s 9,931,952 s 10,205,081 s 10,485,721 s 10,774,078 s 11,070,365 s 11,374,800 s 11,687,607 s 12,009,016 S 12,339,264 $ 12,678,594 

Landscape Maintenance $ 9,166,000 $ 233,524 s 239,946 s 246,545 s 253,325 s 260,291 s 267,449 s 274,804 $ 282,361 s 290,126 s 298,104 $ 306,302 s 314,726 
Administration s 10,701,000 s 263,131 s 270,367 s 277,802 s 285,442 s 293,291 s 301,357 s 309,644 s 318,160 s 326,909 $ 335,899 s 345,136 s 354,627 
Professional Services s 85,690,000 $ 2,120,193 s 2,178,498 s 2,238,407 s 2,299,963 s 2,363,212 $ 2,428,201 s 2,494,976 $ 2,563,588 s 2,634,087 $ 2,706,524 s 2,780,954 s 2,857,430 
Utilities s 30,981,000 s 789,298 $ 811,004 s 833,306 s 856,222 s 879,768 s 903,962 s 928,821 s 954,363 s 980,608 s 1,007,575 s 1,035,283 s 1,063,754 

Routine Maintenance - Svstems Support s 146,123,000 intelligent Transportation System s 9,665,000 $ 225,169 $ 230,978 s 236,938 s 243,051 s 249,321 s 255,754 s 262,352 s 269,121 s 276,064 s 283,187 s 290,493 s 297,988 
Electronic Toll Collection s 11,609,000 s 270,700 s 277,684 s 284,848 s 292,197 s 299,736 s 307,469 s 31S.402 s 323,539 s 331,887 s 340,449 s 349,233 s 358,243 
Fiber $ 16,801,000 s 392,115 $ 402,232 s 412,609 s 423,254 s 434,174 s 445,376 s 456,867 s 468,654 s 480,746 s 493,149 $ 505,872 $ 518,924 
Dispatch Tech s 876,000 s 20,146 $ 20,666 s 21,199 s 21,746 s 22,307 s 22,882 s 23,473 s 24,078 s 24,699 s 25,337 s 25,990 s 26,661 
Digital Messenging Sign s 8,599,000 s 199,838 s 204,994 s 210,283 s 215,708 s 221,274 s 226,982 $ 232,839 s 238,846 s 245,008 s 251,329 s 257,814 s 264,465 
Travel Time s 1,174,000 s 27,005 $ 27,702 s 28,417 $ 29,150 s 29,902 s 30,673 s 31,465 s 32,276 s 33,109 s 33,963 s 34,840 s 35,739 
Road, Weather Information System s 1,174,000 s 27,005 $ 27,702 s 28,417 s 29,150 s 29,902 $ 30,673 s 31,465 s 32,276 $ 33,109 s 33,963 $ 34,840 $ 35,739 
System Incident Management $ 37,458,000 s 899,149 $ 922,347 s 946,144 s 970,555 s 995,595 s 1,021,281 s 1,047,631 s 1,074,660 s 1,102,386 s 1,130,828 s 1,160,003 s 1,189,931 
Police s 26,172,000 $ 603,519 $ 619,090 s 635,063 s 651,448 s 668,255 s 685,496 s 703,182 s 721,324 s 739,934 s 759,025 s 778,608 $ 798,696 
Roadway Customer Service s 32,595,000 $ 750,597 $ 769,962 s 789,827 s 810,205 s 831,108 $ 852,551 s 874,547 s 897,110 s 920,256 s 943,999 s 968,354 s 993,338 

Major Maintenance, Capital Replacements s 1,084,132,000 
Roadwav Maior Maintenance $ 1,023,305,000 

Pavement Maintenance s 78,457,000 $ s 2,400,282 s 3,916,710 $ s 2,695,922 s 7,533,686 s s s 3,053,829 s 4,983,148 s s 3,429,965 
Pavement Rehabilitation $ 662,391,000 s 70,140,755 s s s s 69,927,953 s s s 89,238,628 s s s $ 88,967,885 
Landscaping Rehabilitation s 19,566,000 $ s s s s s s 5,977,980 $ $ s s s 
Annual Inspection s 70,622,000 s 1,771,256 s 1,833,250 s 1,897,414 s 1,963,823 s 2,032,557 s 2,103,696 s 2,177,326 $ 2,253,532 s 2,332,406 s 2,414,040 s 2,498,531 s 2,585,980 
Bridges Maintenance s 75,081,000 s s s s s - s s $ s s $ s 
Pedestrian Bridge s 1,284,000 s 48,008 $ s $ s - s 170,605 s $ 5 s s 67,721 s 
Concrete Fascia Beam Coating s 88,317,000 5 3,955,039 $ s s 1,423,629 s s 14,822,114 s s s 1,149,377 s s 5,578,973 s 600,312 
Pedestrian fence. Traffic Barrier and Rails $ 14,151,000 s s s $ 450,045 5 $ 2,748,972 s $ s s s s 592,624 
Retaining Wall and Sound walls $ 13,436,000 s $ s 5 s s 3,037,508 s $ s s s s 

Capital Replacements $ 60,827,000 Intelligent Transportation System $ 41,211,000 s s 6,630,118 s $ s s s s s 8,016,671 s s s 
Electronic Toll Collection s 7,887,000 $ s s s s s s 2,830,198 s s s s s Dispatch Tech s 338,000 $ $ s s - s 65,822 s s s $ s s s 79,588 
Digital Messenging Sign s 6,149,000 s s s 174,873 s s s s 1,949,172 s s s s s 
Travel Time s 1,693,000 s s s 41,970 s s s s 545,768 s s s s s 
Road, Weather Information System s 753,000 s s s s s s s 270,155 s s s s s 
Roadway Customer Service s 2,796,000 s s s 216,782 s s s 235,163 s s s 255,102 s $ s 276,732 

Overhead s 167,275,000 
Maintenance Department Overhead s 66,676,000 s 1,646,597 s 1,691,878 s 1,738,405 s 1,786,211 s 1,835,332 s 1,885,803 s 1,937,663 s 1,990,949 s 2,045,700 s 2,101,957 s 2,159,760 s 2,219,154 
Agency Overhead (OMF) s 88,253,000 s 2,105,239 $ 2,163,133 s 2,222,619 $ 2,283,741 s 2,346,544 s 2,411,074 s 2,477,379 s 2,545,506 s 2,615,508 s 2,687,434 $ 2,761,339 $ 2,837,276 
Agency Overhead (RMF) s 12,346,000 s 294,505 $ 302,604 s 310,926 s 319,476 s 328,262 s 337,289 s 346,S64 $ 356,095 s 365,887 s 375,949 $ 386,288 s 396,911 



A n n u a l O p e r a t i n g a n d M a j o r M a i n t e n a n c e E x p e n s e s 

Check Sums 08/31/2058 08/31/2059 08/31/2060 08/31/2061 02/28/2062 08/31/2062 02/28/2063 File Sum TELA Sum 
2.41% 51 52 53 54 55 

Toll Collection Cost $ 1,112,276,803 
Interoperability HOP) $ 12,963,836 S 522,422 5 532,807 S 564,658 $ 574,890 S 298,422 S - $ s 12,963,836 12,963,836 Electronic Toll Collection (ETC) 534,196,400.37 $ 534,196,400 534,196,400 

Transaction Processing S 163,9S8,2S7 S 6,300,931 S 6,517,169 S 6,755,911 $ 6,979,839 $ 3,531,413 S - s s 163,958,257 
Account Maintenance $ 179,769,745 S 6,908,568 S 7,145,659 S 7,407,424 $ 7,652,947 S 3,871,969 $ - s s 179,769,745 
VTOIL s 4,229,046 S 148,718 S 153,814 S 159,440 $ 164,720 $ 83,338 S - s $ 4,229,046 
Credit Card Costs s 186,239,354 S 7,550,667 S 7,700,796 S 8,161,175 S 8,309,089 S 4,313,200 S - s s 186,239,354 

ZipCash $ 565,116,567 s 565,116,567 565,116,567 
Image Processing/Review $ 16,597,234 S 583,102 $ 603,085 S 625,164 S 645,871 S 326,788 $ • s s 16,597,234 
Initial Notice $ 222,960,663 S 7,833,165 S 8,101,603 S 8,398,205 s 8,676,373 S 4,389,936 $ - s s 222,960,663 
Late Notice $ 131,546,791 $ 4,621,568 S 4,779,946 S 4,954,941 s 5,119,060 s 2,590,062 S - s s 131,546,791 
violation Notice s 178,723,137 $ 6,278,990 S 6,494,168 S 6,731,921 $ 6,954,898 S 3,518,931 S • s s 178,723,137 
Collection $ 4,501,066 s 158,134 s 163,553 S 169,541 s 175,156 s 88,623 $ - s s 4,501,066 
Citation/Court $ 412,059 $ 14,477 S 14,973 S 15,521 s 16,035 S 8,113 S • s s 412,059 
Credit Card Costs $ 10,095,351 s 356,402 S 360,769 s 385,082 s 389,490 s 202,898 $ - s s 10,095,351 
Present Value Cost for ZipCash Toll/Premiu $ 280,267 s 9,846 S 10,184 s 10,557 s 10,906 s 5,518 $ - 5 s 280,267 

Operations 81 Maintenance s 664,774,000 
Routine Maintenance - Roadwav 5 528,651,000 Roadway Maintenance Activities s 382,113,000 s 13,027,255 S 13,385,505 s 13,753,606 s 14,131,830 s 7,260,228 s 382,113,040 382,113,000 

Landscape Maintenance s 9,166,000 s 323,381 s 332,274 s 341,411 s 350,800 $ 180,223 s 9,166,132 9,166,000 
Administration s 10,701,000 s 364,380 s 374,400 s 384,696 s 395.27S s 203,073 s 10,701,431 10,701,000 
Professional Services $ 85,690,000 $ 2,936,009 s 3,016,749 s 3,099,710 s 3,184,952 s 1,636,269 s 85,689,599 85,690,000 
Utilities $ 30,981,000 s 1,093,007 s 1,123,065 s 1,153,949 s 1,185,683 s 609,144 s 30,980,981 30,981,000 

Routine Maintenance - Svstems Support $ 146,123,000 Intelligent Transportation System s 9,665,000 s 305,676 s 313,563 s 321,653 $ 329.9S1 s 169,232 s 9,664,974 
Electronic Toll Collection s 11,609,000 s 367,486 s 376,967 s 386,693 s 396,670 s 203,452 s 11,609,059 Fiber s 16,801,000 s 532,312 s 546,046 $ 560,134 s 574,585 s 294,705 s 16,800,506 
Dispatch Tech s 876,000 s 27,349 s 28,054 $ 28,778 s 29,521 s 15,141 s 876,091 
Digital Messenging Sign s 8,599,000 s 271,288 s 278,288 s 285,468 s 292,833 s 150,194 s 8,598,859 
Travel Time $ 1,174,000 $ 36,661 s 37,606 s 38,577 s 39,572 s 20,296 s 1,174,385 
Road, Weather Information System $ 1,174,000 s 36,661 s 37,606 s 38,577 s 39,572 s 20,296 s 1,174,38S 
System Incident Management $ 37,458,000 s 1.220,632 s 1,252,124 s 1,284,429 $ 1,317,567 $ 675,780 s 37,458,313 
Police s 26,172,000 $ 819,302 s 840,440 s 862,124 s 884,367 s 453,592 s 26,171,853 
Roadway Customer Service $ 32,595,000 s 1,018,966 s 1,045,255 s 1,072,223 $ 1,099,886 $ 564,132 s 32,594,692 

s 146,123,118 151,318,000 
Major Maintenance, Capital Replacements $ 1,084,132,000 

Roadwav Maior Maintenance 5 1,023,305,000 
Pavement Maintenance s 78,457,000 s 9,584,953 $ s $ 3,885,323 s $ 78,456,654 
Pavement Rehabilitation $ 662,391,000 $ - $ s 113,536,456 s s - s 662,391,293 
Landscaping Rehabilitation $ 19,566,000 $ - s s $ $ 4,216,266 $ 19,566,303 
Annual Inspection s 70,622,000 s 2,676,489 s 2,770,166 s 2,867,122 $ 2,967,472 s - $ 70,622,003 
Bridges Maintenance s 75,081,000 s $ s s s - s 75,080,509 
Pedestrian Bridge s 1,284,000 s - s 149,572 s s 447,336 s $ 1,283,713 
Concrete Fascia Beam Coating s 88,317,000 s s 14,697,486 s $ 6,626,070 s s 88,317,223 
Pedestrian fence, Traffic Barrier and Rails $ 14,151,000 s s 3,619,871 s s s $ 14,1S0,768 
Retaining Wall and Sound walls $ 13,436,000 s - $ 3,999,818 $ - s s s 13,436,335 

Capital Replacements $ 60,827,000 s 1,023,304,802 1,023,304,802 
Intelligent Transportation System s 41,211,000 s - $ s s 9,693,193 s s 41,210,879 
Electronic Toll Collection s 7,887,000 s - s - s - $ $ $ 7,887,175 
Dispatch Tech $ 338,000 s s - s $ $ s 338,369 
Digital Messenging Sign $ 6,149,000 s 229,372 s - s s $ s 6,148,646 
Travel Time $ 1,693,000 s 55,049 s $ s $ s 1,692,953 
Road, Weather Information System s 753,000 s s - s s $ s 752,867 
Roadway Customer Service s 2,796,000 s $ - s 300,196 s $ s 2,796,246 

s 60,827,135 61,298,000 Overhead $ 167,275,000 
Maintenance Department Overhead s 66,676,000 s 2,280,181 s 2,342,886 s 2,407,3 IS s 2,473,516 s 1,270,769 s 66,675,612 66,676,000 
Agency Overhead (OMF) s 88,253,000 s 2,91S,301 s 3,653,314 s 4,429,713 s 4,SS1,530 s 2,338,348 s 88,252,509 88,253,000 
Agency Overhead (RMF) s 12,346,000 s 407,826 s 511,068 s 619,679 s 636,721 s 327,115 s 12,345,780 12,346,000 



A P P E N D I X E 

F U N D S AND A C C O U N T S 

S e t forth be low a r e t h e funds a n d a c c o u n t s to b e e s t a b l i s h e d p u r s u a n t to t h e 
T rus t A g r e e m e n t a n d t h e p rov i s ions gove rn ing s u c h funds a n d a c c o u n t s . Capi ta l ized 
t e r m s u s e d in th i s A p p e n d i x E but not def ined he re in shal l h a v e t h e m e a n i n g s speci f ied 
in t h e Toll Equity Loan A g r e e m e n t or, if no t def ined the re in , in t h e T r u s t A g r e e m e n t . 

D e f i n i t i o n s . 

"Capital Expenditures Reserve Requirement" m e a n s (a) for y e a r s 1 t h r o u g h 9 
after t h e P G B T W E Clos ing D a t e , a n a m o u n t e q u a l t o (i) t h e p r o d u c t of (A) t h e total 
a m o u n t of t h e capi ta l c o s t of t h e Pro jec t C a p a c i t y I m p r o v e m e n t s in y e a r 9 a s s h o w n in 
t h e F inanc ia l Model divided by 9, multiplied by (B) t h e n u m b e r of y e a r s after t h e P G B T 
W E Clos ing D a t e (with e a c h partial y e a r d e e m e d to b e a w h o l e y e a r ) , l e s s (ii) t h e 
a g g r e g a t e a m o u n t of funds t r ans fe r r ed from t h e Capi ta l E x p e n d i t u r e s R e s e r v e F u n d to 
t h e Capi ta l E x p e n d i t u r e s F u n d to p a y c o s t s of t h e Pro jec t C a p a c i t y I m p r o v e m e n t s 
s c h e d u l e d in y e a r 9, a n d (b) for y e a r s 10 t h r o u g h 2 0 after t h e P G B T W E Clos ing D a t e , 
a n a m o u n t e q u a l to (i) t h e p r o d u c t of (A) t h e total a m o u n t of t h e capi ta l c o s t of t h e 
Pro jec t C a p a c i t y I m p r o v e m e n t s in y e a r 2 0 a s s h o w n in t h e F inanc ia l Mode l divided by 
10, multiplied by (B) t h e n u m b e r of y e a r s after t h e 9th a n n i v e r s a r y of t h e P G B T W E 
Clos ing D a t e (with e a c h partial y e a r d e e m e d to b e a w h o l e y e a r ) , l e s s (ii) t h e a g g r e g a t e 
a m o u n t of f u n d s t r ans fe r r ed from t h e Capi ta l E x p e n d i t u r e s R e s e r v e F u n d to t h e Capi ta l 
E x p e n d i t u r e s F u n d to p a y c o s t s of t h e Pro jec t C a p a c i t y I m p r o v e m e n t s s c h e d u l e d in 
y e a r 2 0 ; p rov ided , h o w e v e r , tha t , if t h e m o s t r e c e n t Financia l Mode l de l ive red after t h e 
P G B T W E Clos ing D a t e s h o w s e x p e n d i t u r e s of t h e capi ta l c o s t s of Pro jec t C a p a c i t y 
I m p r o v e m e n t s in y e a r s o t h e r t h a n in t h e y e a r s 9 a n d 2 0 after t h e P G B T W E Clos ing 
D a t e a s d e s c r i b e d a b o v e , th is definition of "Capi ta l E x p e n d i t u r e s R e s e r v e R e q u i r e m e n t " 
shal l d e e m e d to b e rev i sed accord ing ly . For p u r p o s e s of illustration, if t h e e x p e n d i t u r e s 
of t h e capi ta l c o s t s of Pro jec t C a p a c i t y I m p r o v e m e n t s in t h e m o s t cu r r en t F inancia l 
Mode l is s c h e d u l e d to o c c u r in y e a r s 11 a n d 21 r a the r t h a n y e a r s 9 a n d 20 , t h e 
definition of "Capi ta l E x p e n d i t u r e s R e s e r v e R e q u i r e m e n t " shal l b e d e e m e d to b e 
r ev i sed a s follows: (a) for y e a r s 1 t h r o u g h 11 after t h e P G B T W E Clos ing D a t e , a n 
a m o u n t e q u a l t o (i) t h e p r o d u c t of (A) t h e total a m o u n t of t h e capi ta l c o s t of t h e Projec t 
C a p a c i t y I m p r o v e m e n t s in y e a r 11 a s s h o w n in t h e F inancia l Model divided by 1 1 , 
multiplied by (B) t h e n u m b e r of y e a r s after t h e P G B T W E Clos ing D a t e (with e a c h 
partial y e a r d e e m e d to b e a w h o l e yea r ) , l e s s (ii) t h e a g g r e g a t e a m o u n t of funds 
t r a n s f e r r e d from t h e Capi ta l E x p e n d i t u r e s R e s e r v e F u n d to t h e Capi ta l E x p e n d i t u r e s 
F u n d to p a y c o s t s of t h e Pro jec t C a p a c i t y I m p r o v e m e n t s s c h e d u l e d in y e a r 1 1 , a n d (b) 
for y e a r s 12 t h r o u g h 21 after t h e P G B T W E Clos ing D a t e , a n a m o u n t e q u a l to (i) t h e 
p r o d u c t of (A) t h e total a m o u n t of t h e capi ta l c o s t of t h e Pro jec t C a p a c i t y I m p r o v e m e n t s 
in y e a r 21 a s s h o w n in t h e Financia l Model divided by 10, multiplied by (B) t h e n u m b e r 
of y e a r s after t h e 11th a n n i v e r s a r y of t h e P G B T W E Clos ing D a t e (with e a c h partial 
y e a r d e e m e d to b e a w h o l e y e a r ) , l e s s (ii) t h e a g g r e g a t e a m o u n t of f u n d s t r ans f e r r ed 



from t h e Capi ta l E x p e n d i t u r e s R e s e r v e F u n d to t h e Capi ta l E x p e n d i t u r e s F u n d to p a y 
c o s t s of t h e Pro jec t C a p a c i t y I m p r o v e m e n t s s c h e d u l e d in y e a r 2 1 . 

"Depositary" m e a n s W e l l s F a r g o Bank , Nat ional A s s o c i a t i o n a s t h e d e p o s i t a r y 
b a n k u n d e r t h e M a s t e r Cus tod i a l A c c o u n t A g r e e m e n t , a n d a n y s u c c e s s o r or 
r e p l a c e m e n t d e p o s i t a r y b a n k t h e r e u n d e r . 

"Major Maintenance Reserve Requirement" m e a n s t h e s u m of (a) t h e a m o u n t 
e q u a l to 1 0 0 % of t h e Major M a i n t e n a n c e E x p e n s e s p ro jec ted to b e incurred in t h e nex t 
Fiscal Y e a r from t h e d a t e of ca lcula t ion a s s e t forth in t h e Pro jec t B u d g e t , (b) t h e 
a m o u n t e q u a l t o 8 0 % of t h e Major M a i n t e n a n c e E x p e n s e s project to b e incurred in t h e 
s e c o n d Fiscal Y e a r from t h e d a t e of ca lcula t ion a s s e t forth in t h e Pro jec t Budge t , (c) 
t h e a m o u n t e q u a l to 5 0 % of t h e Major M a i n t e n a n c e E x p e n s e s p ro jec ted to b e incurred 
in third Fiscal Y e a r from t h e d a t e ca lcula t ion a s s e t forth in t h e Pro jec t Budge t , (d) t h e 
a m o u n t e q u a l t o 2 5 % of t h e Major M a i n t e n a n c e E x p e n s e s p ro jec ted to b e incurred in 
t h e fourth Fiscal Y e a r from t h e d a t e of ca lcula t ion a s s e t forth in t h e Pro jec t Budge t , 
a n d (e) t h e a m o u n t e q u a l to 1 0 % of t h e Major M a i n t e n a n c e E x p e n s e s p ro jec ted to b e 
incurred in t h e fifth Fiscal Y e a r from t h e d a t e of ca lcu la t ion a s s e t forth in t h e Projec t 
B u d g e t . 

"Rate Stabilization Fund Requirement" m e a n s a n a m o u n t e q u a l t o t h e g r e a t e r of 
(a) [ I N S E R T A M O U N T O F P R O J E C T E D R E V E N U E S F O R 3 R D FY A F T E R S E R V I C E 
C O M M E N C E M E N T ] , or s u c h o t h e r a m o u n t e s t a b l i s h e d p u r s u a n t to t h e Toll Equity Loan 
A g r e e m e n t a s a m e n d e d or s u p p l e m e n t e d p u r s u a n t to S e c t i o n 1 3 1 3 of t h e Trus t 
A g r e e m e n t , a n d (b) 1 0 0 % of t h e M a x i m u m Avai lable A n n u a l A m o u n t for t h e Fiscal Y e a r 
following t h e Fiscal Y e a r in which t h e ca lcula t ion is m a d e , p rov ided , h o w e v e r , t h a t in no 
e v e n t shal l t h e R a t e Stabi l izat ion F u n d R e q u i r e m e n t b e in e x c e s s of t h e m a x i m u m 
Principal a n d in te res t c o m i n g d u e o n First Tier Obl iga t ions a n d S e c o n d Tier Deb t 
Ob l iga t ions in a n y future Fiscal Yea r . 

"Series 2011 Capitalized Interest Account Requirement" m e a n s a n a m o u n t 
c a l cu l a t ed by t h e Authori ty a n d prov ided to t h e T r u s t e e which , w h e n a d d e d to e s t i m a t e d 
i n v e s t m e n t e a r n i n g s t h e r e o n , e q u a l s t h e in te res t t ha t will a c c r u e a n d b e p a y a b l e on t h e 
S e r i e s 2 0 1 1 B o n d s t h r o u g h t h e per iod e n d i n g o n e y e a r after t h e e x p e c t e d S e r v i c e 
C o m m e n c e m e n t D a t e . 

C r e a t i o n of F u n d s . In addi t ion to a n y o t h e r f u n d s c r e a t e d by S u p p l e m e n t a l 
A g r e e m e n t , t h e following f u n d s a r e c r e a t e d in t h e T rus t A g r e e m e n t a n d a m o u n t s 
d e p o s i t e d the re in shal l b e held in t rus t by t h e T r u s t e e until app l ied a s d i r ec t ed in t h e 
T r u s t A g r e e m e n t : 

(a) Cons t ruc t i on Fund , a n d within s u c h fund, a CIF Cons t ruc t i on A c c o u n t a n d 
a S e r i e s 2 0 1 1 Cons t ruc t i on A c c o u n t ; 

(b) R e v e n u e Fund ; 

(c) First Tier Deb t S e r v i c e Fund , a n d within s u c h fund, a First Tier In te res t 
A c c o u n t , a First Tier Principal A c c o u n t a n d a First Tier Cap i ta l i zed In te res t 
Accoun t ; 



(d) S e c o n d Tier D e b t S e r v i c e Fund , a n d within s u c h fund, a S e c o n d Tier 
In te res t A c c o u n t a n d a S e c o n d Tier Principal A c c o u n t ; 

(e) O p e r a t i n g Fund , a n d within s u c h fund, a Pro jec t B u d g e t A c c o u n t a n d a n 
A n n u a l O p e r a t i n g B u d g e t Accoun t ; 

(f) Major M a i n t e n a n c e Fund , a n d within s u c h fund, a Pro jec t B u d g e t A c c o u n t 
a n d a n A n n u a l O p e r a t i n g B u d g e t Accoun t ; 

(g) Capi ta l E x p e n d i t u r e s F u n d , a n d within s u c h fund, a Pro jec t B u d g e t 
A c c o u n t a n d a n A n n u a l O p e r a t i n g B u d g e t A c c o u n t ; 

(h) Third Tier D e b t S e r v i c e Fund , a n d within s u c h fund, a Third Tier In te res t 
A c c o u n t a n d a Third Tier Principal Accoun t ; 

(i) R a t e Stabi l izat ion Fund ; 

(j) Major M a i n t e n a n c e R e s e r v e F u n d ; 

(k) Capi ta l E x p e n d i t u r e s R e s e r v e Fund ; a n d 

(I) G e n e r a l F u n d , a n d within s u c h fund, a G e n e r a l A c c o u n t , a C u r r e n t Y e a r 
R e v e n u e A c c o u n t a n d a TIFIA P r e p a y m e n t A c c o u n t . 

In addi t ion, t h e BANs Cons t ruc t ion Fund , a n d within s u c h fund, a BAN 
Capi ta l i zed In te res t Accoun t , a r e c r e a t e d a n d a m o u n t s d e p o s i t e d the re in shal l b e held 
in t rus t by t h e T r u s t e e until app l ied a s d i rec ted in t h e T rus t A g r e e m e n t . T h e BANs 
Cons t ruc t i on F u n d (including t h e BAN Capi ta l ized In te res t A c c o u n t t he re in ) shal l b e 
held by t h e T r u s t e e in a c c o r d a n c e with t h e t e r m s a n d p rov i s ions of t h e Trus t 
A g r e e m e n t , sole ly for t h e benef i t of t h e Authori ty. A m o u n t s o n d e p o s i t in t h e BANs 
Cons t ruc t ion F u n d shal l b e u s e d sole ly for t h e p u r p o s e s s e t forth in t h e Trus t 
A g r e e m e n t . T h e B A N s Cons t ruc t ion F u n d shal l not b e pa r t of t h e Trus t E s t a t e a n d 
shal l no t b e secur i ty for t h e Obl iga t ions . 

R e v e n u e F u n d ; A g r e e m e n t s W i t h O t h e r T u r n p i k e s . 

(a) Deposits to Revenue Fund. T h e Authori ty c o v e n a n t s in t h e Trus t 
A g r e e m e n t t h a t all R e v e n u e s ( excep t ing i n v e s t m e n t i n c o m e from all F u n d s a n d 
A c c o u n t s o t h e r t h a n t h e R e v e n u e F u n d which shal l b e r e t a ined in s u c h F u n d s a n d 
A c c o u n t s e x c e p t a s o t h e r w i s e requ i red to b e t r ans f e r r ed a s p rov ided in t h e Trus t 
A g r e e m e n t ) will b e d e p o s i t e d daily, a s far a s p rac t i cab le , with t h e T r u s t e e or in t h e 
n a m e of t h e T r u s t e e with t h e D e p o s i t a r y to t h e credi t of t h e R e v e n u e F u n d . 

(b) Agreement With Other Turnpikes. T o t h e e x t e n t n o w or he r ea f t e r 
a u t h o r i z e d by law, t h e Authori ty m a y e n t e r into a g r e e m e n t s with a n y c o m m i s s i o n , 
author i ty or o t h e r s imilar legal b o d y o p e r a t i n g a tu rnp ike w h e t h e r or not c o n n e c t e d to 
t h e Pro jec t (but not with itself or a re la ted entity), for t h e col lect ion a n d appl ica t ion of 
tolls c h a r g e d for t r ips o v e r all o r a port ion of o n e or m o r e t u rnp ikes , which, o n t h e b a s i s 
of t h e r e v e n u e s to b e r e c e i v e d by a n y s u c h a g r e e m e n t , will resul t in t h e rece ip t by t h e 
Authori ty of its a l l ocab le port ion of s u c h tolls ( l e s s f e e s a n d e x p e n s e s a s s o c i a t e d with 
s u c h a r r a n g e m e n t ) . 

A m o u n t s relat ing to t h e Pro jec t a n d r ece ived by t h e Authori ty from s u c h o t h e r 
c o m m i s s i o n , au thor i ty or o t h e r similar legal b o d y or p u r s u a n t to t h e M a s t e r Cus tod i a l 



A c c o u n t A g r e e m e n t , in a c c o r d a n c e with s u c h a g r e e m e n t s , shal l b e d e p o s i t e d with t h e 
T r u s t e e for Credi t to t h e R e v e n u e F u n d a n d shal l cons t i t u t e R e v e n u e s . Any a g r e e m e n t 
e n t e r e d into p u r s u a n t t o th is Sec t i on shal l b e m a d e ava i l ab l e to t h e T r u s t e e a n d T x D O T 
u p o n their r e q u e s t . 

(c) Flow of Funds. E x c e p t a s o t h e r w i s e p rov ided , t r a n s f e r s from t h e R e v e n u e 
F u n d shal l b e m a d e o n t h e fourth B u s i n e s s D a y prior to t h e first d a y of e a c h m o n t h 
( e a c h s u c h d a t e a "Trans fe r Date") . 

T r a n s f e r s shal l b e m a d e for t h e b e l o w listed p u r p o s e s or t o t h e credi t of t h e 
below-l is ted funds a n d a c c o u n t s in t h e o r d e r of priority listed, p rov ided tha t , if in a n y 
prior m o n t h t h e full a m o u n t requ i red to b e d e p o s i t e d in a fund or a c c o u n t s e t forth 
b e l o w is not s o d e p o s i t e d , t h e n t h e a m o u n t to b e d e p o s i t e d into s u c h fund for t h e 
cu r r en t T r a n s f e r D a t e shal l inc lude all a m o u n t s requ i red to b e d e p o s i t e d in a n y prior 
m o n t h to s u c h fund in a c c o r d a n c e with t h e a p p l i c a b l e p rov i s ions of Article IV to t h e 
T rus t A g r e e m e n t but not s o d e p o s i t e d a s of t h e cu r r en t T r a n s f e r D a t e ( the "Shortfall 
Amoun t " ) . T h e a m o u n t d e p o s i t e d for t h e cu r r en t T r a n s f e r D a t e will not inc lude a 
Shortfall A m o u n t if a n d to t h e e x t e n t par t or all of s u c h Shortfall A m o u n t w a s t r ans fe r r ed 
to s u c h fund from a n o t h e r fund in a c c o r d a n c e with A r t i c l e IV of t h e Trus t A g r e e m e n t or 
from a d r a w u n d e r t h e Toll Equity Loan A g r e e m e n t prior t o s u c h T r a n s f e r D a t e . In t h e 
e v e n t t h a t in a n y m o n t h t h e T r u s t e e s u b m i t s a Draw R e q u e s t u n d e r t h e Toll Equity Loan 
A g r e e m e n t , a n d t h e a m o u n t r ece ived by t h e T r u s t e e p u r s u a n t t o s u c h Draw R e q u e s t is 
insufficient to p a y all a m o u n t s r e q u e s t e d in s u c h Draw R e q u e s t , t h e T r u s t e e shal l app ly 
t h e a m o u n t s r e c e i v e d u n d e r s u c h Draw R e q u e s t , first, to a n y a m o u n t s requ i red to b e 
d e p o s i t e d in t h e First Tier D e b t S e r v i c e F u n d on s u c h d a t e p u r s u a n t to t h e p rov i s ions 
u n d e r t h e cap t ion " F i r s t T i e r D e b t S e r v i c e F u n d , " including a n y Shortfall A m o u n t , 
s e c o n d , to a n y a m o u n t s requ i red to b e d e p o s i t e d in t h e S e c o n d Tier D e b t S e r v i c e F u n d 
on s u c h d a t e p u r s u a n t to t h e p rov i s ions u n d e r t h e cap t ion " S e c o n d T i e r D e b t S e r v i c e 
F u n d , " including a n y Shortfall A m o u n t , third, to a n y a m o u n t s requ i red to b e d e p o s i t e d 
in t h e Pro jec t B u d g e t A c c o u n t of t h e O p e r a t i n g F u n d on s u c h d a t e p u r s u a n t to t h e 
p rov i s ions u n d e r t h e cap t ion " O p e r a t i n g F u n d — P r o j e c t B u d g e t A m o u n t s , " including 
a n y Shortfall A m o u n t , fourth, t o a n y a m o u n t s requ i red to b e d e p o s i t e d in t h e Projec t 
B u d g e t A c c o u n t of t h e Major M a i n t e n a n c e F u n d on s u c h d a t e p u r s u a n t to t h e 
p rov i s ions u n d e r t h e cap t ion "Major M a i n t e n a n c e F u n d — P r o j e c t B u d g e t A m o u n t s , " 
including a n y Shortfall A m o u n t , a n d fifth, to a n y a m o u n t s requ i red to b e d e p o s i t e d in t h e 
Pro jec t B u d g e t A c c o u n t of t h e Capi ta l E x p e n d i t u r e s F u n d on s u c h d a t e p u r s u a n t to t h e 
p rov i s ions u n d e r t h e cap t ion " C a p i t a l E x p e n d i t u r e s F u n d — P r o j e c t B u d g e t 
A m o u n t s , " including a n y Shortfall A m o u n t . 

(1) P a y m e n t of a r b i t r a g e r e b a t e in a c c o r d a n c e with t h e p rov i s ions c o n t a i n e d 
u n d e r t h e cap t ion " P a y m e n t of R e b a t e " ; 

(2) to t h e First Tier D e b t S e r v i c e Fund , in t h e a m o u n t s speci f ied u n d e r t h e 
cap t ion " F i r s t T i e r D e b t S e r v i c e F u n d " ; 

(3) to t h e S e c o n d Tier D e b t S e r v i c e Fund , in t h e a m o u n t s speci f ied u n d e r t h e 
cap t ion " S e c o n d T i e r D e b t S e r v i c e F u n d " ; 



(4) t o t h e Projec t B u d g e t A c c o u n t of t h e O p e r a t i n g F u n d , in t h e a m o u n t s 
spec i f ied u n d e r t h e cap t ion " O p e r a t i n g F u n d — P r o j e c t B u d g e t 
A m o u n t s " ; 

(5) to t h e Pro jec t B u d g e t A c c o u n t of t h e Major M a i n t e n a n c e F u n d , in t h e 
a m o u n t s spec i f ied u n d e r t h e cap t ion "Major M a i n t e n a n c e F u n d — P r o j e c t 
B u d g e t A m o u n t s " ; 

(6) t o t h e Pro jec t B u d g e t A c c o u n t of t h e Capi ta l E x p e n d i t u r e s F u n d , in t h e 
a m o u n t s spec i f ied u n d e r t h e cap t ion " C a p i t a l E x p e n d i t u r e s F u n d — 
P r o j e c t B u d g e t A m o u n t s " ; 

(7) t o t h e Third Tier D e b t S e r v i c e Fund , I n t h e a m o u n t s spec i f ied u n d e r t h e 
cap t ion "Th i rd T i e r D e b t S e r v i c e F u n d " ; 

(8) t o t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e O p e r a t i n g Fund , in t h e 
a m o u n t s spec i f ied u n d e r t h e cap t ion " O p e r a t i n g F u n d — A n n u a l 
O p e r a t i n g B u d g e t A m o u n t s " ; 

(9) t o t h e R a t e Stabi l izat ion F u n d , in t h e a m o u n t spec i f ied u n d e r t h e cap t ion 
" R a t e S t a b i l i z a t i o n F u n d " ; 

(10) to t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e Major M a i n t e n a n c e Fund , 
in t h e a m o u n t s speci f ied u n d e r t h e cap t ion "Major M a i n t e n a n c e F u n d — 
A n n u a l O p e r a t i n g B u d g e t A m o u n t s " ; 

(11) to t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e Capi ta l E x p e n d i t u r e s 
F u n d , in t h e a m o u n t s speci f ied u n d e r t h e cap t ion " C a p i t a l E x p e n d i t u r e s 
F u n d — A n n u a l O p e r a t i n g B u d g e t A m o u n t s " ; 

(12) to t h e Major M a i n t e n a n c e R e s e r v e F u n d , in a n a m o u n t spec i f ied u n d e r 
t h e cap t ion "Major M a i n t e n a n c e R e s e r v e F u n d " ; 

(13) to t h e Capi ta l E x p e n d i t u r e s R e s e r v e F u n d , in t h e a m o u n t spec i f ied u n d e r 
t h e cap t ion " C a p i t a l E x p e n d i t u r e s R e s e r v e F u n d " ; a n d 

(14) T o t h e G e n e r a l Fund , in t h e a m o u n t spec i f ied u n d e r t h e cap t ion " G e n e r a l 
F u n d . " 

P a y m e n t of R e b a t e . T h e Authori ty c o v e n a n t s in t h e T rus t A g r e e m e n t to 
c a l c u l a t e a n d to p a y directly to t h e g o v e r n m e n t of t h e United S t a t e s of A m e r i c a all 
a m o u n t s d u e for p a y m e n t of "a rb i t rage r e b a t e " u n d e r S e c t i o n 148 (a ) of t h e C o d e with 
r e s p e c t to a n y Obl iga t ions . N e v e r t h e l e s s , t h e Authori ty in t h e future m a y d i rec t t h e 
T r u s t e e to p a y a r b i t r a g e r e b a t e from a m o u n t s held in a n y fund u n d e r t h e T rus t 
A g r e e m e n t for a n y or all S e r i e s of Obl iga t ions (which direct ion shal l specify t h e 
p r o c e d u r e s for collection a n d p a y m e n t of a m o u n t s d u e in r e s p e c t of a rb i t r age r e b a t e ) if 
(a) r equ i r ed u n d e r a n y a m e n d m e n t s to Sec t i on 148 (a ) of t h e C o d e or (b) t h e Authori ty 
o t h e r w i s e d e t e r m i n e s t ha t t h e p a y m e n t of a rb i t r age r e b a t e is n e c e s s a r y or a p p r o p r i a t e . 

F i r s t T i e r D e b t S e r v i c e F u n d . In addi t ion to t h e a c c o u n t s e s t a b l i s h e d in t h e 
First Tier D e b t S e r v i c e F u n d spec i f ied u n d e r t h e cap t ion " C r e a t i o n of F u n d s , " t h e 
Authori ty m a y direct t h e T r u s t e e to c r e a t e addi t ional a c c o u n t s in t h e First Tier D e b t 
S e r v i c e F u n d p u r s u a n t to a S u p p l e m e n t a l A g r e e m e n t (for t h e a v o i d a n c e of doub t , en t ry 



into a n y s u c h S u p p l e m e n t a l A g r e e m e n t shal l b e s u b j e c t to t h e c o n s e n t s requ i red 
p u r s u a n t t o S e c t i o n 1 1 0 3 of t h e T rus t A g r e e m e n t ) . 

On e a c h T r a n s f e r D a t e , af ter first hav ing m a d e o r p rov ided for t h e p a y m e n t s 
requi red by t h e p rov i s ions u n d e r t h e cap t ion " P a y m e n t of R e b a t e " (if app l i cab le ) , t h e 
T r u s t e e shal l w i thd raw from t h e R e v e n u e F u n d a n d d e p o s i t to t h e First Tier In te res t 
A c c o u n t a n d t h e First Tier Principal A c c o u n t t h e a m o u n t s r equ i red to b e d e p o s i t e d 
the re in with r e s p e c t to First Tier Ob l iga t ions in a c c o r d a n c e with t h e S u p p l e m e n t a l 
A g r e e m e n t s au thor iz ing s u c h First Tier Obl iga t ions ; p rov ided , h o w e v e r , t h a t credi t shal l 
b e g iven with r e s p e c t to a n y s u c h d e p o s i t s for t h e a m o u n t of a n y ava i l ab le i n v e s t m e n t 
i n c o m e from i n v e s t m e n t s on d e p o s i t in t h e First Tier In te res t A c c o u n t or t h e First Tier 
Principal A c c o u n t , a s app l i cab le ; p rovided , further, t ha t s o long a s a c c r u e d i n v e s t m e n t 
i n c o m e or a m o u n t s for capi ta l ized in te res t a r e ava i l ab le in t h e First Tier Capi ta l i zed 
In te res t A c c o u n t of t h e First Tier D e b t S e r v i c e F u n d for p a y m e n t of in t e res t on a S e r i e s 
of First Tier Obl iga t ions , s u c h m o n e y will first b e t r ans f e r r ed from t h e First Tier 
Capi ta l i zed In te res t A c c o u n t to t h e First Tier In te res t A c c o u n t of t h e First Tier D e b t 
S e r v i c e F u n d be fo re a n y t r a n s f e r s from t h e R e v e n u e F u n d a r e m a d e . 

T h e m o n e y in t h e First Tier In te res t A c c o u n t a n d First Tier Principal A c c o u n t 
shal l b e held by t h e T r u s t e e in t rus t for t h e benef i t of t h e First Tier Obl iga t ions , to t h e 
e x t e n t t h e foregoing a r e p a y a b l e from s u c h a c c o u n t s , a n d , to s a id e x t e n t a n d p e n d i n g 
appl ica t ion , shal l b e s u b j e c t t o a lien a n d c h a r g e in favor of t h e o w n e r s of t h e First Tier 
Obl iga t ions until paid ou t or t r ans fe r r ed a s p rov ided in t h e T rus t A g r e e m e n t . T h e 
T r u s t e e shal l w i thd raw from t h e First Tier In te res t A c c o u n t a n d t h e First Tier Pr incipal 
A c c o u n t from t ime to t ime a n d s e t a s i d e a n d hold in t rus t p u r s u a n t to t h e p rov i s ions 
u n d e r t h e cap t ion " M o n e y S e t A s i d e fo r P r i n c i p a l a n d I n t e r e s t H e l d in T r u s t " 
sufficient m o n e y for pay ing t h e in t e res t on a n d t h e Principal of t h e First Tier Obl iga t ions 
a s t h e s a m e shal l b e c o m e d u e , e x c e p t to t h e e x t e n t s u c h in teres t , Principal or o t h e r 
a m o u n t s a r e p a y a b l e from a fund or a c c o u n t o t h e r t h a n t h e First Tier D e b t S e r v i c e 
F u n d a s m a y b e p rov ided in a n y S u p p l e m e n t a l A g r e e m e n t . 

If a t t h e t ime t h e T r u s t e e is r equ i red to m a k e a d e p o s i t into t h e First Tier D e b t 
S e r v i c e F u n d from t h e R e v e n u e F u n d p u r s u a n t to t h e s e c o n d p a r a g r a p h of this S e c t i o n 
t h e m o n e y the re in shal l not b e sufficient for s u c h p u r p o s e , or if on t h e fourth B u s i n e s s 
D a y prior t o t h e d a t e in t e res t on a n d / o r t h e Principal of a n d p r e m i u m on t h e First Tier 
Obl iga t ions shal l b e c o m e d u e t h e m o n e y the re in shal l no t b e sufficient for s u c h 
p a y m e n t s , t h e T r u s t e e shal l w i thd raw t h e a m o u n t of s u c h def ic iency from t h e m o n e y on 
d e p o s i t in t h e following funds or a c c o u n t s a n d t r ans fe r t h e s a m e to t h e First Tier D e b t 
S e r v i c e F u n d in t h e following o r d e r of priority to t h e e x t e n t t h a t f u n d s a r e ava i l ab l e 
the re in : t h e R e v e n u e Fund , t h e C u r r e n t Y e a r R e v e n u e A c c o u n t of t h e G e n e r a l F u n d , 
t h e G e n e r a l A c c o u n t of t h e G e n e r a l F u n d , t h e Capi ta l E x p e n d i t u r e s R e s e r v e F u n d , t h e 
Major M a i n t e n a n c e R e s e r v e Fund , t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e Capi ta l 
E x p e n d i t u r e s F u n d , t h e Annua l O p e r a t i n g B u d g e t A c c o u n t of t h e Major M a i n t e n a n c e 
Fund , t h e R a t e Stabi l izat ion Fund , t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e 
O p e r a t i n g F u n d a n d , only u p o n t h e o c c u r r e n c e a n d c o n t i n u a n c e of a n E v e n t of Default , 
t h e Pro jec t B u d g e t A c c o u n t of t h e Capi ta l E x p e n d i t u r e s F u n d . If, af ter m a k i n g s u c h 
t r ans f e r s , on t h e fourth B u s i n e s s Day prior to t h e d a t e in te res t on a n d / o r t h e Principal of 
a n d p r e m i u m o n t h e First Tier Obl iga t ions shal l b e c o m e d u e t h e m o n e y in t h e First Tier 



D e b t S e r v i c e F u n d is insufficient to m a k e s u c h p a y m e n t , t h e T r u s t e e shal l m a k e a d r a w 
u n d e r t h e Toll Equity Loan A g r e e m e n t by submi t t ing a Draw R e q u e s t in a c c o r d a n c e 
with t h e p rov i s ions u n d e r t h e cap t ion " D r a w R e q u e s t " in a n a m o u n t sufficient to satisfy 
a n y s u c h shortfall , to t h e e x t e n t t h a t f unds a r e ava i l ab l e t h e r e u n d e r . A m o u n t s d r a w n 
u n d e r t h e Toll Equity Loan A g r e e m e n t for t h e fo rego ing p u r p o s e a s d e s c r i b e d in this 
S e c t i o n shal l b e d e p o s i t e d by t h e T r u s t e e directly to t h e First Tier D e b t S e r v i c e F u n d for 
appl ica t ion a s s e t forth in th is S e c t i o n . 

S e c o n d T i e r D e b t S e r v i c e F u n d . In addi t ion to t h e a c c o u n t s e s t a b l i s h e d in t h e 
S e c o n d Tier D e b t S e r v i c e F u n d speci f ied u n d e r t h e cap t ion " C r e a t i o n of F u n d s , " t h e 
Authori ty m a y inst ruct t h e T r u s t e e to c r e a t e addi t ional a c c o u n t s in t h e S e c o n d Tier D e b t 
S e r v i c e F u n d p u r s u a n t t o a S u p p l e m e n t a l A g r e e m e n t (for t h e a v o i d a n c e of d o u b t , en t ry 
into a n y s u c h S u p p l e m e n t a l A g r e e m e n t shal l b e s u b j e c t to t h e c o n s e n t s requ i red 
p u r s u a n t to S e c t i o n 1 1 0 3 of t h e T rus t A g r e e m e n t ) . 

On e a c h T r a n s f e r D a t e , after first hav ing m a d e or p rov ided for t h e p a y m e n t s , 
d e p o s i t s , a n d t r a n s f e r s requ i red by t h e p rov i s ions u n d e r t h e c a p t i o n s " P a y m e n t of 
R e b a t e " a n d " F i r s t T i e r D e b t S e r v i c e F u n d , " t h e T r u s t e e shal l w i thd raw from t h e 
R e v e n u e F u n d a n d d e p o s i t to t h e S e c o n d Tier In te res t A c c o u n t a n d t h e S e c o n d Tier 
Principal A c c o u n t t h e a m o u n t s requ i red to b e d e p o s i t e d the re in with r e s p e c t t o S e c o n d 
Tier Ob l iga t ions in a c c o r d a n c e with t h e S u p p l e m e n t a l A g r e e m e n t s au thor iz ing s u c h 
S e c o n d Tier Obl iga t ions ; p rov ided , h o w e v e r , t ha t credi t shal l b e g iven with r e s p e c t to 
a n y s u c h d e p o s i t s for t h e a m o u n t of a n y ava i l ab le i n v e s t m e n t i n c o m e from i n v e s t m e n t s 
on d e p o s i t in t h e S e c o n d Tier In te res t A c c o u n t or t h e S e c o n d Tier Principal A c c o u n t , a s 
app l i cab l e . 

T h e m o n e y in t h e S e c o n d Tier Principal A c c o u n t a n d t h e S e c o n d Tier In te res t 
A c c o u n t shal l b e held by t h e T r u s t e e in t rus t for t h e benef i t of t h e S e c o n d Tier 
Obl iga t ions , to t h e e x t e n t t h e fo rego ing a r e p a y a b l e from s u c h a c c o u n t s , a n d , to sa id 
e x t e n t a n d p e n d i n g appl ica t ion , shal l b e s u b j e c t to a lien a n d c h a r g e in favor of t h e 
o w n e r s of t h e S e c o n d Tier Obl iga t ions until paid ou t or t r a n s f e r r e d a s p rov ided in t h e 
T rus t A g r e e m e n t . T h e T r u s t e e shal l wi thdraw from t h e S e c o n d Tier In te res t A c c o u n t 
a n d t h e S e c o n d Tier Principal A c c o u n t from t ime to t ime a n d s e t a s i d e a n d hold in t rus t 
p u r s u a n t t o t h e p rov i s ions u n d e r t h e cap t ion " M o n e y S e t A s i d e fo r P r i n c i p a l a n d 
I n t e r e s t H e l d in T r u s t " sufficient m o n e y for pay ing t h e in t e res t o n a n d t h e Principal of 
t h e S e c o n d Tier Obl iga t ions a s t h e s a m e shal l b e c o m e d u e , e x c e p t to t h e e x t e n t s u c h 
in teres t , Pr incipal or o t h e r a m o u n t s a r e p a y a b l e from a fund or a c c o u n t o t h e r t h a n t h e 
S e c o n d Tier D e b t S e r v i c e F u n d a s m a y b e prov ided in a n y S u p p l e m e n t a l A g r e e m e n t . 

If a t t h e t i m e t h e T r u s t e e is r equ i red to m a k e a d e p o s i t into t h e S e c o n d Tier D e b t 
S e r v i c e F u n d from t h e R e v e n u e F u n d p u r s u a n t to t h e s e c o n d p a r a g r a p h of th i s S e c t i o n 
t h e m o n e y the re in shal l no t b e sufficient for s u c h p u r p o s e , or if on t h e fourth B u s i n e s s 
D a y prior t o t h e d a t e in te res t o n a n d / o r t h e Principal of a n d p r e m i u m on t h e S e c o n d 
Tier Ob l iga t ions shal l b e c o m e d u e t h e m o n e y the re in shal l not b e sufficient for s u c h 
p a y m e n t s , t h e T r u s t e e shal l w i thd raw t h e a m o u n t of s u c h def ic iency from t h e m o n e y on 
d e p o s i t in t h e following funds or a c c o u n t s a n d t r ans fe r t h e s a m e to t h e S e c o n d Tier 
D e b t S e r v i c e F u n d in t h e following o r d e r of priority to t h e e x t e n t t h a t f unds a r e ava i l ab le 
the re in : t h e R e v e n u e Fund , t h e C u r r e n t Y e a r R e v e n u e A c c o u n t of t h e G e n e r a l Fund , 
t h e G e n e r a l A c c o u n t of t h e G e n e r a l Fund , t h e Capi ta l E x p e n d i t u r e s R e s e r v e F u n d , t h e 



Major M a i n t e n a n c e R e s e r v e F u n d , t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e Capi ta l 
E x p e n d i t u r e s Fund , t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e Major M a i n t e n a n c e 
F u n d , t h e R a t e Stabi l izat ion Fund , t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e 
O p e r a t i n g F u n d a n d , only u p o n t h e o c c u r r e n c e a n d c o n t i n u a n c e of a n E v e n t of Default , 
t h e Pro jec t B u d g e t A c c o u n t of t h e Capi ta l E x p e n d i t u r e s F u n d . If, af ter mak ing s u c h 
t r a n s f e r s , on t h e fourth B u s i n e s s Day prior to t h e d a t e in te res t o n a n d / o r t h e Principal of 
a n d p r e m i u m o n t h e S e c o n d Tier Obl iga t ions shal l b e c o m e d u e t h e m o n e y in t h e 
S e c o n d Tier D e b t S e r v i c e F u n d is insufficient to m a k e s u c h p a y m e n t , t h e T r u s t e e shal l 
m a k e a d r a w u n d e r t h e Toll Equity Loan A g r e e m e n t by submi t t ing a Draw R e q u e s t in 
a c c o r d a n c e with t h e p rov i s ions u n d e r t h e cap t ion " D r a w R e q u e s t " in a n a m o u n t 
sufficient t o sat isfy a n y s u c h shortfall , to t h e e x t e n t t h a t f u n d s a r e ava i l ab l e t h e r e u n d e r ; 
p rov ided tha t , t h e T r u s t e e shal l not inc lude in a n y s u c h Draw R e q u e s t in te res t 
c a l c u l a t e d a t t h e Default R a t e ( a s def ined in t h e TIFIA Loan A g r e e m e n t ) d u e a n d owing 
o n t h e TIFIA N o t e in a n a m o u n t in e x c e s s of t h e in t e res t c a l cu l a t ed a t t h e s t a t e d 
in te res t r a t e on t h e S e c o n d Tier Obl iga t ions a s s e t forth in S e c t i o n 6 of t h e TIFIA Loan 
A g r e e m e n t ( s u c h e x c e s s a m o u n t , t h e "Default In te res t A m o u n t " ) . A m o u n t s d r a w n 
u n d e r t h e Toll Equity Loan A g r e e m e n t for t h e foregoing p u r p o s e a s d e s c r i b e d in th i s 
S e c t i o n shal l b e d e p o s i t e d by t h e T r u s t e e directly to t h e S e c o n d Tier D e b t S e r v i c e F u n d 
for app l ica t ion a s s e t forth in th is Sec t i on ; p rov ided tha t , a n y Default In te res t A m o u n t 
shal l not b e paid ou t of a m o u n t s d r a w n u n d e r t h e Toll Equity Loan A g r e e m e n t . 

O p e r a t i n g F u n d — P r o j e c t B u d g e t A m o u n t s . On e a c h T r a n s f e r Da t e , after first 
hav ing m a d e or p rov ided for t h e p a y m e n t s , d e p o s i t s , a n d t r a n s f e r s requ i red by t h e 
p rov i s ions u n d e r t h e c a p t i o n s " P a y m e n t of R e b a t e , " " F i r s t T i e r D e b t S e r v i c e F u n d , " 
a n d " S e c o n d T i e r D e b t S e r v i c e F u n d , " t h e T r u s t e e shal l t r a n s f e r from t h e R e v e n u e 
F u n d to t h e credi t of t h e Pro jec t B u d g e t A c c o u n t of t h e O p e r a t i n g Fund , on writ ten 
r e q u e s t of t h e Authority, a n a m o u n t which a Board R e p r e s e n t a t i v e shal l certify to b e 
r equ i red to m a k e t h e total a m o u n t in t h e Pro jec t B u d g e t A c c o u n t of t h e O p e r a t i n g F u n d 
e q u a l to t h e l e s s e r of (i) one-s ix th (1/6) of t h e a m o u n t of t h e total O p e r a t i n g E x p e n s e s 
s c h e d u l e d for t h e t h e n cu r r en t Fiscal Y e a r in t h e Pro jec t B u d g e t , a n d (ii) one-s ix th (1/6) 
of t h e a m o u n t of t h e total O p e r a t i n g E x p e n s e s s c h e d u l e d for t h e t h e n cu r ren t Fiscal 
Y e a r in t h e t h e n c u r r e n t A n n u a l O p e r a t i n g B u d g e t . If a m o u n t s on d e p o s i t in t h e 
R e v e n u e F u n d a r e insufficient t o m a k e s u c h t ransfer , t h e T r u s t e e shal l t r ans fe r 
a m o u n t s held in t h e following f u n d s in t h e following o r d e r of priority in a n a m o u n t 
sufficient to sat isfy a n y s u c h shortfall to t h e e x t e n t tha t f u n d s a r e ava i l ab le the re in : 
C u r r e n t Y e a r R e v e n u e A c c o u n t of t h e G e n e r a l Fund , t h e G e n e r a l A c c o u n t of t h e 
G e n e r a l F u n d , t h e Capi ta l E x p e n d i t u r e s R e s e r v e Fund , t h e Major M a i n t e n a n c e R e s e r v e 
F u n d , t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e Capi ta l E x p e n d i t u r e s Fund , t h e 
A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e Major M a i n t e n a n c e F u n d , t h e R a t e 
Stabi l izat ion F u n d , t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e O p e r a t i n g F u n d a n d , 
only u p o n t h e o c c u r r e n c e a n d c o n t i n u a n c e of a n Even t of Default , t h e Pro jec t B u d g e t 
A c c o u n t of t h e Capi ta l E x p e n d i t u r e s F u n d . If t h e r e r e m a i n s a shortfall , t h e T r u s t e e shal l 
m a k e a d r a w u n d e r t h e Toll Equity Loan A g r e e m e n t by submi t t ing a Draw R e q u e s t in 
a c c o r d a n c e with t h e p rov i s ions u n d e r t h e cap t ion " D r a w R e q u e s t " in a n a m o u n t 
sufficient t o sat isfy a n y s u c h shortfall , to t h e e x t e n t t ha t f unds a r e ava i l ab l e t h e r e u n d e r . 
A m o u n t s d r a w n u n d e r t h e Toll Equity Loan A g r e e m e n t for t h e foregoing p u r p o s e 



d e s c r i b e d in th is S e c t i o n shal l b e d e p o s i t e d by t h e T r u s t e e directly to t h e Pro jec t 
B u d g e t A c c o u n t of t h e O p e r a t i n g F u n d . 

At t h e writ ten direct ion of t h e Authority, t h e T r u s t e e shal l d i s b u r s e funds to t h e 
Authori ty or its d e s i g n e e from t h e O p e r a t i n g F u n d for t h e p a y m e n t of O p e r a t i n g 
E x p e n s e s in a c c o r d a n c e with t h e A n n u a l O p e r a t i n g Budge t , a n d t h e f u n d s from t h e 
O p e r a t i n g F u n d shal l b e u s e d for n o o t h e r p u r p o s e ; p rov ided t h a t t h e Authori ty 
c o v e n a n t s tha t , in n o e v e n t shal l R e v e n u e s b e u s e d to p a y for O p e r a t i n g E x p e n s e s 
relat ing to t h e o p e r a t i o n of t h e Pro jec t a t s t a n d a r d s h igher t h a n t h e Pro jec t A g r e e m e n t 
S t a n d a r d s . T h e T r u s t e e shal l d i s b u r s e funds to p a y t h e c o s t s of O p e r a t i n g E x p e n s e s 
first from t h e Pro jec t B u d g e t A c c o u n t of t h e O p e r a t i n g F u n d a n d t h e n , to t h e e x t e n t 
a m o u n t s in s u c h a c c o u n t a r e insufficient, from t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t of 
t h e O p e r a t i n g F u n d ; p rov ided , h o w e v e r , t h a t t h e Authori ty shal l no t ins t ruct t h e T r u s t e e 
to , a n d t h e T r u s t e e shal l no t w i thd raw from t h e O p e r a t i n g F u n d for p a y m e n t of 
O p e r a t i n g E x p e n s e s in a n y Fiscal Y e a r a n a g g r e g a t e a m o u n t in e x c e s s of t h e total 
a m o u n t of O p e r a t i n g E x p e n s e s p rov ided for in t h e A n n u a l O p e r a t i n g B u d g e t for s u c h 
Fiscal Y e a r . In direct ing d i s b u r s e m e n t s from t h e O p e r a t i n g F u n d , t h e Authori ty shal l b e 
d e e m e d to b e certifying t h a t ob l iga t ions in t h e s t a t e d a m o u n t s h a v e b e e n or will b e 
incurred by t h e Authori ty a n d tha t e a c h item t h e r e o f w a s or will b e proper ly incurred a s 
a n O p e r a t i n g E x p e n s e a n d shal l b e d u e a n d p a y a b l e n o la ter t h a n 3 0 d a y s after t h e 
Authori ty d i r ec t s t h e T r u s t e e to d i s b u r s e funds for t h e p a y m e n t of s u c h obl igat ion, a n d 
h a s not b e e n paid previous ly . With e a c h d i s b u r s e m e n t direct ion for p a y m e n t of 
a m o u n t s o u t of t h e O p e r a t i n g Fund , t h e Authori ty shal l e i the r (i) certify to t h e T r u s t e e 
t ha t t h e A n n u a l O p e r a t i n g B u d g e t o n file with t h e T r u s t e e for t h e t h e n c u r r e n t Fiscal 
Y e a r h a s not b e e n a m e n d e d or s u p p l e m e n t e d , or (ii) file with t h e T r u s t e e a n y 
a m e n d m e n t or s u p p l e m e n t to s u c h A n n u a l O p e r a t i n g B u d g e t . 

During a n O&M Step- In , t h e T r u s t e e shal l d i s b u r s e f u n d s to T x D O T or its 
d e s i g n e e from t h e O p e r a t i n g F u n d (first from t h e Pro jec t B u d g e t A c c o u n t of t h e 
O p e r a t i n g F u n d a n d t h e n , to t h e e x t e n t a m o u n t s in s u c h a c c o u n t a r e insufficient after 
m a k i n g t h e t r a n s f e r s from t h e o t h e r funds a n d a c c o u n t s a s p rov ided in t h e first 
p a r a g r a p h of th is S e c t i o n a n d t h e s e c o n d p a r a g r a p h u n d e r t h e cap t ion " O p e r a t i n g 
F u n d — A n n u a l O p e r a t i n g B u d g e t A m o u n t s " from t h e A n n u a l O p e r a t i n g B u d g e t 
A c c o u n t of t h e O p e r a t i n g F u n d ) u p o n writ ten r e q u e s t of T x D O T to p a y O p e r a t i n g 
E x p e n s e s p u r s u a n t to , a n d in a c c o r d a n c e with, S e c t i o n 6 .02 (d ) of t h e Toll Equity Loan 
A g r e e m e n t , p rov ided tha t (i) d i s b u r s e m e n t s a r e m a d e for p a y m e n t of O p e r a t i n g 
E x p e n s e s in a c c o r d a n c e with (A) t h e p rov i s ions of th is S e c t i o n ( and , with r e s p e c t to 
a m o u n t s from t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e O p e r a t i n g Fund , t h e 
p rov i s ions u n d e r t h e cap t i on " O p e r a t i n g F u n d — A n n u a l O p e r a t i n g B u d g e t 
A m o u n t s " ) , (B) t h e priorities of a n y t r a n s f e r s r equ i red p u r s u a n t to t h e p rov i s ions u n d e r 
t h e c a p t i o n s " F i r s t T i e r D e b t S e r v i c e F u n d " a n d " S e c o n d T i e r D e b t S e r v i c e F u n d " 
(C) t h e A n n u a l O p e r a t i n g B u d g e t , a n d (ii) s u c h O p e r a t i n g E x p e n s e s t ha t h a v e not b e e n 
t h e s u b j e c t of prior t r a n s f e r s ou t of t h e F u n d s a n d A c c o u n t s . S u b j e c t to t h e p r e c e d i n g 
s e n t e n c e , shou ld s u c h O p e r a t i n g E x p e n s e s a m o u n t to m o r e t h a n t h e total ava i l ab le 
a m o u n t in t h e O p e r a t i n g F u n d (after t r a n s f e r s to t h e O p e r a t i n g F u n d from t h e o t h e r 
F u n d s a n d A c c o u n t s p u r s u a n t to t h e first p a r a g r a p h of th i s S e c t i o n a n d t h e s e c o n d 
p a r a g r a p h u n d e r t h e cap t i on " O p e r a t i n g F u n d — A n n u a l O p e r a t i n g B u d g e t 



A m o u n t s " ) a t t h e t ime of t h e r e q u e s t for d i s b u r s e m e n t a n d T x D O T p a y s for s u c h 
e x c e s s c o s t s with funds t ha t a r e not pa r t of t h e T rus t E s t a t e , t h e n t h e T r u s t e e shal l p a y 
s u c h e x c e s s a m o u n t to T x D O T u p o n writ ten r e q u e s t of T x D O T from a n y future d e p o s i t s 
t o t h e O p e r a t i n g F u n d not n e e d e d to p a y cu r r en t O p e r a t i n g E x p e n s e s a t t h e t ime . 

M a j o r M a i n t e n a n c e F u n d — P r o j e c t B u d g e t A m o u n t s . On e a c h T r a n s f e r D a t e , 
after first hav ing m a d e or p rov ided for t h e p a y m e n t s , d e p o s i t s a n d t r a n s f e r s requ i red by 
t h e p rov i s ions u n d e r t h e c a p t i o n s " P a y m e n t of R e b a t e , " " F i r s t T i e r D e b t S e r v i c e 
F u n d , " " S e c o n d T i e r D e b t S e r v i c e F u n d , " a n d " O p e r a t i n g F u n d — P r o j e c t B u d g e t 
A m o u n t s , " t h e T r u s t e e shal l , to t h e e x t e n t t h e t r ans fe r from t h e Major M a i n t e n a n c e 
R e s e r v e F u n d p u r s u a n t to c l a u s e (4) u n d e r t h e cap t ion "Major M a i n t e n a n c e R e s e r v e 
F u n d " is insufficient for s u c h p u r p o s e , t r ans fe r from t h e R e v e n u e F u n d to t h e credi t of 
t h e Pro jec t B u d g e t A c c o u n t of t h e Major M a i n t e n a n c e F u n d a n a m o u n t e q u a l to t h e 
l e s s e r of (i) one-twelf th (1/12) of t h e a m o u n t of t h e total Major M a i n t e n a n c e E x p e n s e s 
s c h e d u l e d for t h e t h e n c u r r e n t Fiscal Y e a r in t h e Pro jec t Budge t , a n d (ii) one-twelf th 
(1/12) of t h e a m o u n t of t h e total Major M a i n t e n a n c e E x p e n s e s s c h e d u l e d for t h e t h e n 
cu r r en t Fiscal Y e a r in t h e t h e n c u r r e n t A n n u a l O p e r a t i n g B u d g e t . If a m o u n t s on d e p o s i t 
in t h e R e v e n u e F u n d a r e insufficient t o m a k e s u c h t rans fe r , t h e T r u s t e e shal l t r ans fe r 
a m o u n t s held in t h e following f u n d s in t h e following o r d e r of priority in a n a m o u n t 
sufficient t o sat isfy a n y s u c h shortfall to t h e e x t e n t t h a t f u n d s a r e ava i l ab le the re in : 
C u r r e n t Y e a r R e v e n u e A c c o u n t of t h e G e n e r a l Fund , t h e G e n e r a l A c c o u n t of t h e 
G e n e r a l F u n d , t h e Capi ta l E x p e n d i t u r e s R e s e r v e F u n d , t h e A n n u a l O p e r a t i n g B u d g e t 
A c c o u n t of t h e Capi ta l E x p e n d i t u r e s F u n d , t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e 
Major M a i n t e n a n c e Fund , t h e R a t e Stabi l izat ion F u n d , t h e A n n u a l O p e r a t i n g B u d g e t 
A c c o u n t of t h e O p e r a t i n g F u n d a n d , only u p o n t h e o c c u r r e n c e a n d c o n t i n u a n c e of a n 
E v e n t of Default , t h e Pro jec t B u d g e t A c c o u n t of t h e Capi ta l E x p e n d i t u r e s F u n d . If t h e r e 
r e m a i n s a shortfall , t h e T r u s t e e shal l m a k e a d r a w u n d e r t h e Toll Equity Loan 
A g r e e m e n t by submi t t ing a Draw R e q u e s t in a c c o r d a n c e with t h e p rov i s ions u n d e r t h e 
cap t ion " D r a w R e q u e s t " in a n a m o u n t sufficient t o sat isfy a n y s u c h shortfall , to t h e 
e x t e n t t h a t f unds a r e ava i l ab l e t h e r e u n d e r . A m o u n t s d r a w n u n d e r t h e Toll Equity Loan 
A g r e e m e n t for t h e foregoing p u r p o s e d e s c r i b e d in th is S e c t i o n shal l b e d e p o s i t e d by t h e 
T r u s t e e directly to t h e Major M a i n t e n a n c e F u n d . 

At t h e writ ten direct ion of t h e Authority, t h e T r u s t e e shal l d i s b u r s e f u n d s to t h e 
Authori ty or its d e s i g n e e from t h e Major M a i n t e n a n c e F u n d for t h e p a y m e n t of Major 
M a i n t e n a n c e E x p e n s e s of t h e Pro jec t in a c c o r d a n c e with t h e A n n u a l O p e r a t i n g Budge t , 
a n d t h e f u n d s from t h e Major M a i n t e n a n c e F u n d shal l b e u s e d for no o t h e r p u r p o s e ; 
p rov ided t h a t t h e Authori ty c o v e n a n t s t ha t in n o e v e n t shal l R e v e n u e s b e u s e d to p a y 
for Major M a i n t e n a n c e E x p e n s e s relat ing to t h e m a i n t e n a n c e of t h e Pro jec t a t 
s t a n d a r d s h igher t h a n t h e Pro jec t A g r e e m e n t S t a n d a r d s . T h e T r u s t e e shal l d i s b u r s e 
f u n d s to p a y t h e c o s t s of Major M a i n t e n a n c e E x p e n s e s first from t h e Pro jec t B u d g e t 
A c c o u n t of t h e Major M a i n t e n a n c e Fund a n d t h e n , to t h e e x t e n t a m o u n t s in s u c h 
a c c o u n t a r e insufficient, from t h e Annua l O p e r a t i n g B u d g e t A c c o u n t of t h e Major 
M a i n t e n a n c e F u n d ; p rov ided , h o w e v e r , t ha t t h e Authori ty shal l not instruct t h e T r u s t e e 
to , a n d t h e T r u s t e e shal l no t w i thd raw from t h e Major M a i n t e n a n c e F u n d for p a y m e n t of 
Major M a i n t e n a n c e E x p e n s e s in a n y Fiscal Y e a r a n a g g r e g a t e a m o u n t in e x c e s s of t h e 
total a m o u n t of Major M a i n t e n a n c e E x p e n s e s p rov ided for in t h e A n n u a l O p e r a t i n g 



B u d g e t for s u c h Fisca l Y e a r . In direct ing d i s b u r s e m e n t s from t h e Major M a i n t e n a n c e 
Fund , t h e Authori ty shal l b e d e e m e d to b e certifying tha t ob l iga t ions in t h e s t a t e d 
a m o u n t s h a v e b e e n or will b e incurred by t h e Authori ty a n d t h a t e a c h i tem the reo f w a s 
or will b e proper ly incur red a s a Major M a i n t e n a n c e E x p e n s e a n d shal l b e d u e a n d 
p a y a b l e n o la ter t h a n 3 0 d a y s after t h e Authori ty d i r ec t s t h e T r u s t e e to d i s b u r s e f u n d s 
for t h e p a y m e n t of s u c h obl igat ion, a n d h a s not b e e n paid previous ly . With e a c h 
d i s b u r s e m e n t d i rect ion for p a y m e n t of a m o u n t s o u t of t h e Major M a i n t e n a n c e F u n d , t h e 
Authori ty shal l e i t he r (i) certify to t h e T r u s t e e t ha t t h e A n n u a l O p e r a t i n g B u d g e t on file 
with t h e T r u s t e e for t h e t h e n cu r r en t Fiscal Y e a r h a s not b e e n a m e n d e d or 
s u p p l e m e n t e d , or (ii) file with t h e T r u s t e e a n y a m e n d m e n t or s u p p l e m e n t to s u c h 
A n n u a l O p e r a t i n g B u d g e t . 

During a n O&M Step- In , t h e T r u s t e e shal l d i s b u r s e f u n d s to T x D O T or its 
d e s i g n e e from t h e Major M a i n t e n a n c e F u n d (first from t h e Pro jec t B u d g e t A c c o u n t of 
t h e Major M a i n t e n a n c e F u n d a n d t h e n , to t h e e x t e n t a m o u n t s in s u c h a c c o u n t a r e 
insufficient after m a k i n g t h e t r a n s f e r s from t h e o t h e r funds a n d a c c o u n t s a s p rov ided in 
t h e first p a r a g r a p h of th is S e c t i o n a n d t h e s e c o n d p a r a g r a p h u n d e r t h e cap t ion "Major 
M a i n t e n a n c e F u n d — A n n u a l O p e r a t i n g B u d g e t A m o u n t s , " from t h e A n n u a l 
O p e r a t i n g B u d g e t A c c o u n t of t h e Major M a i n t e n a n c e F u n d ) u p o n writ ten r e q u e s t of 
T x D O T to p a y Major M a i n t e n a n c e E x p e n s e s p u r s u a n t to , a n d in a c c o r d a n c e with, 
S e c t i o n 6 .02 (d ) of t h e Toll Equity Loan A g r e e m e n t , p rov ided t h a t (i) d i s b u r s e m e n t s a r e 
m a d e for p a y m e n t of Major M a i n t e n a n c e E x p e n s e s in a c c o r d a n c e with (A) t h e 
p rov i s ions of th is S e c t i o n (and , with r e s p e c t to a m o u n t s from t h e A n n u a l O p e r a t i n g 
B u d g e t A c c o u n t of t h e Major M a i n t e n a n c e Fund , t h e p rov i s ions u n d e r t h e cap t ion 
"Major M a i n t e n a n c e F u n d — A n n u a l O p e r a t i n g B u d g e t A m o u n t s " ) , (B) t h e priorities 
of a n y t r a n s f e r s r equ i red p u r s u a n t to t h e p rov i s ions u n d e r t h e c a p t i o n s " F i r s t T i e r D e b t 
S e r v i c e F u n d " , " S e c o n d T i e r D e b t S e r v i c e F u n d " a n d " O p e r a t i n g F u n d — P r o j e c t 
B u d g e t A m o u n t s " a n d (C) t h e A n n u a l O p e r a t i n g B u d g e t , a n d (ii) s u c h Major 
M a i n t e n a n c e E x p e n s e s h a v e not b e e n t h e s u b j e c t of prior t r a n s f e r s out of t h e F u n d s 
a n d A c c o u n t s . S u b j e c t to t h e p r e c e d i n g s e n t e n c e , s h o u l d s u c h Major M a i n t e n a n c e 
E x p e n s e s a m o u n t to m o r e t h a n t h e total ava i l ab le a m o u n t in t h e Major M a i n t e n a n c e 
F u n d (after t r a n s f e r s to t h e Major M a i n t e n a n c e F u n d from t h e o t h e r F u n d s a n d 
A c c o u n t s p u r s u a n t to t h e first p a r a g r a p h of th i s Sec t i on a n d t h e p rov i s ions u n d e r t h e 
cap t ion "Major M a i n t e n a n c e F u n d — A n n u a l O p e r a t i n g B u d g e t A m o u n t s " ) a t t h e t ime 
of t h e r e q u e s t for d i s b u r s e m e n t a n d T x D O T p a y s for s u c h e x c e s s c o s t s with f u n d s t ha t 
a r e not pa r t of t h e Trus t E s t a t e , t h e n t h e T r u s t e e shal l p a y s u c h e x c e s s a m o u n t to 
T x D O T u p o n writ ten r e q u e s t of T x D O T from a n y future d e p o s i t s to t h e Major 
M a i n t e n a n c e F u n d not n e e d e d to p a y cu r r en t Major M a i n t e n a n c e E x p e n s e s a t t h e t ime . 

C a p i t a l E x p e n d i t u r e s F u n d — P r o j e c t B u d g e t A m o u n t s . O n e a c h T r a n s f e r 
Da te , af ter first hav ing m a d e or p rov ided for t h e p a y m e n t s , d e p o s i t s a n d t r a n s f e r s 
requ i red by t h e p rov i s ions u n d e r t h e c a p t i o n s " P a y m e n t of R e b a t e , " " F i r s t T i e r D e b t 
S e r v i c e F u n d , " " S e c o n d T i e r D e b t S e r v i c e F u n d , " " O p e r a t i n g F u n d — P r o j e c t 
B u d g e t A m o u n t s , " a n d "Major M a i n t e n a n c e F u n d — P r o j e c t B u d g e t A m o u n t s , " t h e 
T r u s t e e shal l , to t h e e x t e n t f u n d s a r e not ava i l ab le in t h e Cons t ruc t ion F u n d for 
p a y m e n t of Pro jec t C a p a c i t y I m p r o v e m e n t s Capi ta l E x p e n d i t u r e s for t h e m o n t h after t h e 
T r a n s f e r D a t e , a n d to t h e e x t e n t t h e t r a n s f e r from t h e Capi ta l E x p e n d i t u r e s R e s e r v e 



F u n d p u r s u a n t to c l a u s e (5) u n d e r t h e cap t i on " C a p i t a l E x p e n d i t u r e s R e s e r v e F u n d " 
is insufficient for s u c h p u r p o s e , bu t only if n o E v e n t of Default h a s o c c u r r e d a n d is 
con t inu ing in a c c o r d a n c e with t h e third p a r a g r a p h of th is S e c t i o n , t r a n s f e r from t h e 
R e v e n u e F u n d to t h e credi t of t h e Pro jec t B u d g e t A c c o u n t of t h e Capi ta l E x p e n d i t u r e s 
F u n d a n a m o u n t e q u a l to t h e l e s s e r of (i) t h e Pro jec t C a p a c i t y I m p r o v e m e n t s Capi ta l 
E x p e n d i t u r e s b u d g e t e d in t h e Projec t B u d g e t for s u c h m o n t h , a n d (ii) t h e Projec t 
C a p a c i t y I m p r o v e m e n t s Capi ta l E x p e n d i t u r e s b u d g e t e d in t h e cu r r en t Fiscal Y e a r ' s 
A n n u a l O p e r a t i n g B u d g e t for s u c h m o n t h . If a m o u n t s on d e p o s i t in t h e R e v e n u e F u n d 
a r e insufficient t o m a k e s u c h t ransfer , t h e T r u s t e e shal l t r a n s f e r a m o u n t s held in t h e 
following funds in t h e following o r d e r of priority in a n a m o u n t sufficient to sat isfy a n y 
s u c h shortfall t o t h e e x t e n t t h a t f unds a r e ava i l ab le the re in , bu t only if n o E v e n t of 
Defaul t h a s o c c u r r e d a n d is cont inu ing in a c c o r d a n c e with t h e third p a r a g r a p h of th is 
S e c t i o n : C u r r e n t Y e a r R e v e n u e A c c o u n t of t h e G e n e r a l Fund , t h e G e n e r a l A c c o u n t of 
t h e G e n e r a l Fund , t h e Major M a i n t e n a n c e R e s e r v e F u n d , t h e A n n u a l O p e r a t i n g B u d g e t 
A c c o u n t of t h e Capi ta l E x p e n d i t u r e s F u n d , t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e 
Major M a i n t e n a n c e Fund , t h e R a t e Stabi l izat ion F u n d a n d t h e A n n u a l O p e r a t i n g B u d g e t 
A c c o u n t of t h e O p e r a t i n g F u n d . If t h e r e r e m a i n s a shortfall , t h e T r u s t e e m a y , a t t h e 
wri t ten direct ion of t h e Authori ty, m a k e a d r a w u n d e r t h e Toll Equity Loan A g r e e m e n t by 
submi t t ing a Draw R e q u e s t in a c c o r d a n c e with t h e p rov i s ions u n d e r t h e cap t ion " D r a w 
R e q u e s t " in a n a m o u n t sufficient to sat isfy a n y s u c h shortfall , to t h e e x t e n t t ha t f unds 
a r e ava i l ab le t h e r e u n d e r ; p rov ided tha t t h e T r u s t e e shal l no t b e ent i t led to s u b m i t a 
D r a w R e q u e s t to p a y a n y s u c h shortfall s o long a s t h e T r u s t e e is p r e v e n t e d from 
t ransfer r ing , d i sbu r s ing or apply ing funds in t h e Pro jec t B u d g e t A c c o u n t of t h e Capi ta l 
E x p e n d i t u r e s F u n d a s s e t forth in t h e third p a r a g r a p h of th is S e c t i o n . A m o u n t s d r a w n 
u n d e r t h e Toll Equity Loan A g r e e m e n t for t h e foregoing p u r p o s e d e s c r i b e d in th is 
S e c t i o n shal l b e d e p o s i t e d by t h e T r u s t e e directly to t h e Capi ta l E x p e n d i t u r e s F u n d . 

At t h e writ ten direct ion of t h e Authority, bu t only if n o E v e n t of Default h a s 
o c c u r r e d a n d is con t inu ing , t h e T r u s t e e shal l d i s b u r s e funds to t h e Authori ty or its 
d e s i g n e e from t h e Capi ta l E x p e n d i t u r e s F u n d for t h e p a y m e n t of Pro jec t C a p a c i t y 
I m p r o v e m e n t s Capi ta l E x p e n d i t u r e s in a c c o r d a n c e with t h e A n n u a l O p e r a t i n g Budge t , 
a n d t h e funds from t h e Capi ta l E x p e n d i t u r e s F u n d shal l b e u s e d for n o o t h e r p u r p o s e . 
T h e T r u s t e e shal l d i s b u r s e f u n d s to p a y t h e c o s t s of Pro jec t C a p a c i t y I m p r o v e m e n t s 
Cap i ta l E x p e n d i t u r e s first from funds ava i l ab le in t h e Cons t ruc t i on F u n d for p a y m e n t of 
s u c h Projec t C a p a c i t y I m p r o v e m e n t s Capi ta l E x p e n d i t u r e s , nex t from t h e Pro jec t 
B u d g e t A c c o u n t of t h e Capi ta l E x p e n d i t u r e s F u n d if s u c h a m o u n t s a r e ava i l ab le for 
s u c h p u r p o s e in a c c o r d a n c e with th is S e c t i o n a n d t h e n , to t h e e x t e n t a m o u n t s in s u c h 
a c c o u n t a r e insufficient, from t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e Capi ta l 
E x p e n d i t u r e s F u n d if s u c h a m o u n t s a r e ava i l ab le for s u c h p u r p o s e in a c c o r d a n c e with 
t h e p rov i s ions u n d e r t h e cap t ion " C a p i t a l E x p e n d i t u r e s F u n d — A n n u a l O p e r a t i n g 
B u d g e t A m o u n t s " ; p rov ided , h o w e v e r , t ha t t h e Authori ty shal l no t ins t ruct t h e T r u s t e e 
to , a n d t h e T r u s t e e shal l no t w i thd raw from t h e Capi ta l E x p e n d i t u r e s F u n d for p a y m e n t 
of Capi ta l E x p e n d i t u r e s in a n y Fiscal Y e a r a n a g g r e g a t e a m o u n t in e x c e s s of t h e total 
a m o u n t of Capi ta l E x p e n d i t u r e s p rov ided for in t h e A n n u a l O p e r a t i n g B u d g e t for s u c h 
Fisca l Yea r . In direct ing d i s b u r s e m e n t s from t h e Capi ta l E x p e n d i t u r e s Fund , t h e 
Authori ty shal l b e d e e m e d to b e certifying t h a t ob l iga t ions in t h e s t a t e d a m o u n t s h a v e 
b e e n or will b e incurred by t h e Authori ty a n d t h a t e a c h item t h e r e o f w a s or will b e 



proper ly incur red a s a Pro jec t C a p a c i t y I m p r o v e m e n t s Capi ta l E x p e n d i t u r e a n d shal l b e 
d u e a n d p a y a b l e n o la ter t h a n 3 0 d a y s after t h e Authori ty d i r ec t s t h e T r u s t e e to 
d i s b u r s e f u n d s for t h e p a y m e n t of s u c h obl igat ion a n d h a s not b e e n paid previously; 
p rovided in n o e v e n t shal l t h e Authori ty d i rect t h e T r u s t e e to u s e R e v e n u e s to p a y for 
Pro jec t C a p a c i t y I m p r o v e m e n t s Capi ta l E x p e n d i t u r e s relat ing to t h e Pro jec t a t 
s t a n d a r d s h ighe r t h a n t h e Pro jec t A g r e e m e n t S t a n d a r d s . With e a c h d i s b u r s e m e n t 
direct ion for p a y m e n t of a m o u n t s ou t of t h e Capi ta l E x p e n d i t u r e s Fund , t h e Authori ty 
shal l e i t he r (i) certify to t h e T r u s t e e t ha t t h e A n n u a l O p e r a t i n g B u d g e t on file with t h e 
T r u s t e e for t h e t h e n cu r ren t Fiscal Y e a r h a s not b e e n a m e n d e d or s u p p l e m e n t e d , or (ii) 
file with t h e T r u s t e e a n y a m e n d m e n t or s u p p l e m e n t to s u c h A n n u a l O p e r a t i n g B u d g e t . 

Notwi ths tand ing t h e foregoing p a r a g r a p h s of th is S e c t i o n , if t h e T r u s t e e is 
notified a s to t h e o c c u r r e n c e a n d c o n t i n u a n c e of a n E v e n t of Default by t h e Controll ing 
Cred i to r for a n y E v e n t of Default o t h e r t h a n a TIFIA Loan A g r e e m e n t Defaul t or t h e 
TIFIA L e n d e r with r e s p e c t t o a n y TIFIA Loan A g r e e m e n t Default (or a n y of t h e 
Control l ing Cred i to r a n d t h e TIFIA L e n d e r in t h e e v e n t t h a t t h e E v e n t of Default is bo th 
a TIFIA Loan A g r e e m e n t Default a n d a n E v e n t of Default u n d e r t h e T rus t A g r e e m e n t 
o t h e r t h a n tha t d e s c r i b e d in S e c t i o n 8 0 2 ( e ) the re in ) , t h e n t h e T r u s t e e shal l not t ransfer , 
d i s b u r s e or app ly funds from t h e Pro jec t B u d g e t A c c o u n t of t h e Capi ta l E x p e n d i t u r e s 
F u n d in a c c o r d a n c e with t h e direct ion of t h e Authori ty a s p rov ided in t h e foregoing 
p a r a g r a p h s of th is S e c t i o n until s u c h t ime tha t writ ten no t i ce is p rov ided to t h e T r u s t e e 
by t h e Control l ing Cred i to r for a n y E v e n t of Default o t h e r t h a n a TIFIA Loan A g r e e m e n t 
Default or t h e TIFIA L e n d e r with r e s p e c t to a n y TIFIA Loan A g r e e m e n t Default (or both 
t h e Control l ing Cred i to r a n d t h e TIFIA L e n d e r in t h e e v e n t t h a t t h e E v e n t of Default is 
bo th a TIFIA Loan A g r e e m e n t Default a n d a n E v e n t of Default u n d e r t h e Trus t 
A g r e e m e n t o t h e r t h a n tha t d e s c r i b e d in S e c t i o n 8 0 2 ( e ) t he re in ) t h a t s u c h E v e n t of 
Default h a s b e e n wa ived or c u r e d to its sa t i s fac t ion or t ha t t h e T r u s t e e o t h e r w i s e m a y 
r e l e a s e f u n d s from t h e Pro jec t B u d g e t A c c o u n t of t h e Capi ta l E x p e n d i t u r e s F u n d for t h e 
p a y m e n t of a n y par t or all of t h e Pro jec t C a p a c i t y I m p r o v e m e n t s Capi ta l E x p e n d i t u r e s 
t h a t would h a v e b e e n p a y a b l e in a c c o r d a n c e with t h e p r e c e d i n g p a r a g r a p h s of this 
S e c t i o n h a d t h e r e b e e n n o s u c h E v e n t of Default; p rov ided , h o w e v e r , t h a t dur ing t h e 
c o n t i n u a n c e of s u c h E v e n t of Default , a m o u n t s on d e p o s i t in t h e Pro jec t B u d g e t 
A c c o u n t of t h e Capi ta l E x p e n d i t u r e s F u n d shal l b e t r a n s f e r r e d by t h e T r u s t e e on t h e 
T r a n s f e r D a t e for t h e following p u r p o s e s in t h e following o r d e r of priority: 

(1) to t h e First Tier D e b t S e r v i c e F u n d to c u r e a n y def ic iency the re in in 
a c c o r d a n c e with t h e p rov i s ions u n d e r t h e cap t ion " F i r s t T i e r D e b t 
S e r v i c e F u n d " ; 

(2) t o t h e S e c o n d Tier D e b t S e r v i c e F u n d to c u r e a n y def ic iency the re in in 
a c c o r d a n c e with t h e p rov i s ions u n d e r t h e cap t ion " S e c o n d T i e r D e b t 
S e r v i c e F u n d " ; 

(3) t o t h e Pro jec t B u d g e t A c c o u n t of t h e O p e r a t i n g F u n d to c u r e a n y 
def ic iency the re in in a c c o r d a n c e with t h e p rov i s ions u n d e r t h e cap t ion 
" O p e r a t i n g F u n d — P r o j e c t B u d g e t A m o u n t s " ; a n d 



(4) t o t h e Pro jec t B u d g e t A c c o u n t of t h e Major M a i n t e n a n c e F u n d to c u r e a n y 
def ic iency the re in in a c c o r d a n c e with t h e p rov i s ions u n d e r t h e cap t ion 
"Major M a i n t e n a n c e F u n d — P r o j e c t B u d g e t A m o u n t s . " 

During a Cons t ruc t i on S tep- In , if a m o u n t s on d e p o s i t in t h e Cons t ruc t i on F u n d 
a n d t h e BANs Cons t ruc t i on F u n d a r e insufficient to sat isfy t h e d i s b u r s e m e n t s pe rmi t t ed 
to T x D O T p u r s u a n t to c l a u s e (m) u n d e r t h e cap t ion " C o n s t r u c t i o n F u n d a n d B A N s 
C o n s t r u c t i o n F u n d " a n d t h e a m o u n t s in t h e G e n e r a l F u n d t r a n s f e r r e d in a c c o r d a n c e 
with t h e p e n u l t i m a t e p a r a g r a p h u n d e r t h e cap t ion " G e n e r a l F u n d " a r e insufficient to 
sat isfy s u c h d i s b u r s e m e n t s , t h e T r u s t e e shal l t r a n s f e r a m o u n t s held in t h e Capi ta l 
E x p e n d i t u r e s F u n d (first from t h e Pro jec t B u d g e t A c c o u n t of t h e Capi ta l E x p e n d i t u r e s 
F u n d , a n d t h e n , to t h e e x t e n t a m o u n t s in s u c h a c c o u n t a r e insufficient after m a k i n g t h e 
t r a n s f e r s from t h e o t h e r f u n d s a n d a c c o u n t s a s p rov ided in t h e first p a r a g r a p h of th is 
S e c t i o n (without r e g a r d to t h e e x i s t e n c e of a n y E v e n t of Default) a n d t h e s e c o n d 
p a r a g r a p h u n d e r t h e cap t ion " C a p i t a l E x p e n d i t u r e s F u n d — A n n u a l O p e r a t i n g 
B u d g e t A m o u n t s " (without r e g a r d to t h e e x i s t e n c e of a n y E v e n t of Default) , from t h e 
A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e Capi ta l E x p e n d i t u r e s F u n d ) to T x D O T in a n 
a m o u n t sufficient t o sat isfy a n y s u c h shortfall . S u c h t r ans fe r shal l b e m a d e only if all of 
t h e cond i t ions a n d r e q u i r e m e n t s for d i s b u r s e m e n t s p u r s u a n t to c l a u s e (m) u n d e r t h e 
cap t ion " C o n s t r u c t i o n F u n d a n d B A N s C o n s t r u c t i o n F u n d " a r e sat isf ied a s if s u c h 
d i s b u r s e m e n t s w e r e p a y m e n t s from t h e Cons t ruc t i on F u n d or t h e BANs Cons t ruc t i on 
F u n d in a c c o r d a n c e the rewi th . If a t t h e t i m e tha t T x D O T de l ive r s a r e q u e s t to t h e 
T r u s t e e p u r s u a n t to c l a u s e (m) u n d e r t h e cap t ion " C o n s t r u c t i o n F u n d a n d B A N s 
C o n s t r u c t i o n F u n d , " t h e d o c u m e n t e d C o s t s of t h e Pro jec t for which d i s b u r s e m e n t is 
s o u g h t by T x D O T a m o u n t to m o r e t h a n t h e total ava i l ab le in t h e Cons t ruc t i on F u n d a n d 
BANs Cons t ruc t i on F u n d , t h e G e n e r a l F u n d a n d t h e Capi ta l E x p e n d i t u r e s F u n d (after 
t r a n s f e r of all ava i l ab l e a m o u n t s in t h e Capi ta l E x p e n d i t u r e s R e s e r v e F u n d ) collectively 
a t t h e t i m e of t h e r e q u e s t for d i s b u r s e m e n t a n d T x D O T p a y s for s u c h e x c e s s c o s t s with 
f u n d s t h a t a r e not pa r t of t h e Trus t E s t a t e , t h e n t h e T r u s t e e shal l t r ans fe r to T x D O T at 
its writ ten r e q u e s t s u c h e x c e s s a m o u n t from a n y future d e p o s i t s into t h e Capi ta l 
E x p e n d i t u r e s F u n d (to t h e e x t e n t tha t d e p o s i t s to t h e G e n e r a l F u n d a r e unava i l ab l e for 
s u c h p u r p o s e ) , s u b j e c t to t h e l imitations d e s c r i b e d in c l a u s e (m) u n d e r t h e cap t ion 
" C o n s t r u c t i o n F u n d a n d B A N s C o n s t r u c t i o n F u n d " . 

During a n O&M Step- In , t h e T r u s t e e shal l d i s b u r s e f u n d s to T x D O T or its 
d e s i g n e e from t h e Capi ta l E x p e n d i t u r e s F u n d (first from t h e Pro jec t B u d g e t A c c o u n t of 
t h e Capi ta l E x p e n d i t u r e s F u n d a n d t h e n , to t h e e x t e n t a m o u n t s in s u c h a c c o u n t a r e 
insufficient after m a k i n g t h e t r a n s f e r s from t h e o t h e r f u n d s a n d a c c o u n t s a s p rov ided in 
t h e first p a r a g r a p h of th i s S e c t i o n a n d t h e s e c o n d p a r a g r a p h u n d e r t h e cap t ion " C a p i t a l 
E x p e n d i t u r e s F u n d — A n n u a l O p e r a t i n g B u d g e t A m o u n t s , " from t h e A n n u a l 
O p e r a t i n g B u d g e t A c c o u n t of t h e Capi ta l E x p e n d i t u r e s F u n d ) u p o n written r e q u e s t of 
T x D O T to p a y O p e r a t i n g E x p e n s e s a n d Major M a i n t e n a n c e E x p e n s e s p u r s u a n t to , a n d 
in a c c o r d a n c e with, S e c t i o n 6 .02(d ) of t h e Toll Equity Loan A g r e e m e n t , p rov ided tha t (i) 
f u n d s in t h e O p e r a t i n g F u n d a n d t h e Major M a i n t e n a n c e F u n d a r e insufficient for s u c h 
p u r p o s e s in a c c o r d a n c e with t h e las t p a r a g r a p h of u n d e r t h e cap t ion " O p e r a t i n g 
F u n d — P r o j e c t B u d g e t A m o u n t s " a n d "Major M a i n t e n a n c e F u n d — P r o j e c t B u d g e t 
A m o u n t s " , respec t ive ly , (ii) d i s b u r s e m e n t s a r e m a d e for p a y m e n t of s u c h e x p e n s e s in 



a c c o r d a n c e with (A) t h e p rov i s ions of th i s S e c t i o n (and , with r e s p e c t t o a m o u n t s from 
t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e Capi ta l E x p e n d i t u r e s F u n d , t h e p rov i s ions 
u n d e r t h e cap t ion " C a p i t a l E x p e n d i t u r e s F u n d — A n n u a l O p e r a t i n g B u d g e t 
A m o u n t s " ) , (B) t h e priorit ies of a n y t r a n s f e r s requ i red p u r s u a n t to t h e p rov i s ions u n d e r 
t h e c a p t i o n s " F i r s t T i e r D e b t S e r v i c e F u n d " , " S e c o n d T i e r D e b t S e r v i c e F u n d " , 
" O p e r a t i n g F u n d — P r o j e c t B u d g e t A m o u n t s " a n d "Major M a i n t e n a n c e F u n d — 
P r o j e c t B u d g e t A m o u n t s " a n d (C) t h e A n n u a l O p e r a t i n g Budge t , a n d (iii) s u c h 
e x p e n s e s h a v e not b e e n t h e s u b j e c t of prior t r a n s f e r s ou t of t h e F u n d s a n d A c c o u n t s . 
S u b j e c t t o t h e p r e c e d i n g s e n t e n c e , s h o u l d s u c h e x p e n s e s a m o u n t to m o r e t h a n t h e 
total ava i l ab le a m o u n t in t h e Capi ta l E x p e n d i t u r e s F u n d (after t r a n s f e r s to t h e Capi ta l 
E x p e n d i t u r e s F u n d from t h e o t h e r F u n d s a n d A c c o u n t s p u r s u a n t to t h e first p a r a g r a p h 
of th i s S e c t i o n a n d t h e p rov i s ions u n d e r t h e cap t ion " C a p i t a l E x p e n d i t u r e s F u n d — 
A n n u a l O p e r a t i n g B u d g e t A m o u n t s " ) a t t h e t ime of t h e r e q u e s t for d i s b u r s e m e n t a n d 
T x D O T p a y s for s u c h e x c e s s c o s t s with f u n d s t ha t a r e not par t of t h e T rus t E s t a t e , t h e n 
t h e T r u s t e e shal l p a y s u c h e x c e s s a m o u n t to T x D O T u p o n writ ten r e q u e s t of T x D O T 
from a n y future d e p o s i t s to t h e Capi ta l E x p e n d i t u r e s F u n d not n e e d e d to p a y cu r ren t 
Capi ta l E x p e n d i t u r e s a t t h e t ime . 

T h i r d T i e r D e b t S e r v i c e F u n d . On e a c h T r a n s f e r D a t e , a n d p rov ided n o Third 
Tier S u b o r d i n a t i o n E v e n t h a s o c c u r r e d a n d is con t inu ing , after first hav ing m a d e or 
provided for t h e p a y m e n t s , d e p o s i t s a n d t r a n s f e r s spec i f ied u n d e r t h e c a p t i o n s 
" P a y m e n t of R e b a t e , " " F i r s t T i e r D e b t S e r v i c e F u n d , " " S e c o n d T i e r D e b t S e r v i c e 
F u n d , " " O p e r a t i n g F u n d — P r o j e c t B u d g e t A m o u n t s , " "Major M a i n t e n a n c e F u n d — 
P r o j e c t B u d g e t A m o u n t s , " a n d " C a p i t a l E x p e n d i t u r e s F u n d — P r o j e c t B u d g e t 
A m o u n t s , " but s u b j e c t to t h e p rov i s ions of S e c t i o n 2 1 4 of t h e Trus t A g r e e m e n t , t h e 
T r u s t e e shal l t r ans fe r from t h e R e v e n u e F u n d to t h e a p p l i c a b l e a c c o u n t in t h e Third Tier 
D e b t S e r v i c e F u n d t h e a m o u n t s d u e in r e s p e c t of Third Tier Obl iga t ions in a c c o r d a n c e 
with t h e t e r m s speci f ied in t h e Trus t A g r e e m e n t or in t h e S u p p l e m e n t a l A g r e e m e n t 
au thor iz ing s u c h Third Tier Obl iga t ions . 

T h e m o n e y in t h e Third Tier Principal A c c o u n t a n d t h e Third Tier In te res t 
A c c o u n t shal l b e held by t h e T r u s t e e in t rus t for t h e benef i t of t h e Third Tier Obl iga t ions , 
t o t h e e x t e n t t h e fo rego ing a r e p a y a b l e from s u c h a c c o u n t s , a n d , t o s a id e x t e n t a n d 
p e n d i n g appl ica t ion , shal l b e s u b j e c t to a lien a n d c h a r g e in favor of t h e o w n e r s of t h e 
Third Tier Obl iga t ions until w i thdrawn to p a y Principal of a n d in te res t on t h e Third Tier 
Obl iga t ions . S u b j e c t to t h e p rov i s ions of S e c t i o n 2 1 4 of t h e Trus t A g r e e m e n t , t h e 
T r u s t e e shal l w i thd raw from t h e Third Tier In te res t A c c o u n t a n d t h e Third Tier Principal 
A c c o u n t from t ime to t ime a n d s e t a s i d e a n d hold in t rus t p u r s u a n t t o t h e p rov i s ions 
u n d e r t h e cap t ion " M o n e y S e t A s i d e fo r P r i n c i p a l a n d I n t e r e s t H e l d in T r u s t " 
sufficient m o n e y for pay ing t h e in te res t on a n d t h e Principal of t h e Third Tier 
Obl iga t ions a s t h e s a m e shal l b e c o m e d u e . 

If a t t h e t ime t h e T r u s t e e is r equ i red to m a k e a wi thdrawal from t h e Third Tier 
D e b t S e r v i c e F u n d t h e m o n e y the re in shal l no t b e sufficient for s u c h p u r p o s e , t h e 
T r u s t e e shal l , s u b j e c t to S e c t i o n 2 1 4 of t h e T rus t A g r e e m e n t , w i thd raw t h e a m o u n t of 
s u c h def ic iency from t h e m o n e y o n d e p o s i t in t h e following f u n d s or a c c o u n t s a n d 
t r ans fe r t h e s a m e to t h e Third Tier D e b t S e r v i c e F u n d in t h e following o r d e r of priority to 
t h e e x t e n t t ha t f u n d s a r e ava i l ab le the re in : C u r r e n t Y e a r R e v e n u e A c c o u n t of t h e 



G e n e r a l F u n d , t h e G e n e r a l A c c o u n t of t h e G e n e r a l F u n d , t h e Capi ta l E x p e n d i t u r e s 
R e s e r v e F u n d , t h e Major M a i n t e n a n c e R e s e r v e Fund , t h e A n n u a l O p e r a t i n g B u d g e t 
A c c o u n t of t h e Capi ta l E x p e n d i t u r e s Fund , t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e 
Major M a i n t e n a n c e Fund , R a t e Stabi l izat ion F u n d a n d t h e A n n u a l O p e r a t i n g B u d g e t 
A c c o u n t of t h e O p e r a t i n g F u n d . 

O p e r a t i n g F u n d — A n n u a l O p e r a t i n g B u d g e t A m o u n t s . O n e a c h T r a n s f e r 
D a t e , after first hav ing m a d e or p rov ided for t h e p a y m e n t s , d e p o s i t s a n d t r a n s f e r s 
spec i f ied u n d e r t h e c a p t i o n s " P a y m e n t of R e b a t e , " " F i r s t T i e r D e b t S e r v i c e F u n d , " 
" S e c o n d T i e r D e b t S e r v i c e F u n d , " " O p e r a t i n g F u n d — P r o j e c t B u d g e t A m o u n t s , " 
"Majo r M a i n t e n a n c e F u n d — P r o j e c t B u d g e t A m o u n t s , " " C a p i t a l E x p e n d i t u r e s 
F u n d — P r o j e c t B u d g e t A m o u n t s , " a n d "Thi rd T i e r D e b t S e r v i c e F u n d , " t h e T r u s t e e 
shal l t r ans fe r from t h e R e v e n u e F u n d to t h e credi t of t h e A n n u a l O p e r a t i n g B u d g e t 
A c c o u n t of t h e O p e r a t i n g F u n d , o n writ ten r e q u e s t of t h e Authori ty, a n a m o u n t which a 
Board R e p r e s e n t a t i v e shal l certify to b e requi red to m a k e t h e total a m o u n t in t h e A n n u a l 
O p e r a t i n g B u d g e t A c c o u n t of t h e O p e r a t i n g F u n d e q u a l to one - s ix th (1/6) of a n a m o u n t 
e q u a l to t h e e x c e s s , if any , of t h e a m o u n t ref lected in t h e c u r r e n t Fiscal Y e a r ' s A n n u a l 
O p e r a t i n g B u d g e t for O p e r a t i n g E x p e n s e s for s u c h Fiscal Y e a r o v e r t h e a m o u n t 
ref lected in t h e Pro jec t B u d g e t for O p e r a t i n g E x p e n s e s for s u c h Fiscal Y e a r a n d m o n e y 
in th i s a c c o u n t shal l b e u s e d a s p rov ided u n d e r t h e cap t ion " O p e r a t i n g F u n d — P r o j e c t 
B u d g e t A m o u n t s " ; p rov ided t h a t t h e Authori ty c o v e n a n t s t h a t in n o e v e n t shal l 
R e v e n u e s b e u s e d to p a y for O p e r a t i n g E x p e n s e s relat ing to t h e o p e r a t i o n of t h e 
Pro jec t a t s t a n d a r d s h ighe r t h a n t h e Pro jec t A g r e e m e n t S t a n d a r d s . 

If a m o u n t s on d e p o s i t in t h e R e v e n u e F u n d a r e insufficient t o m a k e s u c h 
t rans fe r , t h e T r u s t e e shal l t r ans fe r a m o u n t s held in t h e following f u n d s in t h e following 
o r d e r of priority in a n a m o u n t sufficient to sat isfy a n y s u c h shortfall to t h e e x t e n t t h a t 
f u n d s a r e ava i l ab l e the re in : C u r r e n t Y e a r R e v e n u e A c c o u n t of t h e G e n e r a l F u n d , t h e 
G e n e r a l A c c o u n t of t h e G e n e r a l F u n d , t h e Capi ta l E x p e n d i t u r e s R e s e r v e F u n d , t h e 
Major M a i n t e n a n c e R e s e r v e Fund , t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e Capi ta l 
E x p e n d i t u r e s F u n d a n d t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e Major 
M a i n t e n a n c e F u n d . T h e Authori ty c o v e n a n t s t h a t if, af ter t ransfer r ing a m o u n t s a s 
speci f ied in t h e p r e c e d i n g s e n t e n c e , a c t u a l O p e r a t i n g E x p e n s e s in a n y m o n t h a r e e i the r 
(i) in e x c e s s of a m o u n t s on d e p o s i t in t h e O p e r a t i n g F u n d a n d in e x c e s s of t h e a m o u n t 
c o n t a i n e d in t h e Pro jec t B u d g e t for O p e r a t i n g E x p e n s e s for s u c h m o n t h or (ii) in e x c e s s 
of t h e a m o u n t requ i red to o p e r a t e t h e Pro jec t a c c o r d i n g to t h e Pro jec t A g r e e m e n t 
S t a n d a r d s , it will c a u s e a n a m o u n t sufficient to m a k e u p a n y s u c h shortfall to b e 
t r ans f e r r ed to t h e O p e r a t i n g F u n d from o t h e r lawfully ava i l ab le f u n d s of t h e Authority, 
bu t in n o e v e n t from t h e R a t e Stabi l izat ion F u n d or a n y o t h e r a c c o u n t in t h e T rus t 
E s t a t e . 

R a t e S t a b i l i z a t i o n F u n d . T h e Authori ty shal l d e p o s i t on t h e P G B T W E Clos ing 
D a t e t h e a m o u n t of t h e R a t e Stabi l izat ion F u n d R e q u i r e m e n t a s of t h e P G B T W E 
Clos ing D a t e from t h e p r o c e e d s of t h e i s s u a n c e of t h e S e r i e s 2 0 1 1 B o n d s . On a n y 
S W P / C T Clos ing D a t e , t h e Authori ty shal l d e p o s i t , from p r o c e e d s of Addit ional 
Obl iga t ions i s s u e d in c o n n e c t i o n with t h e S W P / C T Projec t or from f u n d s not pa r t of t h e 
T rus t E s t a t e , a n a m o u n t n e c e s s a r y to c a u s e t h e R a t e Stabi l izat ion F u n d to b e 
i n c r e a s e d , if a n d to t h e e x t e n t n e c e s s a r y , s o t ha t t h e R a t e Stabi l izat ion F u n d will 



con ta in a n a m o u n t e q u a l to t h e R a t e Stabi l izat ion F u n d R e q u i r e m e n t a s of s u c h d a t e . 
After t h e P G B T W E Clos ing D a t e or a n y S W P / C T Clos ing D a t e , a n d after first hav ing 
m a d e or p rov ided for t h e p a y m e n t s , d e p o s i t s , a n d t r a n s f e r s r equ i r ed by t h e p rov i s ions 
u n d e r t h e c a p t i o n s " P a y m e n t of R e b a t e , " " F i r s t T i e r D e b t S e r v i c e F u n d , " " S e c o n d 
T i e r D e b t S e r v i c e F u n d , " " O p e r a t i n g F u n d — P r o j e c t B u d g e t A m o u n t s , " "Major 
M a i n t e n a n c e F u n d — P r o j e c t B u d g e t A m o u n t s , " " C a p i t a l E x p e n d i t u r e s F u n d — 
P r o j e c t B u d g e t A m o u n t s , " "Thi rd T i e r D e b t S e r v i c e F u n d , " a n d " O p e r a t i n g F u n d — 
A n n u a l O p e r a t i n g B u d g e t A m o u n t s , " t h e T r u s t e e shal l t r a n s f e r from t h e R e v e n u e 
F u n d to t h e credi t of t h e R a t e Stabi l izat ion F u n d a m o u n t s sufficient to a c c u m u l a t e a n 
a m o u n t e q u a l t o t h e R a t e Stabi l izat ion F u n d R e q u i r e m e n t , or to r e s t o r e t h e b a l a n c e in 
t h e R a t e Stabi l izat ion F u n d to a n a m o u n t e q u a l to t h e R a t e Stabi l izat ion F u n d 
R e q u i r e m e n t . 

A m o u n t s o n d e p o s i t in t h e R a t e Stabi l izat ion F u n d shal l b e t r a n s f e r r e d by t h e 
T r u s t e e to (a) t h e First Tier D e b t S e r v i c e F u n d or t h e S e c o n d Tier D e b t S e r v i c e F u n d to 
c u r e a def ic iency the re in , (b) t h e Pro jec t B u d g e t A c c o u n t of t h e O p e r a t i n g F u n d in a n y 
m o n t h to c u r e a def ic iency in t h e a m o u n t to b e d e p o s i t e d the re in p u r s u a n t to t h e 
p rov i s ions u n d e r t h e cap t ion " O p e r a t i n g F u n d — P r o j e c t B u d g e t A m o u n t s , " (c) t h e 
Pro jec t B u d g e t A c c o u n t of t h e Major M a i n t e n a n c e F u n d in a n y m o n t h to c u r e a 
def ic iency in t h e a m o u n t to b e d e p o s i t e d the re in p u r s u a n t to t h e p rov i s ions u n d e r t h e 
cap t ion "Major M a i n t e n a n c e F u n d — P r o j e c t B u d g e t A m o u n t s , " (d) t h e Pro jec t B u d g e t 
A c c o u n t of t h e Capi ta l E x p e n d i t u r e s F u n d in a n y m o n t h to c u r e a def ic iency in t h e 
a m o u n t to b e d e p o s i t e d the re in p u r s u a n t to t h e p rov i s ions u n d e r t h e cap t ion " C a p i t a l 
E x p e n d i t u r e s F u n d — P r o j e c t B u d g e t A m o u n t s " u n l e s s a n E v e n t of Default h a s 
o c c u r r e d a n d is cont inu ing in a c c o r d a n c e with t h e las t p a r a g r a p h u n d e r t h e cap t ion 
" C a p i t a l E x p e n d i t u r e s F u n d — P r o j e c t B u d g e t A m o u n t s , " (e) t h e Third Tier D e b t 
S e r v i c e F u n d to c u r e a n y def ic iency the re in , or (f) to b e app l i ed to t h e r e d e m p t i o n or 
d e f e a s a n c e of a n y First Tier Obl iga t ions , S e c o n d Tier Ob l iga t ions a n d Third Tier 
Ob l iga t ions (to t h e e x t e n t s u c h Obl iga t ions a r e O u t s t a n d i n g ) in t h e e v e n t of a n opt ional 
r e d e m p t i o n of 1 0 0 % of t h e First Tier Obl iga t ions , S e c o n d Tier Obl iga t ions a n d t h e Third 
Tier Obl iga t ions . In t h e e v e n t t ha t t h e a m o u n t s on d e p o s i t in t h e R a t e Stabi l izat ion 
F u n d e x c e e d t h e R a t e Stabi l izat ion F u n d R e q u i r e m e n t , t h e T r u s t e e shal l t r ans fe r s u c h 
e x c e s s to t h e R e v e n u e F u n d . 

Ma jo r M a i n t e n a n c e F u n d — A n n u a l O p e r a t i n g B u d g e t A m o u n t s . O n e a c h 
T r a n s f e r D a t e , after first hav ing m a d e or p rov ided for t h e p a y m e n t s , d e p o s i t s a n d 
t r a n s f e r s spec i f ied u n d e r t h e c a p t i o n s " P a y m e n t of R e b a t e , " " F i r s t T i e r D e b t S e r v i c e 
F u n d , " " S e c o n d T i e r D e b t S e r v i c e F u n d , " " O p e r a t i n g F u n d — P r o j e c t B u d g e t 
A m o u n t s , " "Major M a i n t e n a n c e F u n d — P r o j e c t B u d g e t A m o u n t s , " " C a p i t a l 
E x p e n d i t u r e s F u n d — P r o j e c t B u d g e t A m o u n t s , " "Thi rd T i e r D e b t S e r v i c e F u n d , " 
" O p e r a t i n g F u n d — A n n u a l O p e r a t i n g B u d g e t A m o u n t s , " a n d " R a t e S t a b i l i z a t i o n 
F u n d , " t h e T r u s t e e shal l , t o t h e e x t e n t t h e t r ans fe r from t h e Major M a i n t e n a n c e 
R e s e r v e F u n d p u r s u a n t t o c l a u s e (8) u n d e r t h e cap t ion "Major M a i n t e n a n c e R e s e r v e 
F u n d " is insufficient for s u c h p u r p o s e , t r ans fe r from t h e R e v e n u e F u n d to t h e credi t of 
t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e Major M a i n t e n a n c e F u n d a n a m o u n t e q u a l 
t o t h e e x c e s s , if any , of one-twelf th (1 /12) of t h e a m o u n t ref lec ted in t h e c u r r e n t Fiscal 
Y e a r ' s A n n u a l O p e r a t i n g B u d g e t for Major M a i n t e n a n c e E x p e n s e s for s u c h Fiscal Y e a r 



ove r one-twelf th (1/12) of t h e a m o u n t ref lected in t h e Pro jec t B u d g e t for Major 
M a i n t e n a n c e E x p e n s e s for s u c h Fiscal Y e a r a n d m o n e y in th is a c c o u n t shal l b e u s e d 
a s p rov ided u n d e r t h e cap t ion "Major M a i n t e n a n c e F u n d — P r o j e c t B u d g e t A m o u n t s " ; 
p rovided t h e Authori ty c o v e n a n t s t ha t in n o e v e n t shal l R e v e n u e s b e u s e d to p a y for 
Major M a i n t e n a n c e E x p e n s e s relating to t h e m a i n t e n a n c e of t h e Pro jec t a t s t a n d a r d s 
h ighe r t h a n Pro jec t A g r e e m e n t S t a n d a r d s . If a m o u n t s on d e p o s i t in t h e R e v e n u e F u n d 
a r e insufficient t o m a k e s u c h t ransfer , t h e T r u s t e e shal l t r ans fe r a m o u n t s held in t h e 
following f u n d s in t h e following o r d e r of priority in a n a m o u n t sufficient to sat isfy a n y 
s u c h shortfall to t h e e x t e n t t h a t f unds a r e ava i l ab l e the re in : C u r r e n t Y e a r R e v e n u e 
A c c o u n t of t h e G e n e r a l F u n d , t h e G e n e r a l A c c o u n t of t h e G e n e r a l F u n d , t h e Capi ta l 
E x p e n d i t u r e s R e s e r v e F u n d a n d t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e Capi ta l 
E x p e n d i t u r e s F u n d . T h e Authori ty c o v e n a n t s t h a t if, after t ransfer r ing t h e a m o u n t s a s 
speci f ied in t h e p r e c e d i n g s e n t e n c e , ac tua l Major M a i n t e n a n c e E x p e n s e s in a n y m o n t h 
a r e in e x c e s s of a m o u n t s on d e p o s i t in t h e Major M a i n t e n a n c e F u n d a n d in e x c e s s of 
t h e a m o u n t c o n t a i n e d in t h e Pro jec t B u d g e t for Major M a i n t e n a n c e E x p e n s e s for s u c h 
m o n t h it will c a u s e a n a m o u n t sufficient to m a k e up a n y s u c h shortfall to b e t r ans f e r r ed 
to t h e Major M a i n t e n a n c e F u n d from o t h e r lawfully ava i l ab l e f u n d s of t h e Authority, bu t 
in n o e v e n t from t h e R a t e Stabi l izat ion F u n d o r a n y o t h e r a c c o u n t in t h e T rus t E s t a t e . 

C a p i t a l E x p e n d i t u r e s F u n d — A n n u a l O p e r a t i n g B u d g e t A m o u n t s . O n e a c h 
T r a n s f e r D a t e , after first hav ing m a d e or p rov ided for t h e p a y m e n t s , d e p o s i t s a n d 
t r a n s f e r s speci f ied u n d e r t h e c a p t i o n s " P a y m e n t of R e b a t e , " " F i r s t T i e r D e b t S e r v i c e 
F u n d , " " S e c o n d T i e r D e b t S e r v i c e F u n d , " " O p e r a t i n g F u n d — P r o j e c t B u d g e t 
A m o u n t s , " "Major M a i n t e n a n c e F u n d — P r o j e c t B u d g e t A m o u n t s , " " C a p i t a l 
E x p e n d i t u r e s F u n d — P r o j e c t B u d g e t A m o u n t s , " "Th i rd T i e r D e b t S e r v i c e F u n d , " 
" O p e r a t i n g F u n d — A n n u a l O p e r a t i n g B u d g e t A m o u n t s , " " R a t e S t a b i l i z a t i o n F u n d , " 
a n d "Major M a i n t e n a n c e F u n d — A n n u a l O p e r a t i n g B u d g e t A m o u n t s , " t h e T r u s t e e 
shal l , to t h e e x t e n t f u n d s a r e not ava i l ab le in t h e Cons t ruc t i on F u n d for p a y m e n t of 
Pro jec t C a p a c i t y I m p r o v e m e n t s Capi ta l E x p e n d i t u r e s for t h e m o n t h after t h e T r a n s f e r 
Da te , a n d to t h e e x t e n t t h e t r ans fe r from t h e Capi ta l E x p e n d i t u r e s R e s e r v e F u n d 
p u r s u a n t to c l a u s e (9) u n d e r t h e cap t ion " C a p i t a l E x p e n d i t u r e s R e s e r v e F u n d " is 
insufficient for s u c h p u r p o s e , bu t only if n o E v e n t of Default h a s o c c u r r e d a n d is 
cont inu ing in a c c o r d a n c e with t h e last p a r a g r a p h of th is S e c t i o n , t r ans fe r from t h e 
R e v e n u e F u n d to t h e credi t of t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e Capi ta l 
E x p e n d i t u r e s F u n d a n a m o u n t e q u a l to t h e e x c e s s , if any , of t h e a m o u n t ref lected in t h e 
cu r r en t Fiscal Y e a r ' s A n n u a l O p e r a t i n g B u d g e t for Pro jec t C a p a c i t y I m p r o v e m e n t s 
Capi ta l E x p e n d i t u r e s for s u c h m o n t h o v e r t h e a m o u n t ref lected in t h e Projec t B u d g e t for 
Pro jec t C a p a c i t y I m p r o v e m e n t s Capi ta l E x p e n d i t u r e s for s u c h m o n t h a n d m o n e y in th is 
a c c o u n t shal l b e u s e d a s p rov ided u n d e r t h e cap t ion " C a p i t a l E x p e n d i t u r e s F u n d — 
P r o j e c t B u d g e t A m o u n t s " ; p rov ided t h a t t h e Authori ty c o v e n a n t s t h a t in n o e v e n t shal l 
R e v e n u e s b e u s e d to p a y for Pro jec t C a p a c i t y I m p r o v e m e n t s Capi ta l E x p e n d i t u r e s 
relat ing to t h e Pro jec t a t s t a n d a r d s h igher t h a n t h e Pro jec t A g r e e m e n t S t a n d a r d s . If 
a m o u n t s on d e p o s i t in t h e R e v e n u e F u n d a r e insufficient to m a k e s u c h t ransfer , a n d 
u n l e s s a n E v e n t of Default h a s o c c u r r e d a n d is cont inu ing in a c c o r d a n c e with t h e last 
p a r a g r a p h of th is S e c t i o n , t h e T r u s t e e shal l t r ans fe r a m o u n t s held in t h e following f u n d s 
in t h e following o r d e r of priority in a n a m o u n t sufficient to sat isfy a n y s u c h shortfall to 
t h e e x t e n t t ha t f u n d s a r e ava i l ab le the re in : C u r r e n t Y e a r R e v e n u e A c c o u n t of t h e 



G e n e r a l F u n d , t h e G e n e r a l A c c o u n t of t h e G e n e r a l F u n d a n d t h e Major M a i n t e n a n c e 
R e s e r v e F u n d . T h e Authori ty c o v e n a n t s t ha t if, af ter t ransfer r ing t h e a m o u n t s a s 
speci f ied in t h e p r e c e d i n g s e n t e n c e , ac tua l Pro jec t C a p a c i t y I m p r o v e m e n t s Capi ta l 
E x p e n d i t u r e s in a n y m o n t h a r e in e x c e s s of a m o u n t s on d e p o s i t in t h e Capi ta l 
E x p e n d i t u r e s F u n d a n d in e x c e s s of t h e a m o u n t c o n t a i n e d in t h e Pro jec t B u d g e t for 
Pro jec t C a p a c i t y I m p r o v e m e n t s Capi ta l E x p e n d i t u r e s for s u c h m o n t h , it will c a u s e a n 
a m o u n t sufficient t o m a k e u p a n y s u c h shortfall to b e t r ans f e r r ed to t h e Capi ta l 
E x p e n d i t u r e s F u n d from o t h e r lawfully ava i l ab le f u n d s of t h e Authority, bu t in n o e v e n t 
from t h e R a t e Stabi l izat ion F u n d or a n y o t h e r a c c o u n t in t h e T rus t E s t a t e . 

Notwi ths tand ing t h e foregoing p a r a g r a p h of th i s S e c t i o n , if t h e T r u s t e e is g iven 
writ ten no t ice a s to t h e o c c u r r e n c e a n d c o n t i n u a n c e of a n E v e n t of Default by (i) t h e 
Controll ing Cred i to r for a n y E v e n t of Default o t h e r t h a n a TIFIA Loan A g r e e m e n t Default 
or (ii) t h e TIFIA L e n d e r with r e s p e c t to a n y TIFIA Loan A g r e e m e n t Default (or a n y of t h e 
Controll ing Cred i to r a n d t h e TIFIA L e n d e r in t h e e v e n t t h a t t h e E v e n t of Default is bo th 
a TIFIA L o a n A g r e e m e n t Defaul t a n d a n E v e n t of Defaul t u n d e r t h e T r u s t A g r e e m e n t 
o t h e r t h a n tha t d e s c r i b e d in S e c t i o n 8 0 2 ( e ) the re in ) , t h e n t h e T r u s t e e shal l not t r ans fe r 
funds from o t h e r a c c o u n t s into t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e Capi ta l 
E x p e n d i t u r e s F u n d for a n y shortfal ls a s provided in t h e p r e c e d i n g p a r a g r a p h of th is 
S e c t i o n or t ransfer , d i s b u r s e or app ly funds from t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t 
of t h e Capi ta l E x p e n d i t u r e s F u n d in a c c o r d a n c e with t h e direct ion of t h e Authori ty a s 
p rov ided in t h e fo rego ing p a r a g r a p h of th is S e c t i o n until s u c h t i m e t h a t writ ten no t i ce is 
p rov ided to t h e T r u s t e e by t h e Controll ing Credi tor for a n y E v e n t of Default o t h e r t h a n a 
TIFIA Loan A g r e e m e n t Default or t h e TIFIA L e n d e r with r e s p e c t to a n y TIFIA Loan 
A g r e e m e n t Default (or bo th t h e Controll ing Cred i to r a n d t h e TIFIA L e n d e r in t h e e v e n t 
t h a t t h e E v e n t of Default is bo th a TIFIA Loan A g r e e m e n t Default a n d a n E v e n t of 
Default u n d e r t h e Trus t A g r e e m e n t o t h e r t h a n tha t d e s c r i b e d in S e c t i o n 8 0 2 ( e ) t he re in ) 
t h a t s u c h E v e n t of Default h a s b e e n wa ived or c u r e d to its sa t i s fac t ion or t ha t t h e 
T r u s t e e o t h e r w i s e m a y r e l e a s e funds from t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e 
Capi ta l E x p e n d i t u r e s F u n d for t h e p a y m e n t of a n y par t or all of t h e Pro jec t C a p a c i t y 
I m p r o v e m e n t s Capi ta l E x p e n d i t u r e s t ha t would h a v e b e e n p a y a b l e in a c c o r d a n c e with 
t h e p r e c e d i n g p a r a g r a p h s of th i s S e c t i o n h a d t h e r e b e e n n o s u c h E v e n t of Default; 
p rovided , h o w e v e r , t ha t dur ing t h e c o n t i n u a n c e of s u c h E v e n t of Default , a m o u n t s on 
d e p o s i t in t h e Pro jec t B u d g e t A c c o u n t of t h e Capi ta l E x p e n d i t u r e s F u n d shal l b e 
t r ans fe r r ed by t h e T r u s t e e on t h e T r a n s f e r D a t e for t h e following p u r p o s e s in t h e 
following o r d e r of priority: 

(1) to t h e First Tier D e b t S e r v i c e F u n d to c u r e a n y def ic iency the re in in 
a c c o r d a n c e with t h e p rov i s ions u n d e r t h e cap t ion " F i r s t T i e r D e b t 
S e r v i c e F u n d " , 

(2) t o t h e S e c o n d Tier D e b t S e r v i c e F u n d to c u r e a n y def ic iency the re in in 
a c c o r d a n c e with t h e p rov i s ions u n d e r t h e cap t ion " S e c o n d T i e r D e b t 
S e r v i c e F u n d " ; 

(3) to t h e Pro jec t B u d g e t A c c o u n t of t h e O p e r a t i n g F u n d to c u r e a n y 
def ic iency the re in in a c c o r d a n c e with t h e p rov i s ions u n d e r t h e cap t ion 
" O p e r a t i n g F u n d — P r o j e c t B u d g e t A m o u n t s " ; a n d 



(4) t o t h e Pro jec t B u d g e t A c c o u n t of t h e Major M a i n t e n a n c e F u n d to c u r e a n y 
def ic iency the re in in a c c o r d a n c e with t h e p rov i s ions u n d e r t h e cap t ion 
"Major M a i n t e n a n c e F u n d — P r o j e c t B u d g e t A m o u n t s . " 

Ma jo r M a i n t e n a n c e R e s e r v e F u n d . On e a c h T r a n s f e r D a t e , after first hav ing 
m a d e or p rov ided for t h e p a y m e n t s , d e p o s i t s a n d t r a n s f e r s spec i f ied u n d e r t h e c a p t i o n s 
" P a y m e n t of R e b a t e , " " F i r s t T i e r D e b t S e r v i c e F u n d , " " S e c o n d T i e r D e b t S e r v i c e 
F u n d , " " O p e r a t i n g F u n d — P r o j e c t B u d g e t A m o u n t s , " "Major M a i n t e n a n c e F u n d — 
P r o j e c t B u d g e t A m o u n t s , " " C a p i t a l E x p e n d i t u r e s F u n d — P r o j e c t B u d g e t A m o u n t s , " 
"Th i rd T i e r D e b t S e r v i c e F u n d , " " O p e r a t i n g F u n d — A n n u a l O p e r a t i n g B u d g e t 
A m o u n t s , " " R a t e S t a b i l i z a t i o n F u n d , " "Major M a i n t e n a n c e F u n d — A n n u a l 
O p e r a t i n g B u d g e t A m o u n t s , " a n d " C a p i t a l E x p e n d i t u r e s F u n d — A n n u a l O p e r a t i n g 
B u d g e t A m o u n t s , " t h e T r u s t e e shal l t r ans fe r from t h e R e v e n u e F u n d to t h e Major 
M a i n t e n a n c e R e s e r v e F u n d a n a m o u n t sufficient to c a u s e t h e b a l a n c e in t h e Major 
M a i n t e n a n c e R e s e r v e F u n d to b e e q u a l to t h e Major M a i n t e n a n c e R e s e r v e 
R e q u i r e m e n t . 

A m o u n t s on d e p o s i t in t h e Major M a i n t e n a n c e R e s e r v e F u n d shal l b e t r ans fe r r ed 
by t h e T r u s t e e on e a c h T r a n s f e r D a t e for t h e following p u r p o s e s in t h e following o r d e r 
of priority: 

(1) t o t h e First Tier D e b t S e r v i c e F u n d to c u r e a n y def ic iency the re in ; 

(2) t o t h e S e c o n d Tier D e b t S e r v i c e Fund to c u r e a n y def ic iency the re in ; 

(3) t o t h e Pro jec t B u d g e t A c c o u n t of t h e O p e r a t i n g F u n d in a n y m o n t h to c u r e 
de f i c i enc ie s in t h e a m o u n t s to b e d e p o s i t e d the re in p u r s u a n t to t h e 
p rov i s ions u n d e r t h e cap t ion " O p e r a t i n g F u n d — P r o j e c t B u d g e t 
A m o u n t s " ; 

(4) t o t h e Pro jec t B u d g e t A c c o u n t of t h e Major M a i n t e n a n c e F u n d e a c h 
m o n t h a n a m o u n t e q u a l t o t h e l e s s e r of (i) one-twelf th (1/12) of t h e 
a m o u n t of t h e total Major M a i n t e n a n c e E x p e n s e s s c h e d u l e d for t h e t h e n 
c u r r e n t Fiscal Y e a r in t h e Pro jec t Budge t , a n d (ii) one-twelf th (1/12) of t h e 
a m o u n t of t h e total Major M a i n t e n a n c e E x p e n s e s s c h e d u l e d for t h e t h e n 
c u r r e n t Fiscal Y e a r in t h e t h e n cu r r en t A n n u a l O p e r a t i n g Budge t ; 

(5) to t h e Pro jec t B u d g e t A c c o u n t of t h e Capi ta l E x p e n d i t u r e s F u n d in a n y 
m o n t h to c u r e de f i c i enc ie s in t h e a m o u n t s to b e d e p o s i t e d the re in 
p u r s u a n t to t h e p rov i s ions u n d e r t h e cap t ion " C a p i t a l E x p e n d i t u r e s 
F u n d — P r o j e c t B u d g e t A m o u n t s " ; 

(6) t o t h e Third Tier Deb t S e r v i c e F u n d to c u r e a n y def ic iency the re in ; 

(7) t o t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e O p e r a t i n g F u n d in a n y 
m o n t h to c u r e de f i c i enc ies in t h e a m o u n t s to b e d e p o s i t e d the re in 
p u r s u a n t to t h e p rov i s ions u n d e r t h e cap t ion " O p e r a t i n g F u n d — A n n u a l 
O p e r a t i n g B u d g e t A m o u n t s " ; 

(8) t o t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e Major M a i n t e n a n c e F u n d 
e a c h m o n t h a n a m o u n t e q u a l to t h e e x c e s s , if a n y , of one-twelf th (1/12) of 
t h e a m o u n t ref lected in t h e cu r ren t Fiscal Y e a r ' s A n n u a l O p e r a t i n g B u d g e t 



for Major M a i n t e n a n c e E x p e n s e s for s u c h Fiscal Y e a r o v e r one-twelf th 
(1/12) of t h e a m o u n t ref lected in t h e Pro jec t B u d g e t for Major 
M a i n t e n a n c e E x p e n s e s for s u c h Fiscal Yea r ; a n d 

(9) to t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e Capi ta l E x p e n d i t u r e s F u n d 
in a n y m o n t h to c u r e de f i c i enc ie s in t h e a m o u n t s to b e d e p o s i t e d the re in 
p u r s u a n t to t h e p rov i s ions u n d e r t h e cap t ion " C a p i t a l E x p e n d i t u r e s 
F u n d — A n n u a l O p e r a t i n g B u d g e t A m o u n t s . " 

In t h e e v e n t t h a t t h e a m o u n t s on d e p o s i t in t h e Major M a i n t e n a n c e R e s e r v e 
F u n d e x c e e d t h e a m o u n t s requi red to b e held the re in , t h e T r u s t e e shal l t r ans fe r s u c h 
e x c e s s to t h e R e v e n u e F u n d . 

C a p i t a l E x p e n d i t u r e s R e s e r v e F u n d . O n e a c h T r a n s f e r D a t e , after first having 
m a d e or p rov ided for t h e p a y m e n t s , d e p o s i t s a n d t r a n s f e r s spec i f ied u n d e r t h e c a p t i o n s 
" P a y m e n t of R e b a t e , " " F i r s t T i e r D e b t S e r v i c e F u n d , " " S e c o n d T i e r D e b t S e r v i c e 
F u n d , " " O p e r a t i n g F u n d — P r o j e c t B u d g e t A m o u n t s , " "Major M a i n t e n a n c e F u n d — 
P r o j e c t B u d g e t A m o u n t s , " " C a p i t a l E x p e n d i t u r e s F u n d — P r o j e c t B u d g e t A m o u n t s , " 
"Th i rd T i e r D e b t S e r v i c e F u n d , " " O p e r a t i n g F u n d — A n n u a l O p e r a t i n g B u d g e t 
A m o u n t s , " " R a t e S t a b i l i z a t i o n F u n d , " "Major M a i n t e n a n c e F u n d — A n n u a l 
O p e r a t i n g B u d g e t A m o u n t s , " " C a p i t a l E x p e n d i t u r e s F u n d — A n n u a l O p e r a t i n g 
B u d g e t A m o u n t s , " a n d "Major M a i n t e n a n c e R e s e r v e F u n d , " t h e T r u s t e e shal l 
t r a n s f e r from t h e R e v e n u e F u n d to t h e Capi ta l E x p e n d i t u r e s R e s e r v e F u n d a n a m o u n t 
sufficient t o c a u s e t h e b a l a n c e in t h e Capi ta l E x p e n d i t u r e s R e s e r v e F u n d to b e e q u a l to 
t h e Capi ta l E x p e n d i t u r e s R e s e r v e R e q u i r e m e n t . 

A m o u n t s on d e p o s i t in t h e Capi ta l E x p e n d i t u r e s R e s e r v e F u n d shal l b e 
t r a n s f e r r e d by t h e T r u s t e e on e a c h T r a n s f e r D a t e for t h e following p u r p o s e s in t h e 
following o r d e r of priority: 

(1) t o t h e First Tier D e b t S e r v i c e F u n d to c u r e a n y def ic iency there in ; 

(2) t o t h e S e c o n d Tier D e b t S e r v i c e F u n d to c u r e a n y def ic iency the re in ; 

(3) t o t h e Pro jec t B u d g e t A c c o u n t of t h e O p e r a t i n g F u n d in a n y m o n t h to c u r e 
de f i c i enc ie s in t h e a m o u n t s to b e d e p o s i t e d the re in p u r s u a n t to t h e 
p rov i s ions u n d e r t h e cap t ion " O p e r a t i n g F u n d — P r o j e c t B u d g e t 
A m o u n t s " ; 

(4) to t h e Pro jec t B u d g e t A c c o u n t of t h e Major M a i n t e n a n c e F u n d in a n y 
m o n t h to c u r e de f i c i enc ie s in t h e a m o u n t s to b e d e p o s i t e d the re in 
p u r s u a n t to t h e p rov i s ions u n d e r t h e cap t ion "Major M a i n t e n a n c e F u n d — 
P r o j e c t B u d g e t A m o u n t s " ; 

(5) t o t h e Pro jec t B u d g e t A c c o u n t of t h e Capi ta l E x p e n d i t u r e s F u n d e a c h 
m o n t h a n a m o u n t e q u a l to t h e l e s s e r of (i) t h e Pro jec t C a p a c i t y 
I m p r o v e m e n t s Capi ta l E x p e n d i t u r e s b u d g e t e d in t h e Pro jec t B u d g e t for 
s u c h m o n t h , a n d (ii) t h e Projec t C a p a c i t y I m p r o v e m e n t s Capi ta l 
E x p e n d i t u r e s b u d g e t e d in t h e cu r ren t Fiscal Y e a r ' s A n n u a l O p e r a t i n g 
B u d g e t for s u c h m o n t h , s u b j e c t to t h e p rov i s ions u n d e r t h e cap t ion 
" C a p i t a l E x p e n d i t u r e s F u n d — P r o j e c t B u d g e t A m o u n t s " ; p rov ided tha t 



dur ing a Cons t ruc t i on S tep - In t h e a m o u n t to b e t r ans fe r r ed to t h e Projec t 
B u d g e t A c c o u n t of t h e Capi ta l E x p e n d i t u r e s F u n d e a c h m o n t h shal l b e t h e 
a m o u n t r e q u e s t e d by T x D O T to p a y C o s t s of t h e Pro jec t p u r s u a n t to t h e 
p e n u l t i m a t e p a r a g r a p h u n d e r t h e cap t ion " C a p i t a l E x p e n d i t u r e s F u n d — 
P r o j e c t B u d g e t A m o u n t s " ; 

(6) t o t h e Third Tier D e b t S e r v i c e F u n d to c u r e a n y def ic iency the re in ; 

(7) t o t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e O p e r a t i n g F u n d in a n y 
m o n t h to c u r e de f i c i enc ie s in t h e a m o u n t s to b e d e p o s i t e d the re in 
p u r s u a n t to t h e p rov i s ions u n d e r t h e cap t ion " O p e r a t i n g F u n d — A n n u a l 
O p e r a t i n g B u d g e t A m o u n t s " ; 

(8) to t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e Major M a i n t e n a n c e Fund 
in a n y m o n t h to c u r e de f i c i enc ie s in t h e a m o u n t s to b e d e p o s i t e d the re in 
p u r s u a n t t o t h e p rov i s ions u n d e r t h e cap t ion "Major M a i n t e n a n c e F u n d — 
A n n u a l O p e r a t i n g B u d g e t A m o u n t s " ; a n d 

(9) to t h e A n n u a l O p e r a t i n g B u d g e t A c c o u n t of t h e Capi ta l E x p e n d i t u r e s Fund 
e a c h m o n t h a n a m o u n t e q u a l to t h e e x c e s s , if any , of t h e a m o u n t 
ref lected in t h e cu r r en t Fiscal Y e a r ' s A n n u a l O p e r a t i n g B u d g e t for Pro jec t 
C a p a c i t y I m p r o v e m e n t s Capi ta l E x p e n d i t u r e s for s u c h m o n t h o v e r t h e 
a m o u n t ref lected in t h e Pro jec t B u d g e t for Pro jec t C a p a c i t y I m p r o v e m e n t s 
Capi ta l E x p e n d i t u r e s for s u c h m o n t h , s u b j e c t to t h e p rov i s ions u n d e r t h e 
c a p t i o n s " C a p i t a l E x p e n d i t u r e s F u n d — A n n u a l O p e r a t i n g B u d g e t 
A m o u n t s . " 

In t h e e v e n t t ha t t h e a m o u n t s on d e p o s i t in t h e Capi ta l E x p e n d i t u r e s R e s e r v e 
F u n d e x c e e d t h e a m o u n t s requ i red to b e held the re in , t h e T r u s t e e shal l t r ans fe r s u c h 
e x c e s s to t h e R e v e n u e F u n d . 

G e n e r a l F u n d . O n e a c h T r a n s f e r D a t e , after first hav ing m a d e or p rov ided for 
t h e p a y m e n t s , d e p o s i t s a n d t r a n s f e r s speci f ied u n d e r t h e c a p t i o n s " P a y m e n t of 
R e b a t e , " " F i r s t T i e r D e b t S e r v i c e F u n d , " " S e c o n d T i e r D e b t S e r v i c e F u n d , " 
" O p e r a t i n g F u n d — P r o j e c t B u d g e t A m o u n t s , " "Major M a i n t e n a n c e F u n d — P r o j e c t 
B u d g e t A m o u n t s , " " C a p i t a l E x p e n d i t u r e s F u n d — P r o j e c t B u d g e t A m o u n t s , " "Thi rd 
T i e r D e b t S e r v i c e F u n d , " " O p e r a t i n g F u n d — A n n u a l O p e r a t i n g B u d g e t A m o u n t s , " 
" R a t e S t a b i l i z a t i o n F u n d , " "Major M a i n t e n a n c e F u n d — A n n u a l O p e r a t i n g B u d g e t 
A m o u n t s , " " C a p i t a l E x p e n d i t u r e s F u n d — A n n u a l O p e r a t i n g B u d g e t A m o u n t s , " 
"Major M a i n t e n a n c e R e s e r v e F u n d , " a n d " C a p i t a l E x p e n d i t u r e s R e s e r v e F u n d " t h e 
T r u s t e e shal l t r a n s f e r from t h e R e v e n u e F u n d to t h e credi t of t h e C u r r e n t Y e a r R e v e n u e 
A c c o u n t of t h e G e n e r a l F u n d all r ema in ing R e v e n u e s . 

Prior to t h e TIFIA Note P r e p a y m e n t S ta r t D a t e , a m o u n t s on d e p o s i t in t h e 
C u r r e n t Y e a r R e v e n u e A c c o u n t shal l b e t r ans fe r r ed by t h e T r u s t e e to t h e G e n e r a l 
A c c o u n t o n t h e s a m e d a y s u c h a m o u n t s a r e d e p o s i t e d in t h e C u r r e n t Y e a r R e v e n u e 
A c c o u n t . 

On a n d after t h e TIFIA N o t e P r e p a y m e n t S ta r t D a t e , a m o u n t s on d e p o s i t in t h e 
C u r r e n t Y e a r R e v e n u e A c c o u n t shal l b e t r ans fe r r ed by t h e T r u s t e e to (a) t h e First Tier 
D e b t S e r v i c e F u n d or t h e S e c o n d Tier D e b t S e r v i c e F u n d to c u r e a n y def ic iency 



t he re in , (b) t h e O p e r a t i n g F u n d , t h e Major M a i n t e n a n c e F u n d a n d t h e Capi ta l 
E x p e n d i t u r e s F u n d in a n y m o n t h to c u r e de f i c i enc ie s in t h e a m o u n t s to b e d e p o s i t e d 
the re in , all p u r s u a n t to a n d in t h e o r d e r spec i f ied u n d e r t h e c a p t i o n s " O p e r a t i n g 
F u n d — P r o j e c t B u d g e t A m o u n t s , " "Major M a i n t e n a n c e F u n d — P r o j e c t B u d g e t 
A m o u n t s , " " C a p i t a l E x p e n d i t u r e s F u n d — P r o j e c t B u d g e t A m o u n t s , " "Opera t ing 
F u n d — A n n u a l O p e r a t i n g B u d g e t A m o u n t s , " "Major M a i n t e n a n c e F u n d — A n n u a l 
O p e r a t i n g B u d g e t A m o u n t s , " a n d " C a p i t a l E x p e n d i t u r e s F u n d — A n n u a l O p e r a t i n g 
B u d g e t A m o u n t s , " (c) sub j ec t to S e c t i o n 2 1 4 of t h e T rus t A g r e e m e n t , t h e Third Tier 
Deb t S e r v i c e F u n d to c u r e a n y def ic iency the re in p u r s u a n t to t h e p rov i s ions u n d e r t h e 
cap t ion "Thi rd T i e r D e b t S e r v i c e F u n d , " (d) t h e Major M a i n t e n a n c e R e s e r v e F u n d to 
c u r e a n y def ic iency the re in p u r s u a n t to t h e p rov i s ions u n d e r t h e cap t ion "Major 
M a i n t e n a n c e R e s e r v e F u n d , " (e) t h e Capi ta l E x p e n d i t u r e s R e s e r v e F u n d to c u r e a n y 
def ic iency the re in p u r s u a n t to t h e p rov i s ions u n d e r t h e cap t ion " C a p i t a l E x p e n d i t u r e s 
R e s e r v e F u n d , " or (f) u p o n t h e writ ten direct ion of a Boa r d R e p r e s e n t a t i v e , t h e First 
Tier D e b t S e r v i c e F u n d or t h e S e c o n d Tier D e b t S e r v i c e F u n d , a s app l i cab le , to r e d e e m 
or d e f e a s e First Tier Obl iga t ions a n d S e c o n d Tier Obl iga t ions pro ra ta b a s e d on t h e 
Principal a m o u n t of t h e O u t s t a n d i n g First Tier Obl iga t ions a n d t h e O u t s t a n d i n g S e c o n d 
Tier Ob l iga t ions . 

O n a n d af ter t h e TIFIA N o t e P r e p a y m e n t S t a r t D a t e , o n t h e las t B u s i n e s s Day of 
e a c h Fiscal Y e a r ( the " G e n e r a l F u n d T r a n s f e r Date") , t h e T r u s t e e shal l t r ans fe r t h e 
f u n d s in t h e C u r r e n t Y e a r R e v e n u e A c c o u n t for t h e following p u r p o s e s a n d in t h e 
following o r d e r of priority: 

(1) to t h e G e n e r a l A c c o u n t in a n a m o u n t sufficient to c a u s e t h e b a l a n c e of 
u n e n c u m b e r e d funds in t h e G e n e r a l A c c o u n t to e q u a l t h e a m o u n t 
r equ i red to b e paid to T x D O T o n t h e first d a y of t h e following Fiscal Y e a r 
p u r s u a n t to t h e las t p a r a g r a p h of S e c t i o n 2 . 0 6 of t h e Toll Equity Loan 
A g r e e m e n t ; a n d 

(2) of t h e f u n d s r ema in ing in t h e C u r r e n t Y e a r R e v e n u e A c c o u n t after t h e 
t r a n s f e r p u r s u a n t to c l a u s e (1) a b o v e , one-ha l f to t h e G e n e r a l A c c o u n t 
a n d one-ha l f to t h e TIFIA P r e p a y m e n t A c c o u n t . 

A m o u n t s on d e p o s i t in t h e G e n e r a l A c c o u n t shal l b e t r ans f e r r ed by t h e T r u s t e e 
to (a) t h e First Tier D e b t S e r v i c e F u n d or t h e S e c o n d Tier D e b t S e r v i c e F u n d to c u r e 
a n y def ic iency the re in , (b) t h e O p e r a t i n g Fund , t h e Major M a i n t e n a n c e F u n d a n d t h e 
Capi ta l E x p e n d i t u r e s F u n d in a n y m o n t h to c u r e de f i c i enc ies in t h e a m o u n t s to b e 
d e p o s i t e d the re in , all p u r s u a n t to a n d in t h e o r d e r spec i f ied u n d e r t h e c a p t i o n s 
" O p e r a t i n g F u n d — P r o j e c t B u d g e t A m o u n t s , " "Major M a i n t e n a n c e F u n d — P r o j e c t 
B u d g e t A m o u n t s , " " C a p i t a l E x p e n d i t u r e s F u n d — P r o j e c t B u d g e t A m o u n t s , " 
"Opera t ing F u n d — A n n u a l O p e r a t i n g B u d g e t A m o u n t s , " "Major M a i n t e n a n c e F u n d — 
A n n u a l O p e r a t i n g B u d g e t A m o u n t s , " a n d " C a p i t a l E x p e n d i t u r e s F u n d — A n n u a l 
O p e r a t i n g B u d g e t A m o u n t s , " (c) s u b j e c t to S e c t i o n 2 1 4 of t h e T rus t A g r e e m e n t , t h e 
Third Tier D e b t S e r v i c e F u n d to c u r e a n y def ic iency the re in , (d) t h e Major M a i n t e n a n c e 
R e s e r v e F u n d to c u r e a n y def ic iency the re in p u r s u a n t to t h e p rov i s ions u n d e r t h e 
cap t ion "Major M a i n t e n a n c e R e s e r v e F u n d , " (e) t h e Capi ta l E x p e n d i t u r e s R e s e r v e 
F u n d to c u r e a n y def ic iency the re in p u r s u a n t to t h e p rov i s ions u n d e r t h e cap t ion 



" C a p i t a l E x p e n d i t u r e s R e s e r v e F u n d , " or (f) u p o n t h e direct ion of a Board 
R e p r e s e n t a t i v e , t h e First Tier Deb t S e r v i c e F u n d or t h e S e c o n d Tier D e b t S e r v i c e F u n d 
to r e d e e m or d e f e a s e a n y First Tier Obl iga t ions or S e c o n d Tier Obl iga t ions . 

O n a n y d a t e , w h e t h e r prior to , on or after t h e TIFIA N o t e P r e p a y m e n t S ta r t D a t e , 
u n l e s s t h e r e is a n o c c u r r e n c e a n d c o n t i n u a n c e of a n E v e n t of Default , a m o u n t s on 
d e p o s i t in t h e C u r r e n t Y e a r R e v e n u e A c c o u n t a n d t h e G e n e r a l A c c o u n t m a y a l s o b e 
t r a n s f e r r e d by t h e T r u s t e e to t h e Authori ty or its d e s i g n e e (a) to p a y or s e c u r e b o n d s , 
n o t e s or o t h e r ob l iga t ions of t h e Authori ty i s s u e d to f i n a n c e C o s t s of t h e Pro jec t (o the r 
t h a n C o s t s for t h e initial cons t ruc t ion of t h e Project) t o t h e e x t e n t pe rmi t t ed by t h e TIFIA 
L e n d e r c o n s e n t de l ivered p u r s u a n t to S e c t i o n 7 0 8 ( b ) of t h e T rus t A g r e e m e n t , or (b) to 
p a y or r e i m b u r s e t h e Authori ty for O p e r a t i n g E x p e n s e s , Major M a i n t e n a n c e E x p e n s e s 
a n d Pro jec t C a p a c i t y I m p r o v e m e n t s Capi ta l E x p e n d i t u r e s u n d e r t h e cu r r en t or a n y 
p r e v i o u s A n n u a l O p e r a t i n g B u d g e t s with r e s p e c t to o p e r a t i n g , ma in ta in ing or improving 
t h e Pro jec t to t h e Pro jec t A g r e e m e n t S t a n d a r d s to t h e e x t e n t s u c h p a y m e n t s w e r e 
p a y a b l e p u r s u a n t t o t h e t e r m s of t h e T rus t A g r e e m e n t but i n s t e a d w e r e paid by t h e 
Authori ty from f u n d s ava i l ab le to it o u t s i d e of t h e T rus t E s t a t e b e c a u s e of a n 
insufficiency of funds ava i l ab le for s u c h p a y m e n t s in t h e r e l evan t F u n d s a n d A c c o u n t s 
a t s u c h t ime , b u t in n o e v e n t will t h e Authori ty b e r e i m b u r s e d for e x p e n s e s incurred in 
o p e r a t i n g , main ta in ing or improving t h e Pro jec t to s t a n d a r d s h igher t h a n Projec t 
A g r e e m e n t S t a n d a r d s , p rov ided tha t t h e r e a r e n o a m o u n t s d u e a n d owing to T x D O T 
u n d e r t h e Toll Equity Loan , a n d t h a t s u c h O p e r a t i n g E x p e n s e s , Major M a i n t e n a n c e 
E x p e n s e s a n d Pro jec t C a p a c i t y I m p r o v e m e n t s Capi ta l E x p e n d i t u r e s a r e not t h e s u b j e c t 
of a d i s p u t e b e t w e e n t h e Authori ty a n d T x D O T r e g a r d i n g c o m p l i a n c e with t h e Toll 
Equi ty L o a n A g r e e m e n t r e q u i r e m e n t s , or, if s u b j e c t t o s u c h a d i s p u t e , t h a t s u c h d i s p u t e 
h a s b e e n r e so lved bu t only to t h e e x t e n t a n d in t h e a m o u n t p rov ided in favor of t h e 
Authority; p rovided further, t h a t if t h e T r u s t e e is notified a s to t h e o c c u r r e n c e a n d 
c o n t i n u a n c e of a n E v e n t of Default by t h e Control l ing Cred i to r for a n y E v e n t of Default 
o t h e r t h a n a TIFIA Loan A g r e e m e n t Default or t h e TIFIA L e n d e r with r e s p e c t to a n y 
TIFIA Loan A g r e e m e n t Default (or a n y of t h e Control l ing Credi tor a n d t h e TIFIA L e n d e r 
in t h e e v e n t t h a t t h e E v e n t of Default is bo th a TIFIA Loan A g r e e m e n t Default a n d a n 
E v e n t of Defaul t u n d e r t h e Trus t A g r e e m e n t o t h e r t h a n t h a t d e s c r i b e d in S e c t i o n 8 0 2 ( e ) 
t he re in ) , t h e n t h e T r u s t e e shal l not s o t ransfer , d i s b u r s e or app ly f u n d s from t h e C u r r e n t 
Y e a r R e v e n u e A c c o u n t or t h e G e n e r a l A c c o u n t in a c c o r d a n c e with t h e direct ion of t h e 
Authori ty u n d e r this p a r a g r a p h until s u c h t ime t h a t no t ice is p rov ided to t h e T r u s t e e by 
t h e Controll ing Credi tor for a n y E v e n t of Default o t h e r t h a n a TIFIA Loan A g r e e m e n t 
Defaul t or t h e TIFIA L e n d e r with r e s p e c t to a n y TIFIA Loan A g r e e m e n t Defaul t (or bo th 
t h e Controll ing Credi tor a n d t h e TIFIA L e n d e r in t h e e v e n t tha t t h e E v e n t of Default is 
bo th a TIFIA Loan A g r e e m e n t Default a n d a n E v e n t of Default u n d e r t h e Trus t 
A g r e e m e n t o t h e r t h a n t h a t d e s c r i b e d in S e c t i o n 8 0 2 ( e ) the re in ) t ha t s u c h E v e n t of 
Default h a s b e e n w a i v e d or c u r e d to its sa t i s fac t ion or t ha t t h e T r u s t e e o t h e r w i s e m a y 
r e l e a s e funds from t h e C u r r e n t Y e a r R e v e n u e A c c o u n t or t h e G e n e r a l A c c o u n t for t h e 
p u r p o s e s d e s c r i b e d in th is p a r a g r a p h h a d t h e r e b e e n n o s u c h E v e n t of Default . 

A m o u n t s on d e p o s i t in t h e TIFIA P r e p a y m e n t A c c o u n t shal l b e t r ans f e r r ed by t h e 
T r u s t e e for p r e p a y m e n t of t h e TIFIA Note to t h e TIFIA L e n d e r n o la ter t h a n t h e 
B u s i n e s s Day following t h e G e n e r a l F u n d T r a n s f e r D a t e . T h e m o n e y in t h e TIFIA 



P r e p a y m e n t A c c o u n t shal l b e held by t h e T r u s t e e in t rus t for t h e exc lus ive benefi t of t h e 
O w n e r of t h e TIFIA Note a n d shal l b e s u b j e c t to a lien a n d c h a r g e in favor of t h e TIFIA 
L e n d e r exclus ively . 

During a Cons t ruc t ion S tep- In , if a m o u n t s on d e p o s i t in t h e Cons t ruc t i on F u n d 
a n d t h e BANs Cons t ruc t i on F u n d a r e insufficient to sat isfy t h e d i s b u r s e m e n t s pe rmi t t ed 
to T x D O T p u r s u a n t t o c l a u s e (m) u n d e r t h e cap t ion " C o n s t r u c t i o n F u n d a n d B A N s 
C o n s t r u c t i o n F u n d , " t h e T r u s t e e shal l t r ans fe r a m o u n t s held in t h e G e n e r a l F u n d 
( w h e t h e r in t h e C u r r e n t Y e a r R e v e n u e A c c o u n t or t h e G e n e r a l A c c o u n t a n d r e g a r d l e s s 
of t h e e x i s t e n c e of a n y E v e n t of Default) to T x D O T in a n a m o u n t sufficient to sat isfy a n y 
s u c h shortfall . S u c h t r a n s f e r shal l b e m a d e only if all of t h e cond i t i ons a n d 
r e q u i r e m e n t s for d i s b u r s e m e n t s p u r s u a n t to c l a u s e (m) u n d e r t h e cap t ion 
" C o n s t r u c t i o n F u n d a n d B A N s C o n s t r u c t i o n F u n d " a r e sat isf ied a s if s u c h 
d i s b u r s e m e n t s w e r e p a y m e n t s from t h e Cons t ruc t i on F u n d in a c c o r d a n c e the rewi th . If 
a t t h e t i m e tha t T x D O T de l ive r s a r e q u e s t to t h e T r u s t e e p u r s u a n t to c l a u s e (m) u n d e r 
t h e cap t ion " C o n s t r u c t i o n F u n d a n d B A N s C o n s t r u c t i o n F u n d " for which 
d i s b u r s e m e n t is s o u g h t by TxDOT, t h e d o c u m e n t e d C o s t s of t h e Pro jec t a m o u n t to 
m o r e t h a n t h e total ava i l ab le in t h e Cons t ruc t ion F u n d a n d BANs C o n s t r u c t i o n Fund , 
t h e G e n e r a l F u n d a n d t h e Capi ta l E x p e n d i t u r e s F u n d (after t r ans fe r of all ava i l ab le 
a m o u n t s in t h e Capi ta l E x p e n d i t u r e s R e s e r v e F u n d ) collectively a t t h e t ime of t h e 
r e q u e s t for d i s b u r s e m e n t a n d T x D O T p a y s for s u c h e x c e s s c o s t s with f u n d s t ha t a r e 
not par t of t h e T rus t E s t a t e , t h e n t h e T r u s t e e shal l t r a n s f e r to T x D O T a t its written 
r e q u e s t s u c h e x c e s s a m o u n t from a n y future d e p o s i t s into t h e G e n e r a l F u n d , s u b j e c t to 
t h e l imitations of c l a u s e (m) u n d e r t h e cap t ion " C o n s t r u c t i o n F u n d a n d B A N s 
C o n s t r u c t i o n F u n d " . 

During a n O&M Step- In , t h e T r u s t e e shal l d i s b u r s e f u n d s to T x D O T or its 
d e s i g n e e from t h e G e n e r a l F u n d (first from t h e G e n e r a l A c c o u n t of t h e G e n e r a l F u n d 
a n d t h e n , to t h e e x t e n t a m o u n t s in s u c h a c c o u n t a r e insufficient, from t h e C u r r e n t Y e a r 
R e v e n u e A c c o u n t of t h e G e n e r a l F u n d ) u p o n writ ten r e q u e s t of T x D O T to p a y 
O p e r a t i n g E x p e n s e s a n d Major M a i n t e n a n c e E x p e n s e s p u r s u a n t to , a n d in a c c o r d a n c e 
with, S e c t i o n 6 .02 (d ) of t h e Toll Equity Loan A g r e e m e n t , p rov ided tha t (i) f u n d s in t h e 
O p e r a t i n g F u n d , t h e Major M a i n t e n a n c e F u n d a n d t h e Capi ta l E x p e n d i t u r e s F u n d a r e 
insufficient for s u c h p u r p o s e s in a c c o r d a n c e with t h e last p a r a g r a p h u n d e r t h e cap t ion 
" O p e r a t i n g F u n d — P r o j e c t B u d g e t A m o u n t s , " a n d t h e p rov i s ions u n d e r t h e c a p t i o n s 
"Major M a i n t e n a n c e F u n d - P r o j e c t B u d g e t A m o u n t s " a n d " C a p i t a l E x p e n d i t u r e s 
F u n d — P r o j e c t B u d g e t A m o u n t s , " (ii) d i s b u r s e m e n t s a r e m a d e for p a y m e n t of s u c h 
e x p e n s e s in a c c o r d a n c e with (A) t h e p rov i s ions of th is S e c t i o n , (B) t h e priorities of a n y 
t r a n s f e r s r equ i red p u r s u a n t to t h e p rov i s ions u n d e r t h e c a p t i o n s " F i r s t T i e r D e b t 
S e r v i c e F u n d , " " S e c o n d T i e r D e b t S e r v i c e F u n d , " " O p e r a t i n g F u n d — P r o j e c t 
B u d g e t A m o u n t s , " "Major M a i n t e n a n c e F u n d — P r o j e c t B u d g e t A m o u n t s , " " C a p i t a l 
E x p e n d i t u r e s F u n d — P r o j e c t B u d g e t A m o u n t s , " "Th i rd T i e r D e b t S e r v i c e F u n d , " 
" O p e r a t i n g F u n d — A n n u a l O p e r a t i n g B u d g e t A m o u n t s , " " R a t e S t a b i l i z a t i o n F u n d , " 
"Major M a i n t e n a n c e F u n d — A n n u a l O p e r a t i n g B u d g e t A m o u n t s , " " C a p i t a l 
E x p e n d i t u r e s F u n d — A n n u a l O p e r a t i n g B u d g e t A m o u n t s , " "Major M a i n t e n a n c e 
R e s e r v e F u n d , " a n d " C a p i t a l E x p e n d i t u r e s R e s e r v e F u n d " a n d (C) t h e A n n u a l 
O p e r a t i n g Budge t , a n d (iii) s u c h e x p e n s e s h a v e not b e e n t h e s u b j e c t of prior t r a n s f e r s 



ou t of t h e F u n d s a n d A c c o u n t s . S u b j e c t to t h e p r e c e d i n g s e n t e n c e , s h o u l d s u c h 
e x p e n s e s a m o u n t to m o r e t h a n t h e total ava i l ab le a m o u n t in t h e O p e r a t i n g F u n d , Major 
M a i n t e n a n c e F u n d , Capi ta l E x p e n d i t u r e s F u n d a n d G e n e r a l F u n d collectively a t t h e 
t i m e of t h e r e q u e s t for d i s b u r s e m e n t a n d T x D O T p a y s for s u c h e x c e s s c o s t s with funds 
t h a t a r e no t pa r t of t h e T rus t E s t a t e , t h e n t h e T r u s t e e shal l p a y s u c h e x c e s s a m o u n t to 
T x D O T u p o n writ ten r e q u e s t of T x D O T from a n y future d e p o s i t s to s u c h F u n d s not 
n e e d e d to p a y cu r r en t O p e r a t i n g E x p e n s e s , Major M a i n t e n a n c e E x p e n s e s a n d Capi ta l 
E x p e n d i t u r e s a t t h e t ime . 

C o m m e n c i n g o n t h e Net R e v e n u e S h a r e C o m m e n c e m e n t D a t e ( a s def ined in 
t h e P G B T W E Projec t A g r e e m e n t ) , a m o u n t s on d e p o s i t in t h e G e n e r a l A c c o u n t a n d 
C u r r e n t Y e a r R e v e n u e A c c o u n t of t h e G e n e r a l F u n d shal l b e t r ans f e r r ed by t h e T r u s t e e 
a t t h e writ ten di rect ion of t h e Authori ty to T x D O T to sat isfy a n y Net S h a r e A m o u n t ( a s 
de f ined in t h e P G B T W E Projec t A g r e e m e n t ) d u e T x D O T u n d e r t h e Pro jec t A g r e e m e n t . 

M o n e y S e t A s i d e fo r P r i n c i p a l a n d I n t e r e s t H e l d in T r u s t . All m o n e y tha t t h e 
T r u s t e e shal l h a v e s e t a s i d e (or d e p o s i t e d with a n y e s c r o w a g e n t ) for t h e p u r p o s e of 
pay ing a n y of t h e Obl iga t ions s e c u r e d by t h e T rus t A g r e e m e n t , e i the r a t t h e S t a t e d 
Maturity t h e r e o f or u p o n call for r e d e m p t i o n , shal l b e held in t rus t for t h e r e s p e c t i v e 
O w n e r s of s u c h Obl iga t ions . Howeve r , a n y m o n e y which shal l b e s o held or d e p o s i t e d 
by t h e T r u s t e e , a n d which shal l r e m a i n u n c l a i m e d by t h e O w n e r s of s u c h Obl iga t ions 
for t h e per iod of t h r e e y e a r s after t h e d a t e on which s u c h Obl iga t ions shal l h a v e 
b e c o m e p a y a b l e , shal l , s u b j e c t t o t h e p rov i s ions of Title 6, T e x a s P r o p e r t y C o d e , b e 
paid to t h e Authori ty u p o n its writ ten r e q u e s t or to s u c h officer, b o a r d or b o d y a s m a y 
t h e n b e ent i t led by law to r e c e i v e t h e s a m e ; thereaf te r , t h e O w n e r s of s u c h Obl iga t ions 
shal l look only to t h e Authori ty or to s u c h officer, b o a r d or body , a s t h e c a s e m a y b e , for 
p a y m e n t a n d t h e n only to t h e e x t e n t of t h e a m o u n t s s o r e c e i v e d wi thout a n y in te res t 
t h e r e o n , a n d t h e T r u s t e e shal l h a v e n o responsibi l i ty with r e s p e c t to s u c h m o n e y . 

A d d i t i o n a l S e c u r i t y . E x c e p t a s o t h e r w i s e p rov ided or pe rmi t t ed in t h e Trus t 
A g r e e m e n t , t h e T rus t E s t a t e s e c u r i n g all (a) First Tier Obl iga t ions , shal l b e s h a r e d o n a 
parity with o t h e r First Tier Obl iga t ions on a n e q u a l a n d r a t a b l e b a s i s , (b) S e c o n d Tier 
Ob l iga t ions , shal l b e s h a r e d on a pari ty with o t h e r S e c o n d Tier Obl iga t ions on a n e q u a l 
a n d r a t a b l e b a s i s but s u b o r d i n a t e a n d junior to t h e lien on, p l e d g e of a n d secur i ty in t h e 
T r u s t E s t a t e for t h e benef i t of t h e O w n e r s of t h e First Tier Obl iga t ions a n d (c) Third Tier 
Ob l iga t ions , shal l b e s h a r e d on a parity with o t h e r Third Tier Obl iga t ions on a n e q u a l 
a n d r a t a b l e b a s i s but s u b o r d i n a t e a n d junior to t h e lien on, p l e d g e of a n d secur i ty in t h e 
T r u s t E s t a t e for t h e benef i t of t h e O w n e r s of t h e First Tier Ob l iga t ions a n d S e c o n d Tier 
Ob l iga t ions . T h e Authori ty m a y , h o w e v e r , in its d iscre t ion , p rov ide Addit ional Obl igat ion 
Secur i ty , bu t shal l h a v e n o obl igat ion to p rov ide s u c h addi t iona l secur i ty or credi t 
e n h a n c e m e n t to o t h e r Obl iga t ions , e x c e p t t ha t n o Addit ional Obl igat ion Secur i ty shal l 
b e p rov ided u n l e s s t h e r e shal l h a v e b e e n first de l ive red to t h e T r u s t e e a n opinion of 
Bond C o u n s e l t h a t t h e exc lus ion from g r o s s i n c o m e of in t e res t on a n y Obl iga t ions for 
f ede ra l i n c o m e t ax p u r p o s e s will not b e a d v e r s e l y af fec ted t h e r e b y . 

D r a w R e q u e s t . In o r d e r to c a u s e T x D O T to fund a d r a w u n d e r t h e Toll Equity 
Loan A g r e e m e n t with r e s p e c t to a n y def ic iency in t h e a m o u n t requ i red to b e d e p o s i t e d 
in t h e a p p l i c a b l e fund or a c c o u n t a n d on s u c h d a t e s spec i f ied u n d e r t h e c a p t i o n s " F i r s t 
T i e r D e b t S e r v i c e F u n d , " " S e c o n d T i e r D e b t S e r v i c e F u n d , " " O p e r a t i n g F u n d — 



P r o j e c t B u d g e t A m o u n t s , " "Major M a i n t e n a n c e F u n d — P r o j e c t B u d g e t A m o u n t s , " 
a n d " C a p i t a l E x p e n d i t u r e s F u n d — P r o j e c t B u d g e t A m o u n t s , " t h e T r u s t e e , ac t ing in 
a c c o r d a n c e with A r t i c l e IV of t h e Trus t A g r e e m e n t , shal l p r e s e n t T x D O T by 10 :00 a .m. , 
Aus t in , T e x a s t ime , with a d r a w r e q u e s t in t h e form a t t a c h e d to t h e T rus t A g r e e m e n t a s 
A p p e n d i x A e x e c u t e d by t h e T r u s t e e (a "Draw R e q u e s t " ) . T h e T r u s t e e shal l d e p o s i t 
a n d u s e t h e p r o c e e d s of a n y d r a w u n d e r t h e Toll Equity Loan A g r e e m e n t a s provided in 
A r t i c l e IV of t h e T r u s t A g r e e m e n t . T h e T r u s t e e shal l m a k e s u c h D r a w R e q u e s t a n d 
t a k e a n y o t h e r a c t i o n s n e c e s s a r y to ob ta in a n a d v a n c e in a n a m o u n t sufficient for s u c h 
p u r p o s e from T x D O T wi thout further direct ion or instruct ion or o t h e r ac t ion from t h e 
Authori ty or a n y O w n e r s of t h e O u t s t a n d i n g Obl iga t ions . T h e a m o u n t r e q u e s t e d by t h e 
T r u s t e e p u r s u a n t to t h e p rov i s ions u n d e r t h e c a p t i o n s " F i r s t T i e r D e b t S e r v i c e F u n d , " 
" S e c o n d T i e r D e b t S e r v i c e F u n d , " " O p e r a t i n g F u n d — P r o j e c t B u d g e t A m o u n t s , " 
"Major M a i n t e n a n c e F u n d — P r o j e c t B u d g e t A m o u n t s , " a n d " C a p i t a l E x p e n d i t u r e s 
F u n d — P r o j e c t B u d g e t A m o u n t s " shal l no t inc lude a n y a m o u n t r e q u e s t e d by t h e 
T r u s t e e for t h e s a m e p u r p o s e u n d e r a n y prev ious ly s u b m i t t e d Draw R e q u e s t which w a s 
not pa id by T x D O T d u e to a Non-Appropr ia t ion Even t . T h e T r u s t e e shal l specify t h e 
a m o u n t of t h e shortfall for e a c h app l i cab l e a c c o u n t d e t e r m i n e d in a c c o r d a n c e with t h e 
p rov i s ions u n d e r t h e c a p t i o n s " F i r s t T i e r D e b t S e r v i c e F u n d , " " S e c o n d T i e r D e b t 
S e r v i c e F u n d , " " O p e r a t i n g F u n d — P r o j e c t B u d g e t A m o u n t s , " "Major M a i n t e n a n c e 
F u n d — P r o j e c t B u d g e t A m o u n t s , " a n d " C a p i t a l E x p e n d i t u r e s F u n d — P r o j e c t 
B u d g e t A m o u n t s , " a s t h e c a s e m a y b e , o n s u c h Draw R e q u e s t a s t h e total a m o u n t 
r e q u e s t e d for a n a d v a n c e u n d e r t h e Toll Equity Loan A g r e e m e n t . S u c h Draw R e q u e s t 
shal l b e t r a n s m i t t e d to T x D O T by facs imi le t ransmi t ta l to t h e facs imi le n u m b e r referred 
t o in Toll Equi ty Loan Draw Cert if icate a n d shal l b e prompt ly conf i rmed by writ ten no t ice 
t o T x D O T s e n t by certified or r eg i s t e r ed mail or pr iva te del ivery s e r v i c e to t h e a d d r e s s 
a n d to t h e a t t en t ion of t h e p e r s o n refer red to in t h e Toll Equity Loan Draw R e q u e s t (it 
b e i n g u n d e r s t o o d t h a t t h e giving or rece ip t of s u c h confi rmat ion shal l no t b e a condi t ion 
p r e c e d e n t to a n y a d v a n c e s u n d e r t h e Toll Equity Loan A g r e e m e n t in c o n n e c t i o n with 
s u c h D r a w R e q u e s t ) . 

C o n s t r u c t i o n F u n d a n d B A N s C o n s t r u c t i o n F u n d . 

(a) Accounts; Deposits to the Construction Fund and BANs Construction Fund. 

(i) T h e Authori ty shal l d e p o s i t to t h e Cons t ruc t i on F u n d t h e a m o u n t s 
spec i f ied in e a c h S u p p l e m e n t a l A g r e e m e n t . In addi t ion , o n t h e d a t e of 
i s s u a n c e of t h e S e r i e s 2 0 1 1 B o n d s , t h e Authori ty shal l further d e p o s i t to 
t h e CIF Cons t ruc t i on A c c o u n t of t h e Cons t ruc t i on F u n d t h e a m o u n t of 
$ to p a y C o s t s of t h e Project . T h e S e r i e s 2 0 1 1 
C o n s t r u c t i o n A c c o u n t a n d t h e CIF Cons t ruc t ion A c c o u n t shal l b e 
g o v e r n e d by t h e p rov i s ions c o n t a i n e d in t h e Trus t A g r e e m e n t . 

(ii) O n t h e d a t e of i s s u a n c e of t h e S e r i e s 2 0 1 1 BANs, t h e Authori ty shal l 
fur ther d e p o s i t p r o c e e d s from s u c h i s s u a n c e to t h e B A N s Cons t ruc t ion 
F u n d in t h e a m o u n t of $ to p a y s u c h C o s t s of t h e Projec t 
a s s e t forth in c l a u s e (b)(ii) of th is S e c t i o n . T h e BANs Cons t ruc t i on F u n d 
shal l b e g o v e r n e d by t h e p rov i s ions c o n t a i n e d in t h e T rus t A g r e e m e n t a n d 
by t h e p rov i s ions relat ing t h e r e t o c o n t a i n e d in t h e BAN Reso lu t i on . 



(b) Application of the Construction Fund and BANs Construction Fund; Lien. 

, (i) S u b j e c t to t h e o t h e r p rov i s ions of th i s T rus t A g r e e m e n t , t h e m o n e y 
c red i t ed to t h e Cons t ruc t ion F u n d (including all ob l iga t ions held a s 
i n v e s t m e n t s t h e r e o f a n d t h e p r o c e e d s of s u c h i n v e s t m e n t s ) shal l b e 
app l i ed to C o s t s of t h e Project , including t h e c o s t of i m p r o v e m e n t s , 
e x t e n s i o n s , e n l a r g e m e n t s , or add i t i ons to t h e Projec t . P e n d i n g s u c h 
appl ica t ion , s u c h m o n e y a n d i n v e s t m e n t s shal l b e pa r t of t h e T rus t E s t a t e 
until paid ou t or t r ans f e r r ed a s p rov ided in t h e Trus t A g r e e m e n t . 

(ii) S u b j e c t to t h e o t h e r p rov i s ions of th is T rus t A g r e e m e n t a n d t h e BAN 
Reso lu t ion , t h e m o n e y c red i t ed to t h e BANs Cons t ruc t i on F u n d (including 
all ob l iga t ions held a s i n v e s t m e n t s t h e r e o f a n d t h e p r o c e e d s of s u c h 
i n v e s t m e n t s ) shal l b e app l ied only to C o s t s of t h e Pro jec t t h a t cons t i t u t e 
Eligible Pro jec t C o s t s . S u c h m o n e y a n d i n v e s t m e n t s shal l no t b e par t of 
t h e T rus t E s t a t e a n d shal l not b e secur i ty for t h e Obl iga t ions . 

(c) Payments from Construction Fund and BANs Construction Fund. P a y m e n t of 
t h e C o s t of t h e Pro jec t shal l b e m a d e from t h e a c c o u n t s of t h e Cons t ruc t i on 
F u n d a n d from t h e BANs Cons t ruc t ion F u n d . All p a y m e n t s from t h e 
Cons t ruc t i on F u n d a n d t h e BANs Cons t ruc t i on F u n d shal l b e s u b j e c t to t h e 
p rov i s ions a n d res t r ic t ions s e t forth u n d e r this S e c t i o n , a n d t h e Authori ty 
c o v e n a n t s t ha t it will no t c a u s e or permi t to b e paid from t h e Cons t ruc t i on F u n d 
a n y s u m s e x c e p t in a c c o r d a n c e with s u c h p rov i s ions a n d res t r ic t ions , p rov ided , 
h o w e v e r , tha t , a t t h e opt ion of t h e Authority, dur ing t h e per iod of cons t ruc t ion or 
comple t i on of cons t ruc t ion of t h e Projec t or of a n y e x p a n s i o n , e n l a r g e m e n t or 
addi t ion t h e r e t o , t h e Authori ty m a y direct t h e T r u s t e e to t r ans fe r all or a n y 
a m o u n t of t h e (1) i n v e s t m e n t e a r n i n g s held in t h e S e r i e s 2 0 1 1 Cons t ruc t i on 
A c c o u n t of t h e Cons t ruc t i on F u n d a n d d e p o s i t t h e s a m e to t h e credi t of t h e First 
Tier In te res t A c c o u n t , (2) i n v e s t m e n t e a r n i n g s a n d o t h e r a m o u n t s held in t h e 
BANs Cons t ruc t i on F u n d or t h e BAN Capi ta l i zed In te res t A c c o u n t a n d d e p o s i t 
t h e s a m e with t h e pay ing a g e n t or e s c r o w a g e n t for t h e S e r i e s 2 0 1 1 B A N s to p a y 
t h e in te res t on a n d principal of t h e S e r i e s 2 0 1 1 BANs w h e t h e r a t matur i ty or prior 
r e d e m p t i o n . T h e T r u s t e e shal l a c c o u n t for all a m o u n t s a t a n y t ime on h a n d in 
t h e Cons t ruc t i on F u n d a n d BANs Cons t ruc t ion F u n d a t t r ibu tab le to all i n v e s t m e n t 
e a r n i n g s , r e g a r d l e s s of thei r s o u r c e , a n d will, a t t h e writ ten direct ion of t h e 
Authority, m a k e t h e d e p o s i t s requi red a b o v e to t h e e x t e n t of s u c h i n v e s t m e n t 
e a r n i n g s or o t h e r a m o u n t s o n h a n d a t t h e t ime e a c h s u c h d e p o s i t is r equ i red to 
b e m a d e . It is further p rov ided tha t in t h e e v e n t t h a t s u c h i n v e s t m e n t e a r n i n g s 
s h o u l d not b e sufficient to s u p p l e m e n t t h e a p p l i c a b l e In te res t A c c o u n t in a n 
a m o u n t requ i red to e n a b l e t h e T r u s t e e to p a y from t h e a p p l i c a b l e In te res t 
A c c o u n t t h e in t e res t c o m i n g d u e on t h e Obl iga t ions on a n y a p p l i c a b l e in te res t 
p a y m e n t d a t e therefor , t h e n t h e T r u s t e e , u p o n t h e writ ten direct ion of t h e 
Authority, shal l u s e t h e c o r p u s of t h e re la ted a c c o u n t of t h e Cons t ruc t i on F u n d 
(original Obl igat ion p r o c e e d s ) to t h e e x t e n t d i r ec t ed by t h e Authori ty to p rov ide 
t h e requ i red s u p p l e m e n t to t h e re la ted In te res t A c c o u n t . 

(d) Items of Cost. For t h e p u r p o s e of t h e Trus t A g r e e m e n t t h e t e r m "Cos t" or "Cos t 
of t h e Project" w h e n u s e d with r e s p e c t to t h e Pro jec t for p u r p o s e s of e x p e n d i t u r e 



of a m o u n t s o n d e p o s i t in t h e Cons t ruc t ion F u n d or t h e BANs Cons t ruc t i on F u n d 
shal l m e a n a n d inc lude all c o s t s r e la ted to t h e Pro jec t a n d a n y e x p a n s i o n , 
e n l a r g e m e n t or addi t ion t h e r e t o , a n d , wi thout in tending t h e r e b y to limit or restrict 
a n y s u c h definition, shal l inc lude t h e following but, with r e s p e c t to t h e BANs 
Cons t ruc t i on F u n d , s u b j e c t in all c a s e s to c l a u s e (b)(ii) of th is S e c t i o n : 

(i) "project c o s t s " a s def ined in C h a p t e r 1 3 7 1 , T e x a s G o v e r n m e n t C o d e ; 

(ii) ob l iga t ions incurred for labor a n d to c o n t r a c t o r s , bu i lde rs a n d m a t e r i a l m e n 
in c o n n e c t i o n with t h e cons t ruc t ion of t h e Pro jec t or a n y par t thereof, a n d 
ob l iga t ions incur red for m a c h i n e r y a n d e q u i p m e n t to b e utilized in 
c o n n e c t i o n with t h e Project ; 

(iii) p a y m e n t s to o w n e r s a n d o t h e r s , for real p roper ty , or i n t e r e s t s the re in , or 
for o p t i o n s or o t h e r p roper ty or c o n t r a c t u a l r ights; 

(iv) all e x p e n s e s of e v e r y kind or c h a r a c t e r incurred in t h e acquis i t ion of real 
p roper ty , including all c o s t s a n d e x p e n s e s of w h a t e v e r kind in c o n n e c t i o n 
with t h e e x e r c i s e of t h e p o w e r of c o n d e m n a t i o n , a n d including t h e c o s t of 
title s e a r c h e s a n d r epo r t s , a b s t r a c t s of title, title cer t i f ica tes a n d op in ions , 
title g u a r a n t e e s , title i n s u r a n c e pol ic ies , a p p r a i s a l s , n e g o t i a t i o n s a n d 
s u r v e y s ; 

(v) t h e a m o u n t of a n y d a m a g e s or c l a imed d a m a g e s inc ident to or 
c o n s e q u e n t u p o n t h e cons t ruc t ion of t h e Project ; a l s o t h e c o s t of a n y 
litigation a n d a m o u n t s paid by cour t o r d e r or u p o n s e t t l e m e n t of a n y 
litigation or of a n y claim (a l though not lit igated) of a n y kind dur ing 
cons t ruc t ion or of a n y claim ar is ing dur ing or ou t of or r e la ted to 
cons t ruc t ion of t h e Project ; 

(vi) a s to toll col lect ion e q u i p m e n t , it is r e c o g n i z e d tha t s o m e m a n u f a c t u r e r s of 
s u c h e q u i p m e n t will not sell s u c h e q u i p m e n t outright, a n d t h a t s o m e 
m a n u f a c t u r e r s will sell it; but t ha t it will no t b e known, until b ids a r e 
r e c e i v e d by t h e Authori ty for t h e acquis i t ion of s u c h e q u i p m e n t , which 
m a n u f a c t u r e r will offer t h e m o s t a d v a n t a g e o u s t e r m s to t h e Authori ty. 
T h e acquis i t ion of toll col lect ion e q u i p m e n t is d e t e r m i n e d a n d d e c l a r e d to 
b e a capi ta l e x p e n d i t u r e , a n d a p r o p e r "Cost ," u n d e r t h e Trus t A g r e e m e n t , 
p rov ided , h o w e v e r , t h a t if, in t h e d iscre t ion of t h e Authority, it will b e to t h e 
a d v a n t a g e of t h e Authori ty to d o s o , t h e Authori ty m a y e n t e r into l e a s e -
p u r c h a s e or l e a s e - r e n t a l a g r e e m e n t s for t h e acquis i t ion of s u c h 
e q u i p m e n t . In s u c h e v e n t t h e Authori ty shal l s o a d v i s e t h e T r u s t e e , a n d 
t h e T r u s t e e shal l s e t a s i d e a n d re ta in t h e a m o u n t s requ i red for t h e 
p a y m e n t s u n d e r s u c h a g r e e m e n t s in t h e Cons t ruc t i on Fund , a n d shal l 
m a k e s u c h p a y m e n t s a s s o requi red , u p o n requis i t ions a s p rov ided for in 
th i s S e c t i o n . Any s u c h p a y m e n t s shal l c o n s t i t u t e p r o p e r i t e m s of "cost" for 
all p u r p o s e s ; 

(vii) t h e c o s t of a n y n e c e s s a r y indemni ty a n d s u r e t y b o n d s , t h e c o s t of all 
fidelity b o n d s , t h e f e e s a n d e x p e n s e s of t h e T r u s t e e , a n d p r e m i u m s on all 



i n s u r a n c e d e e m e d n e c e s s a r y a n d a d v i s a b l e by t h e Authority, until o n e 
y e a r af ter t h e comple t ion of cons t ruc t ion thereof; 

(viii) t h e c o s t of b o r i n g s a n d o t h e r pre l iminary inves t iga t ions to d e t e r m i n e 
founda t ion or o t h e r cond i t ions , all f e e s , c o s t s , a n d e x p e n s e s n e c e s s a r y or 
inc ident to d e t e r m i n i n g t h e feasibility a n d practicabil i ty of cons t ruc t ing t h e 
Project , a n d all f e e s , c o s t s , a n d e x p e n s e s of e n g i n e e r s a n d o t h e r s for 
m a k i n g traffic s t u d i e s , s u r v e y s , a n d e s t i m a t e s , a n d all f e e s , c o s t s , a n d 
e x p e n s e s of e n g i n e e r i n g s e r v i c e s , p l a n s , spec i f i ca t ions , s u r v e y s , a n d 
e s t i m a t e s of c o s t a n d r e v e n u e s , a n d all c o s t s of supe rv i s ing cons t ruc t ion , 
a s well a s for t h e p e r f o r m a n c e of all o t h e r d u t i e s of e n g i n e e r s in relat ion to 
t h e cons t ruc t ion of t h e Pro jec t or t h e i s s u a n c e of Obl iga t ions therefor ; 

(ix) t h e c o s t of p r e p a r i n g a n d i ssu ing Obl iga t ions (from Cons t ruc t ion F u n d 
only) a n d t h e S e r i e s 2 0 1 1 B A N s (from B A N s Cons t ruc t i on F u n d only), 
including refunding Obl iga t ions (from Cons t ruc t i on F u n d only), a n d all 
legal , a c c o u n t i n g a n d o t h e r p ro fe s s iona l e x p e n s e s a n d f e e s a n d f inancing 
c h a r g e s in c o n n e c t i o n with a n y Obl iga t ions (from Cons t ruc t i on F u n d only) 
or t h e S e r i e s 2 0 1 1 BANs (from BANs Cons t ruc t i on F u n d only) a n d / o r t h e 
Project , a n d e x p e n s e s of admin i s t r a t ion proper ly c h a r g e a b l e to t h e 
cons t ruc t ion of t h e Project , including s a l a r i e s a n d all p a y m e n t s a n d 
d e d u c t i o n s a s p rov ided by law; 

(x) t h e c o s t of res tor ing , repair ing a n d placing in its original condi t ion, a s 
nea r ly a s p rac t i cab le , all publ ic or pr iva te p rope r ty d a m a g e d or d e s t r o y e d 
in t h e cons t ruc t ion of t h e Projec t , or t h e a m o u n t pa id by t h e Authori ty a s 
c o m p e n s a t i o n for s u c h d a m a g e or des t ruc t ion , a n d all c o s t s lawfully 
incur red or d a m a g e s lawfully p a y a b l e , with r e s p e c t to t h e res to ra t ion , 
re loca t ion , r emova l , r econs t ruc t ion or dupl ica t ion of p rope r ty or facilities in 
c o n n e c t i o n with or m a d e n e c e s s a r y or c a u s e d by t h e cons t ruc t ion of t h e 
Project , a n d t h e c o s t of building facilities to c o n n e c t land s e v e r e d by t h e 
Pro jec t or s e v e r a n c e d a m a g e s paid in lieu of s u c h facilities in c o n n e c t i o n 
with t h e Project ; 

(xi) a n y obl igat ion or e x p e n s e he re to fo re or h e r e a f t e r incur red by t h e Authori ty 
in c o n n e c t i o n with a n y of t h e foregoing i t e m s of cos t , a n d t h e 
r e i m b u r s e m e n t of a n y ob l iga t ions or e x p e n s e s incur red in c o n n e c t i o n with 
a n y of t h e foregoing i t e m s of cos t ; 

(xii) utility r e loca t ions , bui ld ings a n d o t h e r s t r u c t u r e s , fenc ing , l a n d s c a p i n g , 
i l lumination, c o m m u n i c a t i o n s y s t e m s , a n d sa fe ty d e v i c e s in c o n n e c t i o n 
with t h e Project ; a n d 

(xiii) all o t h e r i t e m s of c o s t a n d e x p e n s e not e l s e w h e r e in th is Sec t i on 
spec i f ied , incident to t h e cons t ruc t ion a n d e q u i p p i n g of t h e Project , t h e 
f inancing t h e r e o f a n d t h e c o s t s of p lacing t h e Pro jec t in ope ra t i on , 
including all c o s t s a s def ined u n d e r t h e t e rm "Cos t" in t h e Tu rnp ike Act. 

p rov ided , h o w e v e r , t h a t t h e p r o c e e d s of t h e S e r i e s 2 0 1 1 B A N s held in t h e B A N s 
Cons t ruc t i on A c c o u n t shal l only b e app l i ed to Eligible Pro jec t C o s t s . 



Special Requirements Relating to Condemnation. W h e n e v e r it shal l b e 
n e c e s s a r y to a c q u i r e by c o n d e m n a t i o n a n y real p rope r ty or o t h e r proper ty , a s 
p rov ided in t h e T u r n p i k e Act, p a y m e n t of c o m p e n s a t i o n for s u c h p rope r ty or 
d e p o s i t of m o n e y to s e c u r e s u c h p a y m e n t shal l b e m a d e by t h e T r u s t e e u n d e r 
t h e p rov i s ions of th is c l a u s e (e) in o r d e r t ha t t h e Authori ty m a y e i the r (i) t a k e 
p o s s e s s i o n t he reo f prior to t h e comple t i on of c o n d e m n a t i o n p r o c e e d i n g s or (ii) 
t a k e title t h e r e t o u p o n c o m p l e t i o n of c o n d e m n a t i o n p r o c e e d i n g s . T h e T r u s t e e 
shal l w i thd raw from t h e Cons t ruc t i on F u n d or t h e BANs C o n s t r u c t i o n F u n d (but 
only if s u c h p a y m e n t s cons t i t u t e Eligible Pro jec t C o s t s ) a n d d e p o s i t with t h e 
cour t in which t h e p r o c e e d i n g s for c o n d e m n a t i o n shal l b e p e n d i n g , or p a y to a n 
o w n e r or o w n e r s if s o r equ i red by t h e cou r t ' s o rder , a n a m o u n t e q u a l to t h e 
a m o u n t n e c e s s a r y s o to b e paid or d e p o s i t e d , u p o n rece ip t by t h e T r u s t e e of t h e 
following d o c u m e n t s : 

(1) a requisi t ion subs tan t i a l ly in t h e form of A p p e n d i x D a t t a c h e d to t h e Trus t 
A g r e e m e n t s i g n e d by a t l e a s t two Board R e p r e s e n t a t i v e s for s u c h 
p u r p o s e , r e q u e s t i n g wi thdrawal a n d s ta t ing t h e a m o u n t thereof; 

(2) a s t a t e m e n t s i g n e d by t h e P M O or t h e Consu l t ing E n g i n e e r s , certifying 
t h a t in thei r opinion t h e acquis i t ion of s u c h p rope r ty is n e c e s s a r y in 
c o n n e c t i o n with t h e cons t ruc t ion , o p e r a t i o n or m a i n t e n a n c e of t h e Project ; 
a n d 

(3) a s t a t e m e n t s i g n e d by C o u n s e l for t h e Authori ty s ta t ing t h e a m o u n t of 
c o m p e n s a t i o n n e c e s s a r y to b e paid or s t a t ing t h e a m o u n t n e c e s s a r y to b e 
d e p o s i t e d with t h e cour t . 

Similar w i thd rawa l s a n d d e p o s i t s shal l b e m a d e by t h e T r u s t e e with r e s p e c t to 
a n y s u c h c o n d e m n a t i o n c a s e p e n d i n g be fo re s u c h cour t in t h e e v e n t addi t ional 
a m o u n t s shal l b e n e c e s s a r y to b e paid or to b e d e p o s i t e d , u p o n rece ip t by t h e 
T r u s t e e of a requis i t ion of t h e Authority, s i g n e d a s r equ i red by c l a u s e (e)(1) of 
th i s Sec t i on , r e q u e s t i n g s u c h wi thdrawal , s t a t ing t h e a m o u n t t he reo f a n d hav ing 
a t t a c h e d t h e r e t o a s t a t e m e n t s i g n e d by C o u n s e l for t h e Authori ty s ta t ing t h e 
a m o u n t of c o m p e n s a t i o n n e c e s s a r y to b e paid or s ta t ing a n a m o u n t n e c e s s a r y to 
b e d e p o s i t e d with t h e cour t . 

Payments from Construction Fund and BANs Construction Fund; Requisitions 
and Certificates. P a y m e n t s from t h e Cons t ruc t i on F u n d a n d t h e BANs 
Cons t ruc t i on F u n d , e x c e p t t h e p a y m e n t s a n d w i t h d r a w a l s which t h e T r u s t e e is 
a u t h o r i z e d to m a k e u n d e r t h e p rov i s ions of c l a u s e s (e) , (g) , (h) a n d (k) of th is 
S e c t i o n , shal l b e m a d e in a c c o r d a n c e with t h e p rov i s ions of th is c l a u s e (f). 
Before a n y s u c h p a y m e n t shal l b e m a d e t h e Authori ty shal l file with t h e T r u s t e e : 

(i) a requisi t ion, s i g n e d by a t l e a s t two Board R e p r e s e n t a t i v e s of t h e 
Authori ty d e s i g n a t e d by resolut ion of t h e Authori ty for s u c h p u r p o s e , 
subs tan t i a l ly in t h e form a t t a c h e d to t h e Trus t A g r e e m e n t a s A p p e n d i x C, 
s ta t ing in r e s p e c t of e a c h p a y m e n t to b e m a d e : 

(1) t h e i tem n u m b e r of t h e p a y m e n t ; 

(2) t h e n a m e of t h e p e r s o n to w h o m p a y m e n t is to b e m a d e ; 



(3) t h e a m o u n t to b e paid from e a c h a c c o u n t of t h e Cons t ruc t ion F u n d 
or from t h e BANs Cons t ruc t i on Fund ; 

(4) t h e p u r p o s e for which t h e p a y m e n t is t o b e m a d e ; 

(5) t ha t ob l iga t ions in t h e s t a t e d a m o u n t s h a v e b e e n incurred by t h e 
Authori ty a n d t h a t e a c h i tem t h e r e o f is a p r o p e r c h a r g e a g a i n s t t h e 
Cons t ruc t ion F u n d or t h e BANs Cons t ruc t i on F u n d , a s app l i cab l e , 
a n d h a s not b e e n paid, p rov ided , h o w e v e r , t h a t certification to th is 
effect shal l not b e requ i red with r e s p e c t to a n y item for t h e p a y m e n t 
for a n y real proper ty ; 

(6) t ha t t h e r e h a s not b e e n filed with or s e r v e d u p o n t h e Authori ty legal 
no t ice of a n y lien, right to lien, a t t a c h m e n t or o t h e r claim, which is 
valid in t h e opinion of C o u n s e l for t h e Authority, a n d affects t h e 
right to r e c e i v e p a y m e n t of a n y of t h e m o n e y p a y a b l e to a n y of t h e 
p e r s o n s , firms or c o r p o r a t i o n s n a m e d in s u c h requisi t ion, which h a s 
not b e e n r e l e a s e d or will no t b e r e l e a s e d s i m u l t a n e o u s l y with s u c h 
p a y m e n t ; 

(7) t ha t s u c h requisi t ion c o n t a i n s n o i tem r e p r e s e n t i n g p a y m e n t on 
a c c o u n t of a n y r e t a ined p e r c e n t a g e s which t h e Authori ty is a t t h e 
d a t e of s u c h cert if icate enti t led to retain; p rov ided , h o w e v e r , t ha t 
certification to th is effect shal l not b e r equ i red with r e s p e c t to a n y 
item for t h e p a y m e n t for a n y real proper ty ; a n d 

(8) t ha t n o p a y m e n t defaul t e x i s t s u n d e r t h e T rus t A g r e e m e n t a n d tha t 
n o o t h e r defaul t e x i s t s u n d e r t h e T rus t A g r e e m e n t which h a s not 
b e e n d i s c l o s e d to t h e T r u s t e e , a n d t h e Authori ty will u s e its b e s t 
efforts to c u r e a n y s u c h defaul t if it ex i s t s ; 

with r e s p e c t to a n y i tem for p a y m e n t for rea l proper ty , t h e addi t ional 
s t a t e m e n t s s e t forth in c l a u s e (h) of th is S e c t i o n ; 

with r e s p e c t to all i t e m s p a y a b l e on a c c o u n t of all ob l iga t ions incurred for 
cons t ruc t ion or e n g i n e e r i n g work a n d for acquis i t ion of ma t e r i a l s , 
e q u i p m e n t or s u p p l i e s (o ther t h a n for admin i s t r a t ive office p u r p o s e s ) a n d 
for labor hired by t h e Authori ty to d o cons t ruc t ion work, a n d with r e s p e c t 
t o all i t ems of p a y m e n t to b e m a d e in r e imbur s ing utility or railroad 
c o m p a n i e s or o t h e r s for ob l iga t ions incurred by t h e m p u r s u a n t to 
a g r e e m e n t with t h e Authority, a s t a t e m e n t s i g n e d by t h e P M O or 
Consu l t ing E n g i n e e r s a n d a t t a c h e d to a n d m a d e a pa r t of s u c h requisi t ion, 
certifying t h a t e a c h s u c h obligat ion h a s b e e n proper ly incurred for 
p u r p o s e s of cons t ruc t ing a n d comple t ing t h e Pro jec t a n d is t h e n d u e a n d 
unpa id , t ha t s u c h obl igat ion is a p r o p e r c h a r g e a g a i n s t t h e Cons t ruc t i on 
F u n d or BANs Cons t ruc t i on Fund , a s app l i cab l e , a n d tha t , insofar a s s u c h 
obl igat ion w a s incurred for work, ma te r i a l s , e q u i p m e n t or s u p p l i e s , s u c h 
work w a s ac tua l ly pe r fo rmed , or s u c h ma te r i a l s , e q u i p m e n t or s u p p l i e s 
w e r e ac tual ly instal led, or de l ive red a t t h e s i te of t h e work for t ha t 



p u r p o s e , or de l ive red for s t o r a g e or fabr icat ion a t a p l a c e or p l a c e s 
a p p r o v e d by t h e P M O or Consu l t ing E n g i n e e r s ; a n d 

(iv) a certification t ha t a n y p a y m e n t s from t h e BANs Cons t ruc t i on Fund shal l 
b e app l i ed sole ly to p a y Eligible Pro jec t C o s t s in a c c o r d a n c e with t h e 
requisi t ion r e q u i r e m e n t s a n d o t h e r t e r m s a n d cond i t i ons of t h e TIFIA Loan 
A g r e e m e n t . T h e Authori ty shal l s u b m i t requis i t ions a n d s u c h s u p p o r t i n g 
d o c u m e n t a t i o n a s shal l b e requ i red by t h e TIFIA Loan A g r e e m e n t in o r d e r 
to a s s u r e t h a t s u c h p r o c e e d s , t o g e t h e r with o t h e r ava i l ab l e funds , shal l b e 
ava i l ab l e to p a y s u c h c o s t s a s t h e s a m e a r e r equ i red to b e f unded . 

Upon rece ip t of e a c h s u c h proper ly e x e c u t e d a n d c o m p l e t e d requisi t ion a n d 
a c c o m p a n y i n g cer t i f ica tes t h e T r u s t e e shal l p a y e a c h s u c h i tem from t h e 
Cons t ruc t i on F u n d or t h e BANs Cons t ruc t ion Fund , a s app l i cab l e , or shal l , u p o n 
t h e writ ten ins t ruc t ions of t h e Authority, a d v a n c e f u n d s to t h e Authori ty for t h e 
p a y m e n t thereof . 

In t h e e v e n t t h e p r o c e e d s of a n y a d v a n c e is in e x c e s s of t h e a m o u n t requi red for 
t h e p u r p o s e for which a n y requisi t ion w a s m a d e , s u c h e x c e s s shal l b e r e tu rned 
by t h e Authori ty to t h e T r u s t e e for t h e credi t of t h e Cons t ruc t i on F u n d or t h e 
BANs Cons t ruc t i on Fund , a s app l i cab l e . 

Reimbursements for Payment from Revolving Fund. T h e T r u s t e e shal l , from 
t i m e to t ime , m a k e p a y m e n t s to t h e Authori ty from t h e Cons t ruc t i on F u n d or 
BANs Cons t ruc t i on F u n d a s r e i m b u r s e m e n t s for p a y m e n t s t h e r e t o f o r e m a d e by 
t h e Authori ty from a revolving fund c r e a t e d by t h e Authori ty for t h e p u r p o s e of 
pay ing s u c h i t e m s of C o s t of t h e Pro jec t a s in t h e opin ion of t h e Authori ty c a n n o t 
b e conven i en t l y paid a s o t h e r w i s e p rov ided in th is T rus t A g r e e m e n t . Before a n y 
s u c h p a y m e n t shal l b e m a d e , t h e Authori ty shal l file with t h e T r u s t e e : 

(i) a requisi t ion, s i g n e d by a t l e a s t two Board R e p r e s e n t a t i v e s of t h e 
Authori ty d e s i g n a t e d by resolu t ion of t h e Authori ty for s u c h p u r p o s e , 
subs tan t i a l ly in t h e form a t t a c h e d to t h e Trus t A g r e e m e n t a s A p p e n d i x E, 
s ta t ing in r e s p e c t of e a c h p a y m e n t to b e m a d e : 

(1) t h e item n u m b e r of t h e p a y m e n t ; 

(2) t h e n a m e of t h e p e r s o n to w h o m p a y m e n t w a s m a d e ou t of t h e 
revolving fund; 

(3) t h e a m o u n t to b e paid from e a c h a c c o u n t of t h e Cons t ruc t ion F u n d 
or from t h e BANs C o n s t r u c t i o n Fund ; 

(4) t h e p u r p o s e for which t h e p a y m e n t w a s m a d e ou t of t h e revolving 
fund; 

(5) t h a t ob l iga t ions in t h e s t a t e d a m o u n t s h a v e b e e n incurred a n d paid 
by t h e Authori ty a n d t h a t e a c h item t h e r e o f is a p r o p e r c h a r g e 
a g a i n s t t h e Cons t ruc t ion F u n d or t h e B A N s Cons t ruc t ion Fund , a s 
app l i cab l e , a n d h a s not p rev ious ly b e e n paid ou t of t h e 
Cons t ruc t ion F u n d or t h e BANs C o n s t r u c t i o n Fund , p rov ided , 



h o w e v e r , t h a t certification to th is effect shal l not b e requi red with 
r e s p e c t to a n y item for t h e p a y m e n t for a n y real proper ty ; 

(6) t ha t t h e r e h a s not b e e n filed with or s e r v e d u p o n t h e Authori ty legal 
no t ice of a n y lien, right to lien, a t t a c h m e n t or o t h e r claim, which is 
valid in t h e opinion of C o u n s e l for t h e Authority, a n d affects t h e 
right t o r e c e i v e p a y m e n t of a n y of t h e m o n e y paid to a n y of t h e 
p e r s o n s , firms or c o r p o r a t i o n s n a m e d in s u c h requisi t ion, which 
w a s not r e l e a s e d prior to s u c h p a y m e n t or w a s not r e l e a s e d 
s i m u l t a n e o u s l y with s u c h p a y m e n t ; 

(7) t h a t s u c h requisi t ion c o n t a i n s n o i tem r e p r e s e n t i n g p a y m e n t on 
a c c o u n t of a n y r e t a ined p e r c e n t a g e s which t h e Authori ty is a t t h e 
d a t e of s u c h cert if icate enti t led to retain; p rov ided , h o w e v e r , t ha t 
certification to th is effect shal l no t b e r equ i red with r e s p e c t to a n y 
i tem for t h e p a y m e n t for a n y real proper ty ; a n d 

(8) t h a t n o p a y m e n t defaul t e x i s t s u n d e r t h e T r u s t A g r e e m e n t a n d t h a t 
n o o t h e r defaul t ex i s t s u n d e r t h e T rus t A g r e e m e n t which h a s not 
b e e n d i s c l o s e d to t h e T r u s t e e , a n d t h e Authori ty will u s e its b e s t 
efforts to c u r e a n y s u c h defaul t if it ex i s t s ; 

with r e s p e c t t o all i t e m s p a y a b l e on a c c o u n t of all ob l iga t ions incurred for 
cons t ruc t ion or e n g i n e e r i n g work a n d for acquis i t ion of ma t e r i a l s , 
e q u i p m e n t or s u p p l i e s (o the r t h a n for admin i s t r a t ive office p u r p o s e s ) a n d 
for labor hired by t h e Authori ty to d o cons t ruc t ion work, a n d with r e s p e c t 
t o all i t e m s of p a y m e n t to b e m a d e in r e imburs ing utility or railroad 
c o m p a n i e s or o t h e r s for ob l iga t ions incurred by t h e m p u r s u a n t to 
a g r e e m e n t with t h e Authority, a s t a t e m e n t s i g n e d by t h e P M O or 
Consu l t ing E n g i n e e r s a n d a t t a c h e d to a n d m a d e a pa r t of s u c h requisi t ion, 
certifying t h a t e a c h s u c h obl igat ion h a s b e e n proper ly incurred for 
p u r p o s e s of cons t ruc t ing a n d comple t i ng t h e Pro jec t a n d w a s a t t h e t ime 
of p a y m e n t by t h e Authori ty t h e n d u e a n d unpa id , t h a t s u c h obl igat ion is a 
p r o p e r c h a r g e a g a i n s t t h e Cons t ruc t ion F u n d or BANs Cons t ruc t i on Fund , 
a s app l i cab l e , a n d tha t , insofar a s s u c h obl igat ion w a s incur red for work, 
ma t e r i a l s , e q u i p m e n t or s u p p l i e s , s u c h work w a s ac tual ly p e r f o r m e d , or 
s u c h ma te r i a l s , e q u i p m e n t or s u p p l i e s w e r e ac tua l ly instal led, or de l ive red 
a t t h e s i te of t h e work for t h a t p u r p o s e , or de l ive red for s t o r a g e or 
fabr icat ion a t a p l a c e or p l a c e s a p p r o v e d by t h e P M O or Consu l t ing 
E n g i n e e r s ; a n d 

a certification t h a t a n y p a y m e n t s from t h e BANs Cons t ruc t i on F u n d shal l 
b e app l i ed so le ly to p a y Eligible Pro jec t C o s t s in a c c o r d a n c e with t h e 
requisi t ion r e q u i r e m e n t s a n d o t h e r t e r m s a n d cond i t i ons of t h e TIFIA Loan 
A g r e e m e n t . T h e Authori ty shal l s u b m i t requis i t ions a n d s u c h suppor t i ng 
d o c u m e n t a t i o n a s shal l b e r equ i red by t h e TIFIA Loan A g r e e m e n t in o r d e r 
to a s s u r e t ha t s u c h p r o c e e d s , t o g e t h e r with o t h e r ava i l ab l e funds , shal l b e 
ava i l ab l e to p a y s u c h c o s t s a s t h e s a m e a r e requ i red to b e f unded . 



If a n y i tem in s u c h requisi t ion is for r e i m b u r s e m e n t o n a c c o u n t of t h e p a y m e n t for 
a n y real proper ty , s u c h requisi t ion shal l a l s o h a v e a t t a c h e d t h e r e t o t h e 
d o c u m e n t s requ i red by c l a u s e (h) of th is S e c t i o n , a n d if a n y s u c h p a y m e n t is for 
r e i m b u r s e m e n t on a c c o u n t of p a y m e n t , or s e c u r i n g p a y m e n t by depos i t , of 
c o m p e n s a t i o n in a n y c o n d e m n a t i o n c a s e , t h e requisi t ion shal l a l s o b e 
a c c o m p a n i e d by t h e d o c u m e n t s referred to in c l a u s e (e) of th is S e c t i o n . 

In m a k i n g s u c h r e i m b u r s e m e n t s t h e T r u s t e e m a y rely conc lus ive ly u p o n s u c h 
requis i t ions a n d a c c o m p a n y i n g cer t i f ica tes . 

Requisitions for Payment for Real Property. If a n y requisi t ion u n d e r c l a u s e (f) of 
th i s S e c t i o n c o n t a i n s a n y i tem for p a y m e n t for real p rope r ty for t e m p o r a r y or 
p e r m a n e n t u s e by t h e Authori ty for t h e Project , t h e Authori ty shal l a t t a c h to or 
m a k e a pa r t of s u c h requisi t ion, in addi t ion to t h e a p p l i c a b l e cer t i f ica tes 
m e n t i o n e d in c l a u s e (f) of th is S e c t i o n : 

(i) a s t a t e m e n t s i g n e d by t h e P M O or Consu l t ing E n g i n e e r s certifying tha t in 
thei r opinion t h e acquis i t ion of s u c h p rope r ty is n e c e s s a r y or a d v i s a b l e in 
c o n n e c t i o n with t h e cons t ruc t ion or o p e r a t i o n of t h e Project ; a n d 

(ii) e i the r (1) a n opinion s i g n e d by C o u n s e l for t h e Authori ty t ha t a t t h e t ime of 
m a k i n g s u c h p a y m e n t t h e Authori ty h a s or will h a v e g o o d title to , or a n 
e a s e m e n t in or over , s a id real p rope r ty sufficient for t h e p u r p o s e s of t h e 
Project , a n d f ree from all l iens a n d e n c u m b r a n c e s e x c e p t l iens or 
e n c u m b r a n c e s which , in t h e opinion of sa id c o u n s e l , d o not h a v e a 
mater ia l ly a d v e r s e effect u p o n t h e Author i ty ' s right to u s e s a id real 
p rope r ty for t h e p u r p o s e s i n t e n d e d or which h a v e b e e n or will b e 
a d e q u a t e l y g u a r d e d a g a i n s t by a b o n d or c o n t r a c t of indemni ty , g u a r a n t y , 
or i n s u r a n c e ; or (2) a s t a t e m e n t by C o u n s e l for t h e Authori ty t ha t s u c h title 
h a s b e e n or will b e i n su red by a title i n s u r a n c e c o m p a n y sa t i s fac to ry to 
s u c h c o u n s e l , g u a r a n t e e i n g g o o d title in t h e au thor i ty free a n d c l ea r of all 
l iens a n d e n c u m b r a n c e s o t h e r t h a n t h o s e which in t h e opinion of sa id 
c o u n s e l d o not h a v e a mater ia l ly a d v e r s e effect u p o n t h e Authori ty 's right 
to u s e s a id real p roper ty for t h e p u r p o s e i n t e n d e d ; or (3) if a n y p a y m e n t 
r e q u e s t e d by a requisi t ion b e a p a y m e n t for a n opt ion to p u r c h a s e , a 
quitclaim d e e d , a l e a s e , or r e l e a s e , or on a c o n t r a c t to p u r c h a s e , or is 
o t h e r w i s e for t h e acquis i t ion of a right or in te res t in l a n d s which is l e s s 
t h a n a f e e s i m p l e or p e r p e t u a l e a s e m e n t , or if s u c h p a y m e n t b e pa r t 
p a y m e n t for a n y s u c h p u r p o s e , t h e writ ten a p p r o v a l of C o u n s e l for t h e 
Authori ty of t h e acquis i t ion of s u c h l e s s e r right or in te res t . 

W h e n e v e r in c o n n e c t i o n with t h e p u r c h a s e of a n y real p rope r ty it shal l b e 
n e c e s s a r y or d e s i r a b l e e i the r (1) to withhold from t h e p u r c h a s e pr ice a port ion 
t h e r e o f to b e app l i ed to p a y a n y tax, a s s e s s m e n t , or o t h e r claim which is or m a y 
b e a lien on sa id real p rope r ty or (2) later to p a y a n y s u c h tax , a s s e s s m e n t , or 
o t h e r claim which is or m a y b e , or but for a n y law e x e m p t i n g real p rope r ty from 
taxa t ion would b e , a lien on a n y real proper ty , a p a y m e n t or p a y m e n t s for which 
shal l p rev ious ly h a v e b e e n requis i t ioned a n d m a d e p u r s u a n t to t h e prior 
p rov i s ions of th is Sec t i on , s u c h tax , a s s e s s m e n t , or claim shal l b e pa id by t h e 



T r u s t e e to s u c h p e r s o n a s shal l b e d e s i g n a t e d in a further requisi t ion ( m e e t i n g 
t h e spec i f i ca t ions of c l a u s e (f) of this Sec t i on ) , a c c o m p a n i e d by t h e a p p r o v a l of 
s u c h p a y m e n t by C o u n s e l for t h e Authori ty. E a c h s u c h requisi t ion shal l identify 
t h e real p rope r ty with r e s p e c t to which s u c h p a y m e n t is to b e m a d e . If t h e 
a m o u n t of a n y s u c h tax , a s s e s s m e n t , or o t h e r lien shal l h a v e b e e n withheld from 
t h e p u r c h a s e pr ice of a n y real p roper ty , a n d if after p a y m e n t t he reo f t h e r e shal l 
r e m a i n a n y b a l a n c e d u e on t h e p u r c h a s e pr ice ( including d a m a g e s ) , requisi t ion 
for t h e p a y m e n t of s u c h b a l a n c e , a n d p a y m e n t thereof , shal l b e m a d e in t h e 
s a m e m a n n e r a s p rov ided in t h e p r e c e d i n g s e n t e n c e s of th is p a r a g r a p h . 

(i) Trustee to Retain Requisitions. All requis i t ions , cer t i f ica tes a n d o p i n i o n s 
r e c e i v e d by t h e T r u s t e e , a s requi red in th i s S e c t i o n a s cond i t ions of p a y m e n t 
from t h e Cons t ruc t i on F u n d a n d t h e BANs C o n s t r u c t i o n F u n d , m a y b e relied 
u p o n conc lus ive ly by a n d shal l b e r e t a ined in t h e p o s s e s s i o n of t h e T r u s t e e for a 
per iod of t h e la ter of s e v e n (7) y e a r s after t h e d a t e of t h e final p a y m e n t from t h e 
Cons t ruc t i on F u n d or t h e BANs Cons t ruc t i on F u n d , a s app l i cab l e , or t h e d a t e 
u p o n which t h e Obl iga t ions to which s u c h p a y m e n t s re la te a r e n o longer 
O u t s t a n d i n g , s u b j e c t a t all r e a s o n a b l e t i m e s a n d u p o n r e a s o n a b l e no t i ce to t h e 
in spec t ion of t h e Authority, t h e P M O a n d t h e Consu l t ing E n g i n e e r s , a n d their 
a g e n t s a n d r e p r e s e n t a t i v e s . 

(j) Progress Reports; Audits during Construction; Certificate Upon Opening. T h e 
Authori ty c o v e n a n t s tha t , a t l e a s t o n c e in e v e r y s ix -month per iod dur ing t h e 
cons t ruc t ion of a n y port ion of t h e Pro jec t which it f i n a n c e s in w h o l e or in par t with 
Obl iga t ions , it will c a u s e t h e Consu l t ing E n g i n e e r s to p r e p a r e a p r o g r e s s repor t in 
c o n n e c t i o n with t h e acquis i t ion of real p roper ty for t h e Project , a n d a p r o g r e s s 
repor t in c o n n e c t i o n with s u c h cons t ruc t ion , including their t h e n cu r r en t e s t i m a t e s 
of: 

(i) t h e d a t e on which t h e Pro jec t or port ion t h e r e o f will b e o p e n e d for traffic, 
u n l e s s s u c h Pro jec t or port ion t h e r e o f shal l h a v e b e e n o p e n e d for traffic 
prior to t h e d a t e of s u c h repor t , 

(ii) t h e d a t e on which t h e cons t ruc t ion of s u c h Pro jec t or port ion t h e r e o f will 
b e c o m p l e t e d , 

(iii) t h e c o s t of t h e Pro jec t or port ion t he reo f bu t exc lud ing a n y Obligat ion 
d i s c o u n t a n d t h e in te res t dur ing cons t ruc t ion a n d for o n e y e a r after 
comple t i on of cons t ruc t ion , a n d 

(iv) t h e a m o u n t of f u n d s requi red e a c h six (6) m o n t h s dur ing t h e r ema in ing 
e s t i m a t e d per iod of cons t ruc t ion to m e e t t h e a f o r e s a i d c o s t of s u c h 
Pro jec t or port ion t he reo f exc lus ive of funds p rov ided for cons t ruc t ion 
c o n t i n g e n c i e s , a n d a c c o m p a n i e d by a p r o g r e s s s c h e d u l e for s u c h 
cons t ruc t ion , a n d further including, a s to cons t ruc t ion , c o m p a r i s o n s 
b e t w e e n t h e ac tua l t i m e s e l a p s e d a n d t h e ac tua l c o s t s , a n d t h e original 
e s t i m a t e s of s u c h t i m e s a n d c o s t s . 

C o p i e s of s u c h p r o g r e s s r e p o r t s shal l b e filed with t h e T r u s t e e a n d with t h e 
Authori ty a n d shal l b e p rov ided by t h e Authori ty to t h e TIFIA Lende r . 



(k) Certificates and Opinions after Completion; Disposition of Balances. W h e n t h e 
cons t ruc t ion of t h e P G B T W E Projec t shal l h a v e b e e n c o m p l e t e d , which fact 
shal l b e e v i d e n c e d to t h e T r u s t e e by a cert i f icate s ta t ing t h e d a t e of s u c h 
comple t ion , s i g n e d by a Board R e p r e s e n t a t i v e a n d a p p r o v e d by t h e P M O or 
Consu l t ing E n g i n e e r s , a c c o m p a n i e d by a n opinion of C o u n s e l for t h e Authori ty 
s ta t ing t ha t t h e Authori ty h a s a c q u i r e d title or e a s e m e n t s , or h a s a c q u i r e d t h e 
right of p o s s e s s i o n by c o n d e m n a t i o n p r o c e e d i n g s which m a y still b e p e n d i n g , in 
t h e n a m e of t h e Authori ty to t h e right-of w a y for t h e project f ree from all l iens or 
e n c u m b r a n c e s e x c e p t l iens , e n c u m b r a n c e s or o t h e r d e f e c t s of title which , in t h e 
opinion of s u c h c o u n s e l , d o not h a v e a mater ia l ly a d v e r s e effect u p o n t h e 
Authori ty 's right to u s e s u c h right-of-way for t h e p u r p o s e s i n t e n d e d or which h a v e 
b e e n a d e q u a t e l y g u a r d e d a g a i n s t by a b o n d or o t h e r form of indemni ty , g u a r a n t y 
or i n s u r a n c e , in which opinion s u c h c o u n s e l m a y rely on title i n s u r a n c e pol ic ies 
of c o m p a n i e s sa t i s fac to ry to s u c h c o u n s e l a s e v i d e n c e of title w h e n s u c h pol ic ies 
a r e o b t a i n e d , a n d a c c o m p a n i e d by a cert if icate of t h e P M O or Consu l t ing 
E n g i n e e r s s t a t ing t h e a m o u n t , if any , r equ i red in thei r opinion for t h e p a y m e n t of 
a n y r ema in ing par t of t h e C o s t of t h e Pro jec t ou t of t h e Cons t ruc t i on F u n d or t h e 
BANs Cons t ruc t i on F u n d , (A) t h e b a l a n c e in t h e C o n s t r u c t i o n F u n d in e x c e s s of 
t h e a m o u n t , if any , s t a t e d in s u c h cert if icate, shal l (1) if in t h e CIF Cons t ruc t ion 
A c c o u n t , b e t r ans f e r r ed to t h e Authori ty a n d u s e d for a n y lawful p u r p o s e , a n d (2) 
if in t h e S e r i e s 2 0 1 1 Cons t ruc t ion A c c o u n t , a t t h e writ ten direct ion of t h e 
Authority, b e r e t a ined in s u c h a c c o u n t a n d b e u s e d to p a y for Capi ta l 
E x p e n d i t u r e s including t h e Pro jec t C a p a c i t y I m p r o v e m e n t s , u n l e s s s u c h u s e is 
not pe rmi t t ed u n d e r app l i c ab l e f ede ra l t ax l aws or r egu la t ions , in which c a s e 
s u c h a m o u n t s shal l b e u s e d by t h e T r u s t e e to r e d e e m , d e f e a s e or p u r c h a s e a n d 
c a n c e l O u t s t a n d i n g First Tier Obl iga t ions or S e c o n d Tier Ob l iga t ions a t t h e 
writ ten direct ion of t h e Authority, a n d (B) t h e b a l a n c e in t h e BANs Cons t ruc t ion 
F u n d in e x c e s s of t h e a m o u n t , if any , s t a t e d in s u c h cert i f icate, shal l , a t t h e 
writ ten di rect ion of t h e Authority, b e u s e d to r e d e e m , d e f e a s e , p r e p a y or 
p u r c h a s e a n d c a n c e l o u t s t a n d i n g S e r i e s 2 0 1 1 BANs . 

The rea f t e r , if a t a n y t ime t h e r e shal l b e filed with t h e T r u s t e e a cert if icate s i g n e d 
by a Boa rd R e p r e s e n t a t i v e a n d a p p r o v e d by t h e P M O or Consu l t ing E n g i n e e r s 
s ta t ing t h a t t h e c o s t of t h e Pro jec t h a s b e e n fully paid , t h e b a l a n c e in t h e 
a c c o u n t s of Cons t ruc t i on F u n d shal l b e d i s p o s e d of a s p rov ided a b o v e . 

(I) Additional Construction Funds. No twi ths tand ing a n y o t h e r p rov i s ions of t h e Trus t 
A g r e e m e n t , in t h e e v e n t t h a t t h e T r u s t e e a n d t h e Authori ty e n t e r into a 
S u p p l e m e n t a l A g r e e m e n t in c o n n e c t i o n with t h e i s s u a n c e of Addit ional 
Obl iga t ions to f i nance t h e S W P / C T Project , t h e Authori ty m a y inst ruct t h e 
T r u s t e e to c r e a t e s u c h addi t ional a c c o u n t s within t h e Cons t ruc t i on F u n d or 
addi t ional cons t ruc t ion f u n d s p u r s u a n t to s u c h S u p p l e m e n t a l A g r e e m e n t , s u b j e c t 
to T x D O T ' s right to review a n d a p p r o v e a n y s u c h S u p p l e m e n t a l A g r e e m e n t 
p u r s u a n t to S e c t i o n 1 1 0 3 of t h e Trus t A g r e e m e n t . 

(m) Construction Step-In. During a Cons t ruc t i on S tep- In , t h e T r u s t e e shal l d i s b u r s e 
f u n d s to T x D O T or its d e s i g n e e from t h e Cons t ruc t ion F u n d a n d t h e BANs 
Cons t ruc t ion F u n d u p o n writ ten r e q u e s t of T x D O T to p a y C o s t s of t h e Pro jec t in 



a c c o r d a n c e with S e c t i o n 6 .02 (e ) of t h e Toll Equity Loan A g r e e m e n t a n d t h e 
r e q u i r e m e n t s of th is c l a u s e (m) a n d c l a u s e s (b) , (d) , (n) a n d (o) of th is S e c t i o n 
( the "TxDOT Requis i t ion R e q u i r e m e n t s " ) . In t h e e v e n t t h a t T x D O T incurs C o s t s 
of t h e Project , including Cons t ruc t i on S tep - In Eva lua t ion C o s t s , in c o n n e c t i o n 
with t h e e x e r c i s e of its Cons t ruc t ion S tep - In r ights a n d t h e T r u s t e e d o e s not h a v e 
sufficient a m o u n t s in t h e Cons t ruc t ion F u n d a n d t h e BANs Cons t ruc t i on F u n d to 
p a y T x D O T ' s Requis i t ion R e q u e s t for s u c h C o s t s of t h e Pro jec t a t t h e t ime of t h e 
s u b m i s s i o n of s u c h r e q u e s t , t h e T r u s t e e shal l u s e a n y a m o u n t s held in t h e 
G e n e r a l A c c o u n t of t h e G e n e r a l Fund , t h e C u r r e n t Y e a r R e v e n u e A c c o u n t of t h e 
G e n e r a l F u n d a n d t h e Capi ta l E x p e n d i t u r e F u n d , in t h a t o r d e r of priority, to p a y 
t h e T x D O T Requis i t ion R e q u e s t for s u c h C o s t s of t h e Project ; p rov ided , 
h o w e v e r , t ha t if t h e r e a r e still insufficient a m o u n t s to p a y s u c h T x D O T 
Requis i t ion R e q u e s t for s u c h C o s t s of t h e Pro jec t ( including Cons t ruc t ion S tep- In 
Eva lua t ion C o s t s ) a t t h e t ime it is s u b m i t t e d to t h e T r u s t e e , T x D O T shal l b e 
enti t led to r e i m b u r s e m e n t for s u c h C o s t s of t h e Pro jec t from a n y future d e p o s i t s 
to t h e G e n e r a l A c c o u n t of t h e G e n e r a l F u n d , t h e C u r r e n t Y e a r R e v e n u e A c c o u n t 
of t h e G e n e r a l Fund , a n d t h e Capi ta l E x p e n d i t u r e s F u n d , in t ha t o r d e r of priority; 
p rov ided , further, t h a t in n o e v e n t shal l T x D O T b e enti t led to b e paid or 
r e i m b u r s e d by t h e T r u s t e e ou t of a n y fund or a c c o u n t u n d e r th i s T rus t 
A g r e e m e n t o t h e r t h a n t h e Cons t ruc t ion F u n d or t h e BANs Cons t ruc t ion F u n d (x) 
for C o s t s of t h e Project , o t h e r t h a n Cons t ruc t i on S tep - In Eva lua t ion C o s t s , t h a t 
a r e not ac tual ly incurred by T x D O T or e x c e e d t h e Cons t ruc t i on S tep - In 
Cons t ruc t ion C o s t s Limit in t h e a g g r e g a t e for all Cons t ruc t i on S tep - In e v e n t s for 
t h e P G B T W E Projec t or t h e S W P / C T Project , a s app l i cab l e , or (y) for 
Cons t ruc t ion S tep- In Eva lua t ion C o s t s t h a t a r e not ac tua l ly incurred by T x D O T or 
e x c e e d t h e Cons t ruc t ion S tep - In Eva lua t ion C o s t s Limit in t h e a g g r e g a t e for all 
Cons t ruc t i on S tep - In e v e n t s for t h e P G B T W E Pro jec t or t h e S W P / C T Project , a s 
app l i cab l e . All s u c h d i s b u r s e m e n t s shal l b e s u b j e c t to t h e p rov i s ions a n d 
res t r ic t ions s e t forth in t h e T x D O T Requis i t ion R e q u i r e m e n t s . 

Disbursements to TxDOT During Construction Step-In. During a Cons t ruc t i on 
S tep- In , t h e T r u s t e e shal l , s u b j e c t to c l a u s e (m) of th is S e c t i o n , d i s b u r s e 
m o n e y s on d e p o s i t in t h e Cons t ruc t ion F u n d , t h e BANs Cons t ruc t i on F u n d , t h e 
G e n e r a l A c c o u n t of t h e G e n e r a l Fund , t h e C u r r e n t Y e a r R e v e n u e A c c o u n t of t h e 
G e n e r a l F u n d or t h e Capi ta l E x p e n d i t u r e F u n d , a s app l i cab le , to p a y or a s 
r e i m b u r s e m e n t for p a y m e n t of C o s t s of t h e Pro jec t within two B u s i n e s s D a y s 
after r ece ip t by t h e T r u s t e e of written requisi t ion r e q u e s t s , in subs tan t i a l ly t h e 
form a t t a c h e d to t h e T rus t A g r e e m e n t a s A p p e n d i x F, of TxDOT, s i g n e d by a 
T x D O T R e p r e s e n t a t i v e , T x D O T ' s g e n e r a l e n g i n e e r i n g consu l t an t , if utilized by 
TxDOT, a n d , in t h e e v e n t t h e d i s b u r s e m e n t involves t h e acquis i t ion or 
c o n d e m n a t i o n of real proper ty , C o u n s e l to T x D O T . 

Upon rece ip t of e a c h requisi t ion, t h e T r u s t e e shal l , a s d i r ec t ed by T x D O T , 
t r ans fe r from t h e Cons t ruc t i on Fund , t h e BANs Cons t ruc t i on Fund , t h e G e n e r a l 
A c c o u n t of t h e G e n e r a l F u n d , t h e C u r r e n t Y e a r R e v e n u e A c c o u n t of t h e G e n e r a l 
F u n d or t h e Capi ta l E x p e n d i t u r e Fund , a s app l i cab l e , f u n d s e q u a l to t h e total of 
t h e a m o u n t s to b e paid a s s e t forth in s u c h requisi t ion a n d T x D O T c o v e n a n t s to 



app ly s u c h f u n d s to t h e p a y m e n t of C o s t s of t h e Pro jec t a s d e s c r i b e d in t h e 
requis i t ion. If for a n y r e a s o n T x D O T s h o u l d d e c i d e prior t o r e l e a s e of p a y m e n t 
by t h e T r u s t e e of a n y i tem not to p a y s u c h i tem, t h e T x D O T R e p r e s e n t a t i v e shal l 
p rov ide writ ten no t i ce of s u c h d e c i s i o n to t h e T r u s t e e a n d t h e T r u s t e e shal l not 
m a k e s u c h p a y m e n t . 

(o) TxDOT Progress Reports. T x D O T c o v e n a n t s t ha t a t l e a s t quar te r ly dur ing a 
C o n s t r u c t i o n S tep- In , it will p r e p a r e (or c a u s e T x D O T ' s g e n e r a l e n g i n e e r i n g 
c o n s u l t a n t if utilized by T x D O T dur ing a Cons t ruc t ion S t ep - In to p r e p a r e ) a 
p r o g r e s s repor t in c o n n e c t i o n with cons t ruc t ion of t h e Pro jec t including cu r r en t 
p ro jec t ions with r e s p e c t to : 

(i) t h e d a t e on which t h e Pro jec t will b e o p e n e d for traffic, u n l e s s t h e Pro jec t 
shal l h a v e b e e n o p e n e d for traffic prior to t h e d a t e of s u c h report ; 

(ii) t h e d a t e o n which t h e cons t ruc t ion of s u c h Pro jec t will b e c o m p l e t e d ; 

(iii) t h e C o s t of t h e Pro jec t exc lud ing b o n d d i s c o u n t a n d capi ta l ized in te res t 
dur ing cons t ruc t ion a n d for o n e y e a r the reaf te r ; a n d 

(iv) t h e a m o u n t of f u n d s requ i red e a c h six m o n t h s dur ing t h e r ema in ing 
e s t i m a t e d per iod of cons t ruc t ion to p a y t h e C o s t s of t h e Pro jec t exc lu s ive 
of f u n d s p rov ided for cons t ruc t ion c o n t i n g e n c i e s , a n d a c c o m p a n i e d by a 
p r o g r e s s s c h e d u l e for s u c h cons t ruc t ion , a n d fur ther including, a s to 
cons t ruc t ion , c o m p a r i s o n s b e t w e e n t h e a c t u a l t i m e s e l a p s e d a n d t h e 
a c t u a l c o s t s , a n d t h e original e s t i m a t e s of s u c h t i m e s a n d c o s t s . 

C o p i e s of s u c h p r o g r e s s r e p o r t s shal l b e filed with t h e T r u s t e e a n d t h e TIFIA L e n d e r . 

* * * 



A P P E N D I X F 

F O R M O F C E R T I F I C A T E O F B O R R O W E R R E S A T I S F A C T I O N O F S E C T I O N 3 .02 
C O N D I T I O N S 

T h e u n d e r s i g n e d , a Board R e p r e s e n t a t i v e , a s s u c h t e r m is def ined in t h a t cer ta in Toll 
Equity Loan A g r e e m e n t ( the "Agreemen t" ) d a t e d a s of , 2 0 1 1 , by a n d 
b e t w e e n t h e T e x a s D e p a r t m e n t of T r a n s p o r t a t i o n a n d t h e North T e x a s Tol lway 
Authori ty ( the "Borrower") , h e r e b y cert if ies for a n d on beha l f of t h e Bor rower t ha t (i) t h e 
cond i t i ons s e t forth in S e c t i o n 3 .02(a ) a n d (b) of t h e A g r e e m e n t h a v e b e e n sat isf ied or 
wa ived , (ii) t h e r e h a s b e e n n o defaul t or e v e n t of defaul t d e s c r i b e d in S e c t i o n 3 .02(c) or 
(e) of t h e A g r e e m e n t s u c h t h a t t h e condi t ion p r e c e d e n t in e i the r s u c h S e c t i o n is not 
sat isf ied, (iii) t h e r e p r e s e n t a t i o n s a n d w a r r a n t i e s g iven by t h e Bor rower in t h e 
A g r e e m e n t a r e t r u e a n d co r rec t in all m a t e r i a l s r e s p e c t s on a n d a s of t h e d a t e s 
speci f ied in S e c t i o n 3 .02(d) of t h e A g r e e m e n t , a n d (iv) n o e v e n t , d e v e l o p m e n t or 
c i r c u m s t a n c e a s to t h e Bor rower d e s c r i b e d in S e c t i o n 3.02(f) of t h e A g r e e m e n t h a s 
o c c u r r e d or b e c o m e known to t h e Borrower . 

D a t e d : , 20. 
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