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SECURED LOAN AGREEMENT 

THIS  SECURED LOAN AGREEMENT (as amended and/or supplemented 
from time to time, this “Secured Loan Agreement”), dated as of April 1, 2011, by and between 
the NORTH TEXAS TOLLWAY AUTHORITY, a political subdivision of the State of Texas 
and a body corporate and politic (the “Borrower”) created pursuant to Chapter 366 of the Texas 
Transportation Code (the “Statute”), and the UNITED STATES DEPARTMENT OF 
TRANSPORTATION, acting by and through the Federal Highway Administrator (the 
“Lender”). 

PREAMBLE: 

WHEREAS, the Congress of the United States of America has found that a well-
developed system of transportation infrastructure is critical to the economic well-being, health 
and welfare of the people of the United States and, in furtherance thereof, has enacted the 
Transportation Infrastructure Finance and Innovation Act of 1998 (“TIFIA”), § 1501 et seq. of 
Public Law 105-178 (as amended by the TEA 21 Restoration Act, Public Law 105-206), (the 
“Act”), codified as 23 U.S.C. § 601, et seq.; and 

WHEREAS, 23 U.S.C. § 603 authorizes the Lender to enter into agreements with 
one or more obligors to make secured loans and the Statute, Chapter 1371 of the Texas 
Government Code and Section 228.0111 of the Texas Transportation Code authorize the 
Borrower to issue bonds and to enter into this Secured Loan Agreement as a “credit agreement” 
as defined in the Act; and 

WHEREAS, the Borrower has requested that the Lender make the Secured Loan 
(as defined herein) to be used to pay a portion of the Eligible Project Costs (as defined herein) 
related to the PGBT WE Project pursuant to an application for TIFIA credit assistance submitted 
in September 2009 (the “Application”); and 

WHEREAS, a portion of the Eligible Project Costs related to the PGBT WE 
Project will be initially funded by the Lender with the proceeds of the Series 2011 BANs (as 
defined in the Trust Agreement (as defined herein)); and 

WHEREAS, the proceeds of the Secured Loan may be disbursed by the Lender to 
the Borrower to reimburse the Borrower for Eligible Project Costs and such reimbursement may 
be used by the Borrower to repay the principal of and interest on the Series 2011 BANs issued by 
the Borrower to pay such Eligible Project Costs; and 

WHEREAS, the Secured Loan shall be evidenced by the TIFIA Note (as defined 
herein) and shall be secured by the Trust Agreement; and 

WHEREAS, the Borrower agrees to repay any amount due pursuant to this 
Secured Loan Agreement and the TIFIA Note in accordance with the terms and provisions 
hereof and thereof; and 

WHEREAS, the Lender has entered into this Secured Loan Agreement in reliance 
upon, among other things, the Toll Equity Loan Agreement (as defined in the Trust Agreement), 
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the Traffic and Revenue Report (as defined herein) and the Financial Plan (as defined herein) 
delivered by the Borrower. 

NOW, THEREFORE, the premises being as stated above, and for good and 
valuable consideration, the receipt and sufficiency of which are acknowledged to be adequate, 
and intending to be legally bound hereby, it is hereby mutually agreed by and between the 
Borrower and the Lender as follows: 

SECTION 1.  Definitions.  Capitalized terms used but not otherwise defined 
herein have the respective meanings set forth in the Trust Agreement.  For purposes of this 
Secured Loan Agreement, unless the context otherwise requires, the following terms shall have 
the following meanings: 

“Act” means the Act as defined in the preamble hereto.   

“Administrator” means the Administrator of the Federal Highway Administration.  

“Anticipated Secured Loan Disbursement Schedule” means the Anticipated 
Secured Loan Disbursement Schedule substantially in the form of Exhibit B. 

“Application” means the Application as defined in the preamble hereto.   

“Bankruptcy Related Event” means (a) an involuntary proceeding shall be 
commenced or an involuntary petition shall be filed seeking (i) if applicable, liquidation, 
receivership, reorganization or other relief in respect of the Borrower or any of its debts, 
or of a substantial part of the assets of the Borrower, under any Insolvency Law, or (ii) 
the appointment of a receiver, trustee, liquidator, custodian, sequestrator, conservator or 
similar official for the Borrower for a substantial part of the assets of the Borrower, and, 
in any case referred to in the foregoing subclauses (i) and (ii), such proceeding or petition 
shall continue undismissed for 60 days or an order or decree approving or ordering any of 
the foregoing shall be entered; or (b) the Borrower shall (i) apply for or consent to the 
appointment of a receiver, trustee, liquidator, custodian, sequestrator, conservator, or 
similar official for the Borrower or for a substantial part of the assets of the Project or the 
Borrower, or (ii) become unable to pay its debts generally as they become due, or (iii) 
make a general assignment for the benefit of creditors, or (iv) be adjudicated a bankrupt 
or insolvent, or (v) commence a voluntary case under any Insolvency Law or file a 
voluntary petition seeking liquidation, reorganization, an arrangement with creditors or 
an order for relief or otherwise seeking to take advantage of any Insolvency Law or admit 
the material allegations of a petition filed against the Borrower in any proceeding referred 
to in the foregoing clauses of this definition, or (vi) take any action for the purpose of 
effecting any of the foregoing.  

“BANs Escrow Account” means the escrow account created by the BANs Escrow 
Agreement. 

“BANs Escrow Agreement” means the Escrow Agreement to be entered into by 
and among the Borrower, the Lender and Wells Fargo Bank, National Association, as 
escrow agent (or any successor thereto), in form and substance satisfactory to the Lender. 



 

NY01:228823.41 3  

“Base Case Financial Model” means a financial model prepared by the Borrower 
forecasting the revenues and expenditures of the Project for time periods through the 
Final Maturity Date and based upon assumptions and projections with respect to the 
revenues, expenses and other financial aspects of the Project which shall reflect the prior 
experience and current status of the Project, and the expectations of management with 
respect to the Project, as of the most recent practicable date prior to the delivery of such 
model to the Lender, and based upon methodology provided by the Borrower to the 
Lender, in each case in form and substance acceptable to the Lender, which shall be 
provided to the Lender as a fully functional Microsoft Excel-based financial model. 

“Base Case Financial Plan” shall have the meaning set forth in Section 21(c)(i). 

“Borrower” means the Borrower as defined in the introductory paragraph hereto.   

“Borrower’s Authorized Representative” means any Person who shall be 
designated as such pursuant to Section 25. 

“Capitalized Interest Period” means the period beginning on Disbursement Date 
and ending on the day immediately prior to the Interest Payment Commencement Date. 

“Civil Engineering Consultant” means the firm or corporation (other than the 
Consulting Engineers) selected by the Borrower from the panel of independent 
engineering firms or corporations submitted by the Borrower with the Financial Plan and 
approved by the Lender in its sole discretion, which approval with respect to each firm or 
corporation on such panel shall be deemed granted if the Lender does not object to such 
firm or corporation being included on such panel within 30 days of receiving written 
notice of the Borrower’s proposed panel with the Financial Plan. 

“Closing” means the closing of the transactions contemplated under and pursuant 
to the terms of the Financing Documents for the issuance of the Initial Secured Project 
Indebtedness (other than the effectiveness of this Secured Loan Agreement and the TIFIA 
Note and the disbursement of the Secured Loan), including, without limitation, the 
issuance of the Series 2011 Bonds, the Toll Equity Note, and the Series 2011 BANs, the 
deposit by the Borrower of its equity contribution in the amount of $72,471,088.80 into 
the CIF Construction Account in accordance with Section 402(a) of the Trust Agreement, 
the deposit of the net proceeds of the Series 2011 Bonds issuance in full in the Series 
2011 Construction Account and the deposit of the net proceeds of the Series 2011 BANs 
issuance in full in the BANs Construction Fund. 

“Closing Date” means the date the Series 2011 Bonds, the TIFIA Note and the 
Toll Equity Note are issued, authenticated and delivered. 

“Construction Schedule” means the construction schedule for the PGBT WE 
Project attached hereto as Exhibit G. 

“CPI” means the Consumer Price Index for All Urban Consumers (CPI-U) for the 
U.S. City Average for All Items, 1982-84=100 (not seasonally adjusted), or its successor, 
published by the Bureau of Labor Statistics, with, unless otherwise specified herein, 
August 2010 as the base period. 
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“Default” means any Event of Default or any event or condition that, with giving 
of notice or lapse of time, or both, would constitute an Event of Default. 

“Default Rate” shall have the meaning set forth in Section 6. 

“Design/Build Agreement” means the Design/Build Agreement (SH 161 Toll 
Project) dated as of September 1, 2009 between the Lender and Prairie Link Constructors 
JV, a Texas joint venture. 

“Development Default” shall have the meaning set forth in Section 20(a)(iii). 

“Development Oversight Agreement” means the Texas Division Office 
Stewardship/Oversight Agreement for Design and Construction by and between TxDOT 
and FHWA, dated as of October 13, 2006, including the Project Supplement thereto, 
attached hereto as Exhibit F. 

“Disbursement Date” means the date on which the disbursement by the Lender of 
the Secured Loan shall have been made pursuant to the terms and conditions of this 
Secured Loan Agreement. 

“Eligible Project Costs” means amounts in the Project Development Budget, 
substantially all of which are paid by or for the account of the Borrower in connection 
with the PGBT WE Project, including the cost of: 

(A) development phase activities, including planning, feasibility 
analysis, revenue forecasting, environmental review, permitting, preliminary engineering 
and design work, and other preconstruction activities; 

(B) construction, reconstruction, rehabilitation, replacement, and 
acquisition of real property (including land related to the PGBT WE Project and 
improvements to land), environmental mitigation, construction contingencies, and 
acquisition of equipment; and 

(C) capitalized interest necessary to meet market requirements, 
reasonably required reserve funds, capital issuance expenses, and other carrying costs 
during construction.   

“Event of Default” shall have the meaning set forth in Section 20. 

“FHWA” means the Federal Highway Administration, United States Department 
of Transportation. 

“Final Maturity Date” means September 1, 2047 or 35 years after the date of 
Substantial Completion, whichever is earlier, with respect to the TIFIA Note. 

“Financial Plan” shall have the meaning set forth in Section 21(c). 

“Financing Documents” means this Secured Loan Agreement, the Trust 
Agreement, the Toll Equity Loan Agreement, the Toll Revenue Agreement, the Direct 
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Agreement, the Master Custodial Account Agreement, the Toll Equity Note, the 
Development Oversight Agreement, the Series 2011 Bonds and the TIFIA Note. 

“First Supplemental Agreement” means the First Supplemental Agreement as 
defined in the Trust Agreement pursuant to which the Series 2011 Bonds are issued. 

“First Tier Debt Service Requirements” means, for any Fiscal Year, the aggregate 
amount of interest on and Principal of Outstanding First Tier Obligations that is due for 
such Fiscal Year, provided that:  

(i) For any Fiscal Year, the aggregate amount of interest on and 
Principal of Outstanding First Tier Obligations which was paid or mandatorily 
redeemed or is scheduled to accrue and be paid or mandatorily redeemed on 
September 1 of such Fiscal Year shall be excluded from the calculation of debt 
service for such Fiscal Year, and the aggregate amount of interest on and 
Principal of Outstanding First Tier Obligations which was paid or mandatorily 
redeemed or is scheduled to accrue and be paid or mandatorily redeemed on the 
September 1 immediately following such Fiscal Year shall be included in the 
calculation of debt service for such Fiscal Year; 

(ii) as to any future Fiscal Year such requirements shall be calculated 
solely on the basis of First Tier Obligations Outstanding as of the date of 
calculation plus any First Tier Obligations then proposed to be issued as 
Additional First Tier Obligations; and 

(iii) all amounts which are deposited to the credit of the First Tier 
Capitalized Interest Account or the First Tier Interest Account (or a sub-account 
thereof) from original proceeds from the sale of any First Tier Debt Obligations or 
deposited or required to be deposited to the credit of the First Tier Capitalized 
Interest Account or the First Tier Interest Account (or a sub-account thereof) from 
any other lawfully available source (including direct subsidy payments to the 
Borrower relating to any Secured Project Indebtedness constituting Build 
America Bonds, if any, but excluding advances under the Toll Equity Loan 
Agreement and Revenues), and which are used or scheduled to be used to pay 
interest on such First Tier Obligations during any Fiscal Year, shall be deemed to 
reduce the First Tier Debt Service Requirements for any such Fiscal Year to the 
extent of such deposits; and the amount of such deposits shall be excluded from 
and shall not constitute First Tier Debt Service Requirements for any such Fiscal 
Year. 

“First Tier Debt Service Coverage Ratio” means, for any Fiscal Year, the ratio of 
Gross Cash Flow for such Fiscal Year to First Tier Debt Service Requirements for such 
Fiscal Year. 

“GAAP” means generally accepted accounting principles as in effect from time to 
time in the United States of America. 

“Government” means the United States of America and its departments and 
agencies.  
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“Governmental Approval” means all authorizations, consents, approvals, waivers, 
exceptions, variances, filings, permits, orders, licenses, exemptions and declarations of or 
with any governmental authority. 

“Gross Cash Flows” means, with respect to any Fiscal Year, the aggregate 
Revenues derived (or with respect to a prospective Fiscal Year, estimated Revenues to be 
derived, as determined from (i) the most recent projections of the Toll Road Consultant 
of tolls, fees or charges for the use of the Project and (ii) reasonable estimates consistent 
with the assumptions in the most recent Financial Plan certified by the Chief Financial 
Officer of investment income from the funds and accounts established under the Trust 
Agreement and of fines and penalties and interest thereon collected as a result of the 
failure to pay any tolls, fees or charges for the use of the Project) from the ownership and 
operation of the Project in such Fiscal Year. 

“Indemnitee” shall have the meaning set forth in Section 18. 

“Initial Secured Project Indebtedness” means those Obligations (as defined in the 
Trust Agreement) issued on the PGBT WE Closing Date for the PGBT WE Project. 

“Insolvency Laws” means the United States Bankruptcy Code, 11 U.S.C. §101 et 
seq., as from time to time amended and in effect, and any state bankruptcy, insolvency, 
receivership, liquidation, reorganization or similar law now or hereafter in effect. 

 “Interest Payment Commencement Date” means the earlier of (i) the fifth 
anniversary of Substantial Completion or, if such date does not fall on a Payment Date, 
then the first Payment Date next preceding the fifth anniversary of Substantial 
Completion, and (ii) March 1, 2018.   

“Investment Grade Rating” means a rating category of BBB minus or Baa3, as 
applicable, or higher, assigned by a Rating Agency to the Series 2011 Bonds offered into 
the capital markets. 

“Lender” means the Lender as defined in the introductory paragraph hereto.   

“Lender’s Authorized Representative” means any Person who shall be designated 
as such pursuant to Section 26, including the Administrator. 

“Loan Amortization Schedule” means the Loan Amortization Schedule attached 
as Appendix Two to the TIFIA Note delivered pursuant to Section 9, as adjusted from 
time to time in accordance with the provisions of this Secured Loan Agreement. 

“Loan Life Coverage Ratio” means a ratio where (a) the numerator is equal to the 
sum of (i) the present value of projected Gross Cash Flow from the day after the date of 
calculation to and including the date upon which the final maturity of all First Tier 
Obligations and Second Tier Obligations occurs, (ii) all amounts on deposit in the 
Revenue Fund, the First Tier Debt Service Fund, the Second Tier Debt Service Fund, the 
Rate Stabilization Fund and the General Fund as of the date of calculation, and (iii) 
amounts on deposit in the Major Maintenance Reserve Fund to the extent they relate to 
deposits made for Major Maintenance Expenses projected to be incurred in any Fiscal 
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Year after the Fiscal Year in which the final maturity of all First Tier Obligations and 
Second Tier Obligations occurs and (b) the denominator is equal to the principal amount 
of all First Tier Obligations and Second Tier Obligations Outstanding as of the date of 
such calculation.  The discount rate for the net present value calculation shall be equal to 
the weighted average interest rate for each First Tier Obligation and Second Tier 
Obligation. 

“Major Maintenance/Capital Expenditures Report” shall have the meaning set 
forth in Section 16(s)(iii). 

“Material Adverse Effect” means a material adverse effect on (a) the business, 
condition (financial or otherwise), operations, performance, assets, prospects or Revenues 
of the Project taken as a whole, (b) the authority or ability of the Borrower to perform or 
comply with any of its obligations under the Financing Documents to which it is a party 
or otherwise to construct, develop, maintain or operate the Project, (c) the legality, 
validity, enforceability, perfection or priority of the Liens on the Trust Estate in favor of 
the Trustee granted under the Trust Agreement, (d) the Trust Estate or the legality, 
validity or enforceability of any Financing Document, (e) the Lender’s rights and 
remedies available under any of the Financing Documents or (f) the consummation of the 
Closing or the transactions contemplated by the Financing Documents. 

“Modification” shall have the meaning set forth in Section 16(k). 

“Obligations” means, with respect to any Person, any payment, performance or 
other obligation of such Person of any kind, including, without limitation, any liability of 
such Person on any claim, whether or not the right of any creditor to payment in respect 
of such claim is reduced to judgment, liquidated, unliquidated, fixed, contingent, 
matured, disputed, undisputed, legal, equitable, secured or unsecured, and whether or not 
such claim is discharged, stayed or otherwise affected by any proceeding under any 
Insolvency Laws.  Without limiting the generality of the foregoing, the Obligations of the 
Borrower under the Financing Documents include, to the extent provided in the 
Financing Documents, (a) the obligation to pay principal, interest, commissions, charges, 
expenses, fees, attorneys’ fees and disbursements, indemnities and other amounts payable 
thereunder including, without limitation, interest and fees that accrue after the 
commencement by or against the Borrower of any proceeding under any Insolvency 
Laws naming such Person as the debtor in such proceeding, regardless of whether such 
interest and fees are allowed claims in such proceeding and (b) the obligation of the 
Borrower to reimburse any amount in respect of any of the foregoing that the Trustee or 
the Lender, in its sole discretion, may elect to pay or to advance on behalf of the 
Borrower. 

“Other Material Indebtedness” shall have the meaning set forth in Section 
20(a)(v). 

“Outstanding Secured Loan Balance” means, as of any calculation date, the 
aggregate principal amount drawn by the Borrower and then outstanding with respect to 
the Secured Loan, together with any unpaid capitalized interest thereon, as determined in 
accordance with Section 7. 
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 “Payment Date” means each scheduled interest and principal payment date as set 
forth in the Loan Amortization Schedule, which shall occur on March 1 and September 1 
of each applicable year; provided, however, that in the event that such date falls on a 
weekend or holiday, the payment date is the immediately succeeding Business Day. 

“Payment Default” shall have the meaning set forth in Section 20(a)(i). 

“Payment Period” means the period from the end of the Capitalized Interest 
Period to the first Payment Date, and thereafter any period of six months that ends on a 
Payment Date. 

“Person” means an individual, partnership, corporation (including a business 
trust), limited or unlimited liability company, joint stock company, trust, unincorporated 
association, joint venture or other entity, or a governmental authority. 

“Principal Amortization Commencement Date” means March 1, 2023.   

“Project Costs” means the: (i) costs paid or incurred or to be paid or incurred by 
the Borrower in connection with or incidental to the acquisition, design, construction and 
equipping of the Project, including legal, administrative, engineering, planning, design, 
insurance and financing costs, provided such costs were expended no earlier than three 
(3) years prior to the date of the Application; (ii) amounts, if any, required by the Trust 
Agreement to be paid into any fund or account upon the issuance of the Secured Project 
Indebtedness; (iii) payments when due (whether at the maturity of principal, the due date 
of interest, or upon optional or mandatory redemption) on any indebtedness of the 
Borrower (other than the Secured Loan) incurred for the Project; (iv) costs paid or 
incurred or to be paid or incurred for equipment and supplies and initial working capital 
and reserves required by the Borrower for the commencement of operation of the Project, 
but excluding general administrative expenses and overhead of the Borrower consistent 
with GAAP; and (v) the repayment of obligations incurred by the Borrower, the proceeds 
of which obligations were used to pay items (i) through (iv) of this definition. 

“Project Development Budget” means the budget for the PGBT WE Project in the 
aggregate amount of $1,267,908,984 attached to this Secured Loan Agreement as 
Schedule 1 showing a summary of Eligible Project Costs and the estimated sources and 
uses of funds for the development of the PGBT WE Project, as amended from time to 
time with the approval of the Lender. 

“Project Documents” means the Project Agreement and the Design/Build 
Agreement. 

“Rate Covenant” means the rate covenant set in Section 16(b). 

“Rating Agency” means a bond rating agency identified by the Securities and 
Exchange Commission as a Nationally Recognized Statistical Rating Agency. 

“Remedial Plan” shall have the meaning set forth in Section 20(a)(iii). 

“Requisition” shall have the meaning set forth in Section 4.  
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“Reset Date” shall have the meaning set forth in Section 16(s)(iii). 

“Second Supplemental Agreement” means the Second Supplemental Agreement 
as defined in the Trust Agreement pursuant to which the TIFIA Note is issued. 

“Second Tier Debt Service Requirements” means, for any Fiscal Year, the 
aggregate amount of interest on and Principal of Outstanding Second Tier Obligations 
that is due for such Fiscal Year, provided that:  

(i) For any Fiscal Year, the aggregate amount of interest on and 
Principal of Outstanding Second Tier Obligations which was paid or mandatorily 
redeemed or is scheduled to accrue and be paid or mandatorily redeemed on 
September 1 of such Fiscal Year shall be excluded from the calculation of debt 
service for such Fiscal Year, and the aggregate amount of interest on and 
Principal of Outstanding Second Tier Obligations which was paid or mandatorily 
redeemed or is scheduled to accrue and be paid or mandatorily redeemed on the 
September 1 immediately following such Fiscal Year shall be included in the 
calculation of debt service for such Fiscal Year; 

(ii) as to any future Fiscal Year such requirements shall be calculated 
solely on the basis of Second Tier Obligations Outstanding as of the date of 
calculation plus any Second Tier Obligations then proposed to be issued as 
Additional Second Tier Obligations; 

(iii) So long as the TIFIA Note is Outstanding, debt service on the 
TIFIA Note for any future period within a Fiscal Year and for any future Fiscal 
Year shall be the Principal and interest payments set forth in the loan amortization 
schedule in Appendix Two to the TIFIA Note (as the same may be revised from 
time to time in accordance with this Secured Loan Agreement); and 

(iv) all amounts which are deposited to the credit of the Second Tier 
Interest Account (or a sub-account thereof) from original proceeds from the sale 
of any Second Tier Debt Obligations or deposited or required to be deposited to 
the credit of the Second Tier Interest Account (or a sub-account thereof) from any 
other lawfully available source (including direct subsidy payments to the 
Borrower relating to any Secured Project Indebtedness constituting Build 
America Bonds, if any, but excluding advances under the Toll Equity Loan 
Agreement and Revenues), and which are used or scheduled to be used to pay 
interest on such Second Tier Obligations during any Fiscal Year, shall be deemed 
to reduce the Second Tier Debt Service Requirements for any such Fiscal Year to 
the extent of such deposits; and the amount of such deposits shall be excluded 
from and shall not constitute Second Tier Debt Service Requirements for any such 
Fiscal Year. 

“Secretary” means the United States Secretary of Transportation. 

“Secured Loan” means the secured loan from the Lender to the Borrower 
hereunder, pursuant to the Act, in a principal amount not to exceed $418,405,000 to be 
used to pay Eligible Project Costs. 
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“Secured Loan Agreement” means the Secured Loan Agreement as defined in the 
introductory paragraph hereto.   

“Secured Project Indebtedness” shall have the same meaning as “Obligations” as 
such term is defined in the Trust Agreement. 

“Servicer” means such entity or entities as the Lender shall designate from time to 
time to perform, or assist the Lender in performing, certain duties hereunder. 

“State” means the State of Texas. 

“Statute” means the Statute as defined in the introductory paragraph hereto.   

“STIP” means the Texas Statewide Transportation Improvement Program 
required pursuant to 23 U.S.C. §135(f).  

“Substantial Completion” means the date on which the requirements for the 
achievement of “Substantial Completion” as set forth in Section 20.1 of the Design/Build 
Agreement have been met and the entire PGBT WE Project opens to vehicular or 
passenger traffic (or such comparable event as determined by the Lender shall have taken 
place). 

“Third Supplemental Agreement” means the Third Supplemental Agreement as 
defined in the Trust Agreement pursuant to which the Toll Equity Note is issued. 

“TIFIA” means TIFIA as defined in the preamble hereto.   

“TIFIA Note” means the TIFIA Note issued by the Borrower pursuant to the 
Trust Agreement and this Secured Loan Agreement in substantially the form of Exhibit 
A to evidence the Borrower’s Obligations under this Secured Loan Agreement. 

“TIGER Grant Agreement” means the Compliance Agreement for Federal 
Funding made available under the Provision of the American Recovery and Reinvestment 
Act of 2009 Transportation Investments Generating Economic Recovery (TIGER) 
Discretionary Grant Program dated as of April 15, 2011, between the Borrower and the 
Lender, attached hereto as Exhibit L. 

“Toll Revenue Agreement” means the agreement among TxDOT, FHWA and the 
Borrower for funding for the development, design and construction of the State Highway 
161 Toll Project, dated as of July 30, 2009. 

“Toll Road Consultant” means the Traffic Engineers, or another firm or firms of 
traffic and revenue consultants, in each case selected by the Borrower and approved by 
the Lender, which approval shall not be unreasonably withheld. 

“Total Debt Service Coverage Ratio” means, for any Fiscal Year, the ratio of 
Gross Cash Flow for such Fiscal Year to the sum of (a) First Tier Debt Service 
Requirements for such Fiscal Year and (b) Second Tier Debt Service Requirements for 
such Fiscal Year. 
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“Traffic and Revenue Report” means the Traffic and Revenue Study, dated 
December 31, 2010, relating to the PGBT WE Project, prepared by the Toll Road 
Consultant, together with any supplements thereto. 

“Transaction Documents” means the Financing Documents, the TIGER Grant 
Agreement and the Project Documents. 

“Trust Agreement” means the Trust Agreement between the Borrower and the 
Trustee dated as of April 1, 2011, as supplemented by the First Supplemental Agreement 
dated as of April 1, 2011, the Second Supplemental Agreement dated as of April 1, 2011, 
and the Third Supplemental Agreement dated as of April 1, 2011, and further amended 
and supplemented in accordance with the terms thereof and this Secured Loan 
Agreement. 

“Trustee” means Wells Fargo Bank, National Association, as Trustee under the 
Trust Agreement, or its successors. 

“TxDOT” means the Texas Department of Transportation, an agency of the State. 

“Uncontrollable Force” means any cause beyond the control of the Borrower, 
including but not limited to:  (1) a tornado, hurricane, flood or similar occurrence, 
landslide, earthquake, fire or other casualty, strike or labor disturbance, freight embargo, 
act of a public enemy, explosion, war, blockade, insurrection, riot, general arrest or 
restraint of government and people, civil disturbance or similar occurrence, or sabotage; 
provided that the Borrower shall not be required to settle any strike or labor disturbance 
in which it may be involved; or (2) the order or judgment of any Federal, state or local 
court, administrative agency or governmental officer or body, if it is not also the result of 
willful or negligent action or a lack of reasonable diligence of the Borrower and the 
Borrower does not control the administrative agency or governmental officer or body; 
provided that the diligent contest in good faith of any such order or judgment shall not 
constitute or be construed as a willful or negligent action or a lack of reasonable diligence 
of the Borrower.   

SECTION 2.  Interpretation.  Unless the context shall otherwise require, the 
words “hereto,” “herein,” “hereof” and other words of similar import refer to this Secured Loan 
Agreement as a whole.  Words of the masculine gender shall be deemed and construed to include 
correlative words of the feminine and neuter genders and vice versa.  Words importing the 
singular number shall include the plural number and vice versa unless the context shall otherwise 
require.  Unless the context shall otherwise require, references to sections, subsections and 
provisions are to the applicable sections, subsections and provisions of this Secured Loan 
Agreement.  The headings or titles of this Secured Loan Agreement and its sections, schedules or 
exhibits, as well as any table of contents, are for convenience of reference only and shall not 
define or limit its provisions.  Unless the context shall otherwise require, all references to any 
resolution, contract, agreement or other document shall be deemed to include any appendices, 
exhibits, annexes or schedules thereto and any amendments to, or modifications or restatements 
of, such documents that are approved in accordance with the terms thereof and hereof.  Every 
request, order, demand, application, appointment, notice, statement, certificate, consent or 
similar communication or action hereunder by any party shall, unless otherwise specifically 
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provided, be delivered in writing in accordance with Section 36 and signed by a duly authorized 
representative of such party. 

SECTION 3.  Secured Loan Amount.  The principal amount of the Secured Loan 
shall not exceed $418,405,000.  In no event shall the maximum principal amount of the Secured 
Loan, together with the amount of any other credit assistance provided under the Act, exceed 
thirty-three percent (33%) of reasonably anticipated Eligible Project Costs for the PGBT WE 
Project.   

SECTION 4.  Disbursement Conditions.  The proceeds of the disbursement of the 
Secured Loan shall be available solely to pay or defease the Series 2011 BANs in full, provided 
that the proceeds of the Series 2011 BANs shall be used by the Borrower solely for the payment 
of, or reimbursement to the Borrower for, Eligible Project Costs incurred by the Borrower from 
time to time in connection with the PGBT WE Project.  Such disbursement shall be made 
pursuant to a requisition made by the Borrower (a “Requisition”) in the form set forth in Exhibit 
D, along with all documentation and other information required thereby, submitted by the 
Borrower to, and approved by, the Lender, all in accordance with the procedures of Exhibit D 
and subject to the conditions set forth therein and the additional conditions set forth below in this 
Section 4; provided, however, that the disbursement by the Lender of the Secured Loan for the 
purpose of paying or defeasing the Series 2011 BANs as set forth in the preceding sentence shall 
be made no later than the earlier of (i) one year after the date of Substantial Completion and (ii) 
September 30, 2016.  Upon any such date occurring without a disbursement by the Lender of the 
Secured Loan, the Lender may, at its sole discretion, terminate this Secured Loan Agreement.  
The monies from the disbursement of the Secured Loan shall be disbursed to the escrow agent 
under the BANs Escrow Agreement for deposit into the BANs Escrow Account, in accordance 
with the terms of the BANs Escrow Agreement. 

Copies of the Requisition shall be delivered to the Lender, the FHWA TIFIA Joint 
Program Office (HAFT-1) and, if applicable, the FHWA Texas Division Office on or before the 
first day of the month prior to which the disbursement is requested, or the next succeeding 
Business Day if such first day is not a Business Day.  If the Lender shall expressly approve the 
Requisition or shall not expressly deny the Requisition, the disbursement of funds shall be made 
on the first day of the month for which the disbursement has been requested, or on the next 
succeeding Business Day if such first day is not a Business Day, or such later date in such month 
as requested by the Borrower in the Requisition.   

The Borrower anticipates that it will draw down all of the proceeds of the Secured 
Loan to reimburse Eligible Project Costs for the purpose of paying or defeasing the Series 2011 
BANs.  The Borrower shall deliver to the Lender on or before the tenth day of the month 
immediately succeeding the first month in which proceeds of the Series 2011 BANs are used for 
the payment of, or reimbursement to the Borrower for, Eligible Project Costs and on or before 
the tenth day of each month thereafter, or if any such date is not a Business Day, on the next 
succeeding Business Day, a statement which shall include the following: 

(1) The amount of Eligible Project Costs financed from the proceeds 
of the Series 2011 BANs for the preceding month; 

(2) Supporting documentation to verify that such proceeds were 
expended for Eligible Project Costs; 
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(3) Certificate from the Borrower’s Authorized Representative that: 

(a) The proceeds were expended for Eligible Project Costs; and 

(b) There does not currently exist a Default or, if there does 
currently exist a Default, the Certificate shall specify all the 
actions that the Borrower is taking to remedy such Default. 

This statement is intended to document Eligible Project Costs in connection with the 
reimbursement of Eligible Project Costs for the purpose of paying or defeasing, in whole or part, 
the Series 2011 BANs. 

The Lender shall review each such statement for compliance with TIFIA 
disbursement requirements.  Within 14 days of receipt of each such statement, the Lender shall 
deliver a notice to the Borrower, confirming the Eligible Project Costs approved in the applicable 
statement and the cumulative amount of Eligible Project Costs approved as of the notice date.  
The approved amounts of Eligible Project Costs will be disbursed, in whole or in part, at such 
time as the Borrower submits a requisition for disbursement of Secured Loan Proceeds in 
accordance with the procedures of Exhibit D and upon satisfaction of the conditions precedent to 
disbursement. 

The Borrower may amend the Anticipated Secured Loan Disbursement Schedule 
by submitting a revised schedule to the Lender no later than thirty days prior to the proposed 
effective date thereof, together with a detailed explanation of the reasons for such revisions.  
Such revised schedule shall become effective upon the Lender’s approval thereof, which 
approval shall not be unreasonably withheld. 

SECTION 5.  Term.  The term of the Secured Loan for the TIFIA Note shall 
extend from the Disbursement Date to the Final Maturity Date or to such earlier or later date as 
all amounts due or to become due to the Lender hereunder have been paid. 

SECTION 6.  Interest Rate  The interest rate with respect to the Secured Loan 
shall be 4.51% per annum.  Interest (including interest at the Default Rate, if applicable) will be 
computed on the Outstanding Secured Loan Balance and on the TIFIA Note (as well as on any 
past due interest to the extent authorized by applicable law) from time to time on the basis of a 
365- or 366-day year, as appropriate, for the actual number of days elapsed and will be 
compounded semi-annually; provided, however, if the Borrower fails to pay when due interest 
on or principal of the Secured Loan in accordance with the provisions of Section 9 hereof, the 
Borrower shall pay interest on such overdue amount from its due date to the date of actual 
payment at an interest rate of 6.51% per annum (the “Default Rate”) on demand (but subject to 
the priorities of payment set forth in the Trust Agreement); provided further, that upon the 
occurrence of a Development Default, the interest rate on the Outstanding Secured Loan Balance 
and on the TIFIA Note shall be the Default Rate as of the date of the Development Default, and 
shall continue to bear interest at the Default Rate until the Development Default has been cured.   

SECTION 7.  Outstanding Secured Loan Balance.  The Outstanding Secured 
Loan Balance for the TIFIA Note will be: (i) increased on each occasion on which the Lender 
shall disburse Secured Loan proceeds pursuant to Section 4, by the amount of such 
disbursement; (ii) increased on each occasion on which interest on the Secured Loan is 



 

NY01:228823.41 14  

capitalized pursuant to the provisions of Section 9, by the amount of interest so capitalized; and 
(iii) decreased upon each payment or prepayment of the principal amount of the Secured Loan, 
by the amount of principal so paid.  In connection with each change in the Outstanding Secured 
Loan Balance, the Lender shall give written notice to the Borrower and the Trustee of the 
amount of the Outstanding Secured Loan Balance as of the date of such change, and its 
determination of such amount in any such notice shall be deemed conclusive absent manifest 
error.  In connection with any change of the Outstanding Secured Loan Balance or in the date of 
any Payment Date, the Lender shall make applicable revisions to the Loan Amortization 
Schedule pursuant to Section 9 and in such event shall provide the Borrower and the Trustee 
with a copy of such Loan Amortization Schedule as revised, but no failure to provide or delay in 
providing the Borrower with such copy shall affect any of the Obligations of the Borrower under 
this Secured Loan Agreement.  The Loan Amortization Schedule, as of the date hereof, has been 
determined based on the Anticipated Secured Loan Disbursement Schedule in effect on the 
Closing Date and the provisions of Section 9. 

SECTION 8.  Security and Priority.  Pursuant to the Trust Agreement, the 
Borrower has pledged and assigned to the Trustee the Trust Estate, subject to the pledge of the 
Trust Estate for the security and payment of the First Tier Obligations, for the equal and 
proportionate benefit of all Second Tier Obligations, except as otherwise permitted by or 
provided for in the Trust Agreement.  Section 215 of the Trust Agreement describes the 
circumstances under which the Secured Loan will be deemed to be and will automatically 
become a First Tier Obligation under and subject to the terms of the Trust Agreement.  Pursuant 
to Section 403 of the Trust Agreement, the Borrower and the Trustee have established a required 
flow of funds for the transfer and the order of priority in which Revenues shall be transferred 
from the Revenue Fund to the other funds and accounts created by the Trust Agreement.  

(a) The Borrower reaffirms its pledge of the Trust Estate made under the Trust 
Agreement for the security and payment of the Second Tier Obligations, subject to the pledge of 
the Trust Estate for the security and payment of the First Tier Obligations, pursuant to the terms 
of the Trust Agreement.  The pledge of the Trust Estate to secure the Secured Loan shall be valid 
and binding from and after the Closing Date, and the funds and accounts set forth in such pledge 
shall immediately become subject to the lien of such pledge without any physical delivery 
thereof or further act and the lien of such pledge shall be valid and binding as against all parties 
having claims of any kind in tort, contract or otherwise against the Borrower irrespective of 
whether such parties have notice thereof.   

(b) The Borrower shall not use the Trust Estate to make any payments or satisfy 
any obligations other than in accordance with the provisions of this Section 8 and the Trust 
Agreement and shall not apply any portion of the Trust Estate in contravention of the Trust 
Agreement. 

(c) On any date on which interest on or principal of the Secured Loan is due and 
payable, or any other Obligation pursuant to this Secured Loan Agreement is due and payable, 
such amounts shall be paid from the Second Tier Debt Service Fund.  If the total of the moneys 
held to the credit of the Second Tier Debt Service Fund shall not be sufficient to pay such 
interest or principal or other Obligation, the Borrower shall cause the Trustee to withdraw any 
amounts then on deposit to the credit of the funds and accounts identified in, and in the order of 
priority established by, the Trust Agreement and deposit the same to the Second Tier Debt 
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Service Fund in an amount necessary to cure such insufficiency; provided, however, that if the 
entire balance of amounts on deposit in such funds and accounts will be less than such required 
amount, then in accordance with the Trust Agreement, the Borrower shall cause the Trustee to 
obtain advances under the Toll Equity Loan Agreement in such required amount and the 
proceeds thereof shall be deposited to the Second Tier Debt Service Fund in accordance with the 
Trust Agreement for payment to the Lender on the date on which such amounts are due and 
payable hereunder.  

(d) The Borrower hereby authorizes and irrevocably directs the Trustee to take 
the actions required by this Secured Loan Agreement. 

SECTION 9.  Payment of Principal and Interest 

(a) Capitalized Interest Period.  No payment of the principal of or interest on the 
Outstanding Secured Loan Balance is required to be made during the Capitalized Interest Period.  
On each March 1 and September 1 occurring during the Capitalized Interest Period, interest 
accrued on the Secured Loan in the six month period ending immediately prior to such date shall 
be capitalized and added to the Outstanding Secured Loan Balance.  Within 30 days after the end 
of the Capitalized Interest Period, the Lender shall give written notice to the Borrower stating the 
Outstanding Secured Loan Balance as of the close of business on the last day of the Capitalized 
Interest Period, which statement thereof shall be deemed conclusive absent manifest error; 
provided, however, that no failure to give or delay in giving such notice shall affect any of the 
Obligations of the Borrower hereunder or under any of the Financing Documents.   

(b) Payment of Interest.  On the Interest Payment Commencement Date, the 
Borrower shall pay interest on the Outstanding Secured Loan Balance from but excluding the last 
day of the Capitalized Interest Period, at the rate set forth in Section 6, in the amount of 
$1,000,000.  On each Payment Date after the Interest Payment Commencement Date, the 
Borrower shall pay interest on the Outstanding Secured Loan Balance until such amount shall be 
paid in full, at the rate set forth in Section 6, payable for each Payment Period in arrears.  The 
Borrower shall cause such payments to be made by the Trustee from the Second Tier Interest 
Account to the Lender on each Payment Date. 

(c) Payment of Principal.  On each Payment Date on or after the Principal 
Amortization Commencement Date, the Borrower shall repay a principal amount of the 
Outstanding Secured Loan Balance as set forth in the Loan Amortization Schedule (as the same 
may be revised from time to time pursuant to Section 7) for such Payment Date.  The Borrower 
shall cause such payments to be made by the Trustee from the Second Tier Principal Account to 
the Lender on each Payment Date.  

(d) Manner of Payment.  Payments and prepayments under this Secured Loan 
Agreement and the TIFIA Note shall be made by wire transfer on or before each Payment Date 
in immediately available funds in accordance with payment instructions provided by a Lender’s 
Authorized Representative pursuant to Section 36, as modified in writing from time to time by a 
Lender’s Authorized Representative. 

(e) TIFIA Note; Adjustments to Loan Amortization Schedule.  As evidence of the 
Borrower’s obligation to repay the Secured Loan, the Borrower shall issue and deliver to the 
Lender, on the Closing Date, a TIFIA Note substantially in the form of Exhibit A having a 
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maximum principal amount of $418,405,000 and bearing interest at the rate set forth in Section 
6.   The Lender is hereby authorized to enter on the grid attached to the TIFIA Note as Appendix 
One the amount of the disbursement made under this Secured Loan Agreement, the amount of 
interest capitalized and added to the Outstanding Secured Loan Balance and each repayment or 
prepayment made by the Borrower pursuant to this Secured Loan Agreement and to amend the 
Loan Amortization Schedule from time to time to comply with the terms of repayment 
established in this Secured Loan Agreement.  It is understood that the failure by the Lender to 
make any such endorsement or notation shall not affect the Obligations of the Borrower under 
this Secured Loan Agreement or the TIFIA Note.  Absent manifest error, the Lender’s 
determination and notation of such matters as set forth on Appendix One to the TIFIA Note and 
the Loan Amortization Schedule shall be conclusive evidence thereof.  Upon the discharge of all 
of the Obligations of the Borrower under this Secured Loan Agreement and the TIFIA Note, the 
Lender shall cancel and return the TIFIA Note to the Borrower or its authorized representative at 
the principal office of the Lender. 

(f) Notice.  On or before the 30th day prior to each Payment Date, the Lender 
shall provide, or shall cause the Servicer to provide notice to the Borrower and the Trustee of the 
amount of interest and/or principal due on the Secured Loan on such Payment Date. 

SECTION 10.  Prepayment.  Voluntary Prepayment.  The Borrower may prepay 
the Outstanding Secured Loan Balance in whole or in part (and, if in part, the principal 
installments and amounts thereof to be prepaid shall be determined by the Borrower; provided, 
however, that such prepayments shall be in the minimum principal amount of $1,000,000), at any 
time or from time to time, without penalty or premium, by paying the Lender such principal 
amount of the Outstanding Secured Loan Balance to be prepaid, together with the unpaid interest 
accrued on the amount of principal so prepaid to the date of such prepayment.  Each prepayment 
of the Outstanding Secured Loan Balance shall be made on such date and in such principal 
amount as shall be specified by the Borrower in a written notice delivered to the Trustee and the 
Lender.  In the case of any prepayment, such written notice shall be delivered to the Lender not 
less than 30 days prior to the date set for prepayment.  

(b) Mandatory Prepayment. The Borrower shall prepay the Outstanding Secured 
Loan Balance on the first Business Day following the transfer of any amount from the General 
Fund to the TIFIA Prepayment Account pursuant to Section 417 of the Trust Agreement in an 
aggregate amount equal to the amount so transferred, together with the unpaid interest accrued 
on the amount of principal so prepaid to the date of such prepayment.  The Borrower shall cause 
such prepayments to be made by the Trustee from the TIFIA Prepayment Account to the Lender 
on each such date.   

(c) Prepayments Generally. With respect to any prepayment made pursuant to 
paragraphs (a) or (b) of this Section 10, the amount of such prepayment shall be applied first to 
accrued interest and then to principal, and the Lender shall, and is hereby authorized by the 
Borrower to, make the appropriate notations to Appendix One to the TIFIA Note and the 
appropriate revisions to the Loan Amortization Schedule with respect to such prepayment or, if 
all of the Obligations of the Borrower under this Secured Loan Agreement and the TIFIA Note 
are to be discharged in connection with such prepayment, cancel and return the TIFIA Note, in 
each case pursuant to Section 9(e).  All such partial prepayments of principal shall be applied to 
future installments due on the TIFIA Note.   If said moneys shall not have been so paid on the 
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prepayment date, such principal amount of the Secured Loan shall continue to bear interest until 
payment thereof at the rate provided for in Section 6. 

SECTION 11.  Deferred Payment 

(a) If the Project is unable to generate sufficient revenues to pay the scheduled 
payments of principal of and interest on the Outstanding Secured Loan Balance, the Secretary 
may, subject to the Borrower providing reasonable assurances of repayment, and upon other 
criteria as may be established by the Secretary, allow the Borrower to defer all or any portion of 
any scheduled payment of principal of and interest on the Outstanding Secured Loan Balance.   

(b) Any payment deferred under this Section 11 shall (i) accrue or continue to 
accrue interest in accordance with this Secured Loan Agreement until fully repaid and (ii) be 
scheduled to be amortized within 35 years of Substantial Completion.   

(c) Nothing in this Section 11 shall be construed to mean that the Secretary is 
granting in advance to the Borrower an approval to defer any scheduled payment of principal of 
and interest on the Secured Loan.  

SECTION 12.  Compliance with Laws.  The Borrower agrees and shall require its 
contractors and subcontractors to abide by all applicable Federal and state laws.  The list of 
Federal laws attached as Exhibit E is illustrative of the type of requirements generally applicable 
to transportation projects.  It is not intended to be exhaustive.  The FHWA Division Office has 
oversight responsibility for ensuring compliance with all applicable provisions of Federal law.  
Pursuant to 23 U.S.C. § 106(c), the Development Oversight Agreement and the Project 
Documents, TxDOT will be responsible for certain PGBT WE Project oversight activities.  The 
Borrower agrees to cooperate with TxDOT and the FHWA Division Office in carrying out their 
duties under these agreements.  The Borrower agrees that there will be no irreversible or 
irretrievable commitment of resources, including but not limited to physical construction, before 
all state and/or Federal environmental permits are finalized and approved by the appropriate 
resource agencies.  In the unlikely event that an unknown environmental permit is required after 
construction has begun, the Borrower shall take immediate steps to acquire that state and/or 
Federal permit.  The PGBT WE Project has been included in the approved transportation plan 
and program of TxDOT and the metropolitan transportation plan developed by the North Central 
Texas Council of Governments, and has received the express written approval of the Texas 
Transportation Commission. 

SECTION 13.  Conditions Precedent.  Notwithstanding anything in this Secured 
Loan Agreement to the contrary, the Lender shall have no obligation to make the disbursement 
pursuant to the terms of this Secured Loan Agreement until each of the following conditions 
precedent shall have been satisfied or waived in writing by the Lender in its sole discretion: 

(a) The Borrower shall have duly executed and delivered to the Lender the TIFIA 
Note in accordance with this Secured Loan Agreement and in form and substance satisfactory to 
the Lender. 

(b) Counsel to the Borrower shall have rendered to the Lender an opinion as to 
the enforceability of the Borrower’s Obligations under certain of the Financing Documents and 
other matters in substantially the form attached hereto as Exhibit H and special counsel to 
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TxDOT and the general counsel to the Texas Transportation Commission on behalf of TxDOT 
shall have rendered to the Lender opinions as to the enforceability of TxDOT’s obligations under 
the Toll Equity Loan Agreement and Direct Agreement and other matters, in substantially the 
forms attached hereto as Exhibit I and Exhibit J, respectively. 

(c) Bond Counsel to the Borrower shall have rendered to the Lender certificates 
and legal opinions in substantially the form attached hereto as Exhibit K. 

(d) The Texas Attorney General shall have rendered an approving opinion with 
respect to the Series 2011 Bonds and the Secured Loan Agreement in form and substance 
satisfactory to the Lender. 

(e) The Borrower shall have certified as to the absence of debarment or 
suspension or voluntary exclusion from participation in Government contracts, procurement and 
other matters and shall have provided to the Lender a certificate to that effect in the form 
attached hereto as Exhibit C.  

(f) The Borrower shall have delivered to the Lender satisfactory evidence of 
compliance for the Project with the requirements of the National Environmental Policy Act of 
1969 (42 U.S.C. § 4321 et seq.). 

(g) The Borrower shall have provided to the Lender’s satisfaction evidence that 
the PGBT WE Project has been included in the approved transportation plan and program of 
TxDOT and the metropolitan transportation plan developed by the North Central Texas Council 
of Governments, and has received the express written approval of the Texas Transportation 
Commission. 

(h) The Borrower shall have provided to the Lender’s satisfaction, not later than 
14 days prior to the Closing Date, evidence of an Investment Grade Rating from a Rating 
Agency for the Series 2011 Bonds and a Rating Agency assessment of the default risk on the 
Secured Loan. 

(i) The Borrower shall have delivered to the Lender a certificate designating the 
Borrower’s Authorized Representative and such Person’s position and incumbency and a 
certificate of the Borrower to the effect that the insurance requirements of Section 16(h) have 
been satisfied as of the Closing Date in form and substance satisfactory to the Lender. 

(j) The Borrower shall have delivered to the Lender the Traffic and Revenue 
Report in form and substance acceptable to the Lender. 

(k) The Borrower shall have delivered to the Lender financial schedules 
consistent in all respects with the Secured Project Indebtedness and the Series 2011 BANs in 
form and substance acceptable to the Lender. 

(l) The Borrower shall have delivered to the Lender an executed copy of the 
Design/Build Agreement and, if any, all other development contracts or general construction 
contracts to which the Borrower is a party that have been executed as of the date of delivery of 
the TIFIA Note for all components of the PGBT WE Project being financed by the TIFIA Note. 
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(m)  The Borrower shall have delivered to the Lender a certified copy of the BAN 
Resolution and of each executed Transaction Document.  The BAN Resolution shall have been 
duly adopted, and each other Transaction Document shall have been duly executed and delivered 
by each of the parties thereto, each in form and substance satisfactory to the Lender, and all 
conditions contained in such documents to the effectiveness thereof shall have been fulfilled or 
effectively waived. 

(n) The Borrower shall have demonstrated to the Lender’s satisfaction that it has 
all Governmental Approvals necessary to commence construction. 

(o) The Borrower shall have delivered to the Lender satisfactory evidence of the 
perfected security interest of the Trustee in the Trust Estate for the benefit and security of all 
present and future owners of the Secured Project Indebtedness. 

(p) The Borrower shall have paid, or shall have made arrangements satisfactory to 
the Lender to pay to the Lender the fees and expenses of the Lender’s counsel and financial 
advisor and any auditors or other consultants employed by the Lender for the purposes hereof. 

(q) The Borrower shall have delivered to the Lender’s satisfaction the Base Case 
Financial Model, the Base Case Financial Plan, the most recent Financial Plan and a certificate 
demonstrating that the projected Revenues shall be sufficient to meet the Loan Amortization 
Schedule and to meet the Rate Covenant. 

(r) The Borrower shall have issued the Series 2011 BANs, duly adopted the BAN 
Resolution and duly executed and delivered the BANs Escrow Agreement and any other 
agreements or documentation that may be necessary for the consummation of the refunding or 
defeasance of the Series 2011 BANs for which the disbursement of the Secured Loan may be 
made in accordance with the Secured Loan Agreement.  Each such instrument, resolution, 
agreement or other documentation shall be in form and substance satisfactory to the Lender. 

(s) The Borrower shall also have delivered such other agreements, documents, 
instruments, opinions and other items required by the Lender, all in form and substance 
satisfactory to the Lender, including, but not limited to, evidence that required reserves have 
been funded and evidence that all other PGBT WE Project funding requirements have been met 
(including evidence of the achievement and consummation of the Closing and any other related 
transactions required to close prior to execution or effectiveness of this Secured Loan 
Agreement). 

This Secured Loan Agreement is being executed and made effective as of the date 
first written above with the expectation by the Lender that the Closing Date will occur, and that 
the condition precedent in Section 13(m) will be satisfied, by May 15, 2011.  If the Closing Date 
has not occurred, or if the condition precedent in Section 13(m) has not been satisfied, by May 
15, 2011, the Lender may, at its sole discretion, terminate this Secured Loan Agreement. 

SECTION 14.  Representations and Warranties of Borrower.  The Borrower 
hereby represents and warrants that as of the Closing Date and as to each of the representations 
and warranties below, other than those contained in clauses (b), (i), (k) and (l) of this Section 14, 
as of the Disbursement Date (as a condition precedent to the disbursement contemplated for such 
date): 
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(a) The Borrower is duly organized and in good standing under the laws of the 
State, has full legal right, power and authority to enter into this Secured Loan Agreement and 
each of the other Transaction Documents to which it is a party, to issue the TIFIA Note and to 
carry out and consummate all transactions contemplated by this Secured Loan Agreement and 
each of the other Transaction Documents and has duly authorized the execution, delivery and 
performance of this Secured Loan Agreement and each of the other Transaction Documents to 
which it is a party. 

(b) As of the Closing Date, the officers of the Borrower executing this Secured 
Loan Agreement and each of the other Transaction Documents to which it is a party are duly and 
properly in office and fully authorized to execute the same on behalf of the Borrower. 

(c) This Secured Loan Agreement and each of the other Transaction Documents 
to which it is a party have been duly authorized, executed and delivered by the Borrower, are in 
full force and effect and constitute the legal, valid and binding agreements of the Borrower 
enforceable in accordance with their terms. 

(d) The execution and delivery of this Secured Loan Agreement and each of the 
other Transaction Documents, the consummation of the transactions herein and therein described 
and the fulfillment of or compliance with the terms and conditions hereof and thereof, will not, in 
any material respect, conflict with or constitute a violation or breach of or default (with due 
notice or the passage of time or both) by the Borrower of any applicable law or administrative 
rule or regulation, or any applicable court or administrative decree or order, or any indenture, 
mortgage, deed of trust, loan agreement, lease, contract or other agreement or instrument to 
which the Borrower is a party or by which it or its properties are otherwise subject or bound, or 
result in the creation or imposition of any prohibited lien, charge or encumbrance of any nature 
whatsoever upon any of the property or assets of the Borrower. 

(e) No consent or approval of any trustee, holder of any indebtedness of the 
Borrower or any other Person, and no consent, permission, authorization, order or license of, or 
filing or registration with, any governmental entity is necessary in connection with the execution 
and delivery of this Secured Loan Agreement and each of the Transaction Documents, the 
consummation of any transaction herein or therein described, or the fulfillment of or compliance 
with the terms and conditions hereof or thereof, except as have been obtained or made and as are 
in full force and effect.  

(f) There is no action, suit, proceeding, inquiry or investigation, before or by any 
court or Federal, state, municipal or other governmental authority, pending, or to the knowledge 
of the Borrower after reasonable inquiry and investigation, threatened against or affecting the 
Borrower or the assets, properties or operations of the Borrower which are likely to be 
determined adversely to the Borrower or its interests, and which if so determined could 
reasonably be expected to have a Material Adverse Effect.  The Borrower is not in default (and 
no event has occurred and is continuing which with the giving of notice or the passage of time or 
both could constitute a default) with respect to any order or decree of any court or any order, 
regulation or demand of any Federal, state, municipal or other governmental authority, which 
default could reasonably be expected to have a Material Adverse Effect. 

(g) The Trust Agreement establishes the valid pledge of and perfected lien on the 
Trust Estate which it purports to create, in favor of the Trustee for the benefit and security of the 
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Lender and all other present and future owners of the Obligations (as defined in the Trust 
Agreement) of the Borrower in respect of the Secured Project Indebtedness; such pledge and lien 
are in full force and effect and, except as expressly provided in the Trust Agreement, are not 
subordinate or junior to any other liens in respect of the Trust Estate; and the Borrower is not in 
breach of any covenants set forth in the Trust Agreement or in this Secured Loan Agreement, 
including, without limitation, Sections 8 and 16. 

(h) The Borrower is not debarred or suspended or voluntarily excluded from 
participation in Government contracts or procurement matters or delinquent on a Government 
debt as more fully set forth in the certificate delivered in substantially the form of Exhibit C. 

(i) As of the Closing Date, representations, warranties and certifications of the 
Borrower set forth in each of the other Transaction Documents to which the Borrower is a party 
and all written information provided by the Borrower to the Lender in the Application, when 
taken as a whole and after giving effect to any updates provided to the Lender in writing, remain 
true and accurate in all material respects. 

(j) The Borrower has complied, with respect to the Project, with the requirements 
of the National Environmental Policy Act of 1969 (42 U.S.C. § 4321 et seq.). 

(k) As of the Closing Date, the PGBT WE Project has been included in the 
approved transportation plan and program of TxDOT and the metropolitan transportation plan 
developed by the North Central Texas Council of Governments, and has received the express 
written approval of the Texas Transportation Commission. 

(l) As of the Closing Date, the Series 2011 Bonds have received an Investment 
Grade Rating from at least one Rating Agency, all to the extent provided in written evidence of 
such ratings provided to the Lender pursuant to Section 13(h), and no such rating has been 
reduced, withdrawn or suspended as of such date.  

(m)  The PGBT WE Project is included in the approved STIP as required under 23 
U.S.C. § 134. 

(n) Upon execution and delivery of this Secured Loan Agreement and each of the 
other Transaction Documents to which the Borrower is a party, the Borrower is not in default in 
any material respect under the terms hereof or thereof and, to the knowledge of the Borrower, no 
other party to any of such agreements is in default thereunder in any material respect. 

(o) All authorizations, consents, licenses, permits, approvals, and reviews 
required as of such date for the undertaking and completion by the Borrower of the PGBT WE 
Project have been obtained or effected and are in full force and effect, and there is no basis for 
the revocation of any such authorizations, consents, licenses, permits, approvals, or reviews. 

(p) The Trust Estate pledged in the Trust Agreement is free and clear of any 
pledge, lien, charge or encumbrance thereon or with respect thereto, other than the pledge of the 
Trust Estate created by the Trust Agreement, and all corporate action on the part of the Borrower 
to that end has been duly and validly taken. 
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(q) All right-of-way and other unencumbered property rights required for the 
acquisition, construction, operation or control of the PGBT WE Project have been obtained, 
other than those upon which the failure to obtain would not have a Material Adverse Effect. 

(r) No Default has occurred and is continuing. 

SECTION 15.  Representations and Warranties of the Lender.  The Lender 
represents and warrants that: 

(a) The Lender has all requisite power and authority to make the Secured Loan 
and to perform all transactions contemplated by this Secured Loan Agreement. 

(b) This Secured Loan Agreement has been duly authorized, executed and 
delivered by Lender, and is a legally valid and binding agreement of the Lender, enforceable in 
accordance with its terms. 

(c) The officer of the Lender executing this Secured Loan Agreement is duly and 
properly in office and fully authorized to execute the same on behalf of the Lender. 

SECTION 16.  Borrower Covenants.  The Borrower hereby covenants and agrees 
that: 

(a)  (1)    The Borrower shall not issue any indebtedness that is payable from 
or secured by a lien on all or any portion of the Trust Estate, whether on a parity with or prior or 
junior or subordinate to the lien securing the Secured Loan, other than the Initial Secured Project 
Indebtedness, without the Lender’s prior written approval, in its sole discretion. 

With respect to the issuance of any Additional Obligations for financing the Project Capacity 
Improvements or the acquisition, development, design, construction, equipping, operation or 
maintenance of all or any portion of the SWP/CT Project, or the refinancing or refunding of any 
Outstanding First Tier Obligations and Second Tier Obligations, the Lender may, in its sole 
discretion, require any or all of the following as conditions of its approval of the Borrower’s 
issuance of any Additional Obligations, and upon satisfaction of such conditions, the Lender’s 
approval shall not be unreasonably withheld (and for the avoidance of doubt, the Lender’s 
refusal to consent in the event of the Borrower’s failure to satisfy any one of such conditions 
shall not be considered in any event to be an unreasonable withholding of its consent): 

(i) Satisfaction of the conditions set forth in Sections 208, 209 or 211 
of the Trust Agreement, as applicable; 

(ii) Written confirmation from each Rating Agency then maintaining a 
rating on the First Tier Obligations and the Second Tier Obligations to the effect 
that the issuance of such Additional Obligations will not in and of itself cause 
such Rating Agency to reduce or withdraw the then current rating on the First Tier 
Obligations and the Second Tier Obligations; 

(iii) A certificate or report of the Toll Road Consultant setting forth its 
opinion as to the aggregate estimated amount of revenues which the Borrower 
will derive from the operation and ownership of the Project (which revenues shall 
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be deemed to include all investment income from the funds and accounts 
established under the Trust Agreement, and all fines and penalties and interest 
thereon collected as a result of the failure to pay any tolls, fees or charges for the 
use of the Project, consistent with the assumptions set forth in the most recent 
Financial Plan, all as reasonably estimated and certified to by the Chief Financial 
Officer) under the Toll Rate Schedule referred to, set forth in, or attached to, said 
certificate, for each of the Fiscal Years through the repayment of the Additional 
Obligations then proposed to be issued and all First Tier Obligations and the 
Second Tier Obligations to be Outstanding after the delivery of such Additional 
Obligations; 

(iv) A certificate or report of an independent certified public 
accountant of recognized standing and ability (dated not earlier than ninety days 
prior to the date the Additional Obligations are delivered) stating the annual debt 
service requirements for the Additional Obligations then proposed to be issued 
and all First Tier Obligations and the Second Tier Obligations to be Outstanding 
after the delivery of such Additional Obligations;  

(v) A certificate of the Chief Financial Officer that (based on the 
certificates or reports of the Toll Road Consultant and the independent certified 
public accountant delivered pursuant to clauses (iii) and (iv) above) after the 
issuance of the Additional Obligations, for the current and each Fiscal Year after 
the date of said certificate: 

(A) the Total Debt Service Coverage Ratio commencing with 
the Fiscal Year ending August 31, 2014 is equal to or greater than 1.10; 

(B) the First Tier Debt Service Coverage Ratio commencing 
with the Fiscal Year ending August 31, 2014 is equal to or greater than 
1.25; and 

(C) the Loan Life Coverage Ratio commencing with the Fiscal 
Year ending August 31, 2014 is equal to or greater than 1.25; 

(vi) Each of the Project Capacity Improvements and the SWP/CT 
Project, as the case may be, adheres to and is compliant with all applicable federal 
eligibility and selection criteria pursuant to Title 23 of the United States Code; 
and 

(vii) All terms and conditions of any proposed Modifications of the 
Transaction Documents in connection with the Additional Obligations shall have 
been delivered in writing to the Lender and shall be in form and substance 
satisfactory to the Lender. 

(2) Additionally, with respect to Additional Obligations issued for the purpose 
of financing the acquisition, development, design, construction, equipping, operation or 
maintenance of all or any portion of SWP/CT Project: 
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(i) The Borrower will have on deposit, or has duly provided for 
deposit, in the Construction Fund an amount as is necessary, based on the report 
prepared by the Consulting Engineer, to pay for Costs for the construction of the 
SWP/CT Project; and 

(ii) There shall have been filed with the Trustee the following: 

(A) A final traffic and revenue report of the Toll Road 
Consultant relating to the SWP/CT Project; 

(B) A final report of the Consulting Engineer relating to the 
SWP/CT Project concluding that the SWP/CT Project remains on budget 
and on schedule to be completed (i) within six months after the guaranteed 
substantial completion date for the SWP/CT Project as set forth in the 
construction schedule for the SWP/CT Project provided to the Lender, if 
as of the date of the final report the SWP/CT Project has achieved less 
than 50% completion, or (ii) within 12 months after the guaranteed 
substantial completion date for the SWP/CT Project as set forth in the 
construction schedule for the SWP/CT Project provided to the Lender, if 
as of the date of the final report the SWP/CT Project has achieved at least 
50% completion, which final report may be subject to such conditions that 
are customary for such reports; and 

(C) A final report of the Consulting Engineer relating to the 
SWP/CT Project concluding that the budget for Costs of the construction 
of the SWP/CT Project and the time frame to achieve substantial 
completion for the SWP/CT Project (which the report shall indicate will 
fall not later than 90 days after the guaranteed substantial completion date 
for the SWP/CT Project as set forth in the construction schedule for the 
SWP/CT Project provided to the Lender) are reasonable, subject to such 
conditions that are customary for such reports.  

Notwithstanding the foregoing, (x) the provisions of clauses (a)(1) and (2) above, other than 
clause (a)(1)(i), shall not be conditions for approval for the Borrower’s issuance of Additional 
Obligations for the purpose of fully refunding the Series 2011 BANs on or before their 
respective maturity dates in accordance with Section 210 of the Trust Agreement if at the time of 
such issuance, the Disbursement Date has not occurred, provided, however, that if such 
Additional Obligations are issued, no disbursement of the Secured Loan shall be made and this 
Secured Loan Agreement shall immediately be terminated and (y) the Lender’s approval shall 
not be required for the issuance of indebtedness immediately after which the TIFIA Note and the 
Obligations under the Secured Loan Agreement are fully and indefeasibly paid or the Secured 
Loan Agreement is terminated in accordance with the preceding clause (x).  The Borrower shall 
notify the Lender in writing of its intent to issue Additional Obligations for the purpose of fully 
refunding the Series 2011 BANs at least 30 days in advance. 

(b) (i) The Borrower covenants that, in and after the Fiscal Year in which 
the first disbursement is made to the Borrower pursuant to this Secured Loan Agreement, 
(A) the Total Debt Service Coverage Ratio for each Fiscal Year commencing with the 
Fiscal Year ending August 31, 2014 shall not be less than 1.10, (B) the First Tier Debt 
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Service Coverage Ratio for each Fiscal Year commencing with the Fiscal Year ending 
August 31, 2014 shall not be less than 1.25, and (C) the Loan Life Coverage Ratio for 
each Fiscal Year commencing with the Fiscal Year ending August 31, 2014 shall not be 
less than 1.25. 

(ii) If the covenants set forth in Section 16(b)(i) shall not be met for such 
Fiscal Year, the Borrower will promptly engage the Toll Road Consultant to make and 
file its recommendations with the Borrower and the Trustee before the 15th day of March 
of the following Fiscal Year as to a revision in the Toll Rate Schedule then in effect, in 
order to cause the raising and production of Revenues in a manner which will enable the 
Borrower to produce at the earliest feasible time Gross Cash Flows in at least the 
amounts contemplated above for the current Fiscal Year.  Copies of such request and of 
the recommendations of Toll Road Consultant, if any, shall be filed by the Borrower with 
the Lender.  The Borrower covenants that it will promptly and carefully consider such 
recommendations, and that it will, within sixty days after receipt of such 
recommendations, either (A) place into effect any Toll Rate Schedule as so recommended 
by the Toll Road Consultant, or (B) place into effect any alternative Toll Rate Schedule 
which, in the opinion of the Board, will enable it to comply with its covenants in this 
Section 16(b).  The Borrower and the Toll Road Consultant shall advise the Lender of the 
actions taken by the Borrower with respect to the recommendations of the Toll Road 
Consultant. 

(iii) Anything in this Secured Loan Agreement to the contrary notwithstanding, 
if the Borrower shall comply with all recommendations of the Toll Road Consultant (or 
such independent engineer or engineering firm or corporation as hereinafter provided for 
in this Section 16) with respect to Toll Rate Schedules, it shall not constitute an Event of 
Default under the provisions of Section 20, if there shall be a deficiency in any Fiscal 
Year or years between the Gross Cash Flows for such Fiscal Year or years and the 
amount required to be produced for such Fiscal Year or years; provided, however, that in 
the event of any such deficiency, and regardless of any recommendations of the Toll 
Road Consultant or others, or compliance therewith by the Borrower, the Lender may 
institute and prosecute in a court of competent jurisdiction an appropriate action to 
compel the Borrower to comply with its covenant herein to adopt and keep in effect a 
Toll Rate Schedule that will raise and produce during the current Fiscal Year an amount 
of Gross Cash Flows as required above for such Fiscal Year.  The Borrower covenants 
that it will comply with any final order, decree, or judgment entered in any such 
proceeding, or any modification thereof. 

(iv) If the Borrower requests that the Toll Road Consultant provide its 
recommendations as required herein, and the Toll Road Consultant, after such request by 
the Borrower, fails to file with the Borrower such recommendations in writing within 120 
days after such request, the Lender shall forthwith designate and appoint an independent 
engineer or engineering firm or corporation having a nationwide and favorable reputation 
for skill and experience in such work, in lieu of the Toll Road Consultant, to make the 
necessary survey and study and to make the required recommendations as to the aforesaid 
revision, which recommendations shall be reported in writing to the Borrower and to the 
Lender on or before the 1st day of October of said year.  Such recommendations shall for 
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all purposes be considered to be the equivalent of and a substitute for the 
recommendations of the Toll Road Consultant hereinabove mentioned. 

(c) The Borrower shall at any and all times, so far as it may be authorized by law, 
pass, make, do, execute, acknowledge and deliver, all and every such further resolutions, acts, 
deeds, conveyances, assignments, transfers and assurances as may be necessary or desirable for 
the better assuring, conveying, granting, assigning, securing and confirming all the rights in and 
to the Trust Estate and other moneys, securities, funds and accounts, if any, pledged or assigned, 
or intended so to be pledged or assigned, or which the Borrower may become bound to pledge or 
assign, in each case pursuant to the Trust Agreement or any other Financing Document 
purporting to do the same, and the Trust Estate and such other moneys, securities, funds and 
accounts, if any, so pledged are and will be free and clear of any pledge, lien, charge or 
encumbrance thereon or with respect thereto, other than as permitted by such documents, and all 
corporate action on the part of the Borrower to that end has been duly and validly taken or will 
be duly and validly taken when required.  This Secured Loan Agreement and the other Financing 
Documents to which the Borrower is a party are and will be valid and legally enforceable 
obligations of the Borrower in accordance with their terms.  The Borrower shall at all times, to 
the extent permitted by law, defend, preserve and protect the pledge of the Trust Estate and other 
moneys, securities, funds and accounts, if any, pledged under the Trust Agreement or any other 
Financing Document for the benefit and security of all present and future owners of the Secured 
Project Indebtedness against all claims and demands of all Persons whomsoever. 

(d) The Borrower shall furnish to the Lender a copy of any Official Statement or 
other offering document and cash flow projections prepared in connection with the issuance of 
the Series 2011 Bonds and the Series 2011 BANs prior to the issuance of any such obligations, 
as well as copies of any continuing disclosure documents filed in connection with Rule 15c2-12 
of the Securities and Exchange Commission relating to the Series 2011 Bonds and the Series 
2011 BANs. 

(e) The Borrower shall use the proceeds of the Secured Loan only to pay, or to 
reimburse the Borrower for, Eligible Project Costs. 

(f) The Borrower shall diligently prosecute the work relating to the PGBT WE 
Project and complete the PGBT WE Project in accordance with the Construction Schedule (as 
the same may be amended from time to time with the prior written consent of the Lender).   

(g) The Borrower shall operate and maintain the Project in a reasonable and 
prudent manner and shall maintain the Project in good repair, working order and condition and 
shall from time to time make or cause to be made all necessary and proper replacements, repairs, 
renewals and improvements so that the Project shall not be materially impaired.  The Borrower 
shall at all times do or cause to be done all things necessary to obtain, preserve, renew, extend 
and keep in full force and effect the rights, licenses, permits, franchises and authorizations 
material to the conduct of its business as it relates to the Project, and comply in all material 
respects with all applicable laws, rules, regulations, orders, decrees, judgments or administrative 
decisions, whether now in effect or hereafter enacted, of any governmental authority having 
jurisdiction over the Borrower or its assets or operations (including, without limitation, the 
National Environmental Policy Act of 1969 (42 U.S.C. §4321 et seq.) and all other federal, state 
and local laws, rules, regulations, orders, decrees, judgments and administrative decisions 
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relating to the environment, the preservation or reclamation of natural resources, the 
management, release or threatened release of any hazardous material or to health and safety 
matters), in each case in connection with the Project or the construction, operation or 
maintenance thereof. 

(h) The Borrower shall maintain, or cause to be maintained, with responsible 
insurers, all such insurance on the Project as is customarily maintained with respect to works and 
properties of like character against accident to, loss of or damage to such works or properties as 
provided in the Transaction Documents, including property, casualty and business interruption 
insurance. 

(i) The Borrower shall, within 5 Business Days after the Borrower learns of the 
occurrence, give the Lender notice of any of the following events, setting forth details of such 
event: 

(1) Events of Defaults - any Event of Default or any event which, given 
notice or the passage of time or both, would constitute or could 
reasonably be expected to become an Event of Default by the 
Borrower; 

(2) Litigation - the filing of any actual litigation, suit or action, or the 
delivery to the Borrower of any written claim, which could 
reasonably be expected to have a Material Adverse Effect; and 

(3) Other Adverse Events - the occurrence of any other event or condition 
which could reasonably be expected to have a Material Adverse 
Effect. 

(4) Default under Master Custodial Account Agreement - the occurrence 
of any default or breach under the Master Custodial Account 
Agreement. 

(j) Within 30 days after an event specified in Section 16(i), the Borrower shall 
provide a statement of an Authorized Borrower’s Representative setting forth the actions the 
Borrower proposes to take with respect thereto. 

(k) The Borrower shall not, without the prior written consent of the Lender, (i) 
release or extinguish the liens on any part of the Trust Estate, except as expressly provided under 
the Trust Agreement, or (ii) terminate, cancel, assign, amend, supplement or modify, or waive 
any term of, or consent to or accept any termination, cancellation, assignment, amendment, 
supplementation or modification, or waiver of any term (any such action, a “Modification”) of 
any Financing Document or the BAN Resolution in a manner that would adversely affect the 
Lender in connection with the Secured Loan or impair the security for the Secured Loan.  Prior 
to any such proposed Modification, the Borrower will provide the Lender with at least 45 days 
prior written notice, along with the proposed terms and conditions of such Modifications in full.     

(l) The covenants of the Borrower set forth in the Trust Agreement shall inure to 
the benefit of the Lender with the same force and effect as if set forth in this Secured Loan 
Agreement. 
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(m) The Borrower shall maintain its existence and shall not consolidate with, 
privatize or merge into any other Person or entity or convey, assign, transfer or lease all or 
substantially all of the Project or its other assets to any other Person or entity, other than the 
pledge and assignment of the Trust Estate to the Trustee for the benefit of the holders of the 
Secured Project Indebtedness. 

(n) The Borrower shall provide to the Lender, promptly after the sending or 
receipt thereof, copies of (i) all reports, certificates, notices or other materials or written 
communications provided to the Trustee pursuant to the Financing Documents and (ii) all notices 
and other written communications received by the Borrower from the Trustee. 

(o) The Borrower shall certify to the Lender in its annual Financial Plan each year 
that it is in compliance with the Rate Covenant or, if the Borrower is not in compliance with the 
Rate Covenant, the steps the Borrower is taking to remedy such noncompliance. 

(p) The Borrower shall annually, commencing in 2012, no later than 120 days 
following the end of the Fiscal Year for the Project, provide, at no cost to the Lender, a letter 
from a Rating Agency confirming the rating on the outstanding Series 2011 Bonds, any 
Additional Obligations and the Secured Loan. 

(q) The Borrower agrees to provide the Lender with a transcript of its bond 
financing as soon as possible after the closing for its Series 2011 Bonds and the Series 2011 
BANs. 

(r) The Borrower shall provide the Lender with a copy of any amendments or 
supplements to the Traffic and Revenue Report.  The Borrower will not permit the methodology 
used in any such amendment or supplement to materially vary from the methodology used in the 
Traffic and Revenue Report without the prior written consent of the Lender. 

(s) The Borrower shall operate the Project substantially in accordance with the 
Annual Operating Budget, which shall be established pursuant to the following provisions: 

(i) The Borrower shall, not less than sixty (60) days before the 
commencement of each Fiscal Year (commencing with the Fiscal Year in which 
Substantial Completion is projected to occur), submit to the Lender for its review 
an Annual Operating Budget for such upcoming Fiscal Year which shall include 
an operating plan and a budget, pro forma income and cash flow statements for 
the Project.  Each Annual Operating Budget shall specify in reasonable detail all 
projected Revenues, Capital Expenditures, Operating Expenses and Major 
Maintenance Expenses, on a monthly basis together with such projections and 
other information as the Lender may reasonably request. 

(ii) If the total amount of Operating Expenses in such Annual 
Operating Budget exceed by more than 10% the total amount of Operating 
Expenses in the then-current Annual Operating Budget as approved pursuant to 
this Section 16(s), the Borrower shall provide the Lender a brief narrative 
explanation of the reasons for such increase together with the written 
recommendations of the Consulting Engineers as to the amount of Operating 
Expenses necessary to operate and maintain the Project in accordance with the 
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Project Agreement Standards.  If (A) the recommended amount of Operating 
Expenses from the Consulting Engineers is less than the Operating Expenses in 
the Annual Operating Budget submitted by the Borrower, and (B) the Borrower 
does not reduce the Operating Expenses in such Annual Operating Budget to the 
amount of Operating Expenses recommended by the Consulting Engineers, the 
Borrower agrees not to use Revenues or amounts on deposit in any funds in the 
Trust Estate during the Fiscal Year applicable to such Annual Operating Budget 
to pay for Operating Expenses to the extent they exceed the amount of Operating 
Expenses recommended by the Consulting Engineers for such Annual Operating 
Budget but may draw from other funds lawfully available to the Authority for 
such purpose that are not part of the Trust Estate.   

The Lender may, in its sole discretion, within thirty (30) days of receipt of 
the recommendations of the Consulting Engineers pursuant to this clause (ii), 
request that such recommendations be reviewed by the Civil Engineering 
Consultant.  Within ten (10) days of such request, the Borrower shall select the 
Civil Engineering Consultant, who shall make the required recommendations as 
to the necessary Operating Expenses within thirty (30) days of such selection, 
which recommendations shall be reported in writing to the Borrower and to the 
Lender.  Such recommendations shall for all purposes be considered to be the 
equivalent of and a substitute for the recommendations of the Consulting 
Engineers hereinabove mentioned for all purposes of this clause (ii). 

(iii) If the total amount of Major Maintenance Expenses or Capital 
Expenditures expended and projected to be expended in the proposed Annual 
Operating Budget from the later of (A) date of this Secured Loan Agreement and 
(B) the most recent Reset Date through the end of the Fiscal Year relating to such 
Annual Operating Budget exceed by more than 10% the total amount of Major 
Maintenance Expenses or Capital Expenditures, respectively, in the Project 
Budget for such time period, the Borrower shall provide the Lender a brief 
narrative explanation of the reasons for such increase together with the written 
recommendations of the Consulting Engineers as to the amount of Major 
Maintenance Expenses or Capital Expenditures, respectively, necessary to repair 
and maintain the Project in accordance with the Project Agreement Standards 
during the Fiscal Year applicable to such Annual Operating Budget and for each 
Fiscal Year thereafter through the Final Maturity Date (a “Major 
Maintenance/Capital Expenditures Report”).  If (1) the recommended amount of 
Major Maintenance Expenses or Capital Expenditures from the Consulting 
Engineers for such Fiscal Year is less than the Major Maintenance Expenses or 
Capital Expenditures, respectively, in the Annual Operating Budget submitted by 
the Borrower, and (2) the Borrower does not reduce the Major Maintenance 
Expenses or Capital Expenditures in such Annual Operating Budget to the amount 
of Major Maintenance Expenses or Capital Expenditures, respectively, 
recommended by the Consulting Engineers for such Fiscal Year, the Borrower 
agrees not to use Revenues or amounts on deposit in any funds in the Trust Estate 
during the Fiscal Year applicable to such Annual Operating Budget to pay for 
Major Maintenance Expenses or Capital Expenditures to the extent they exceed 
the amount of Major Maintenance Expenses or Capital Expenditures, 
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respectively, recommended by the Consulting Engineers for such Annual 
Operating Budget but may draw from other funds lawfully available to the 
Authority for such purpose that are not part of the Trust Estate.  The term “Reset 
Date” shall mean the first day of the Fiscal Year applicable to an Annual 
Operating Budget for which the Consulting Engineers have filed a Major 
Maintenance/Capital Expenditures Report.  For purposes of this Section 16(s), 
upon the filing with the Lender of a Major Maintenance/Capital Expenditures 
Report, the Major Maintenance Expenses  or Capital Expenditures recommended 
by the Consulting Engineers for each future Fiscal Year shall be deemed the 
Major Maintenance Expenses or Capital Expenditures, respectively, in the Project 
Budget for each such Fiscal Year. 

The Lender may, in its sole discretion, within thirty (30) days of receipt of 
the recommendations of the Consulting Engineers pursuant to this clause (iii), 
request that such recommendations be reviewed by the Civil Engineering 
Consultant.  Within ten (10) days of such request, the Borrower shall select the 
Civil Engineering Consultant, who shall make the required recommendations as 
to the necessary Major Maintenance Expenses or Capital Expenditures, as 
applicable, within thirty (30) days of such selection, which recommendations shall 
be reported in writing to the Borrower and to the Lender.  Such recommendations 
shall for all purposes be considered to be the equivalent of and a substitute for the 
recommendations of the Consulting Engineers hereinabove mentioned for all 
purposes of this clause (iii). 

 
(iv) In the event the Authority proposes to amend or supplement the 

then current Annual Operating Budget at any time during the then current Fiscal 
Year, the Borrower shall not implement such proposed amendment or supplement 
to the then current Annual Operating Budget (the “Proposed Budget 
Amendment”) unless (x) it shall have first submitted, not less than thirty (30) days 
before the proposed date for the implementation of the Proposed Budget 
Amendment, to the Lender for its review the Proposed Budget Amendment which 
shall include an updated operating plan, budget and pro forma income and cash 
flow statements for the Project and which shall specify in reasonable detail all 
updated projected Revenues, Capital Expenditures, Operating Expenses and 
Major Maintenance Expenses, on a monthly basis together with such projections 
and other information as the Lender may reasonably request and (y) such 
Proposed Budget Amendment shall have been  treated in the same manner as the 
Annual Operating Budget for the then current Fiscal Year delivered to the Lender 
pursuant to Section 16(s)(i) as set forth in Sections 16(s)(ii) and (iii). 

(v) Nothing herein shall prevent the Authority from paying for 
Operating Expenses, Major Maintenance Expenses and Capital Expenditures that 
exceed the amounts provided for in the then current Annual Operating Budget 
from funds of the Authority outside the Trust Estate that are lawfully available to 
the Authority for such purposes, provided that such expenditures that exceed any 
Annual Operating Budget approved pursuant to the provisions of this Section 
16(s) shall not be counted as part of the then current Annual Operating Budget for 
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calculating the increased amounts set forth herein for any subsequent Annual 
Operating Budget. 

(t) The Borrower shall not, without the prior written consent of the Lender, enter 
into or consent to any Modification of any of the following provisions of the PGBT WE Project 
Agreement: (i) Section 8(e) of the PGBT WE Project Agreement, Exhibit D of the PGBT WE 
Project Agreement or any other Modification that would change the Project Capacity 
Improvements from those proposed in the PGBT WE Project Agreement on the PGBT WE 
Closing Date; (ii) Sections 8(f) and 13(c) of the PGBT WE Project Agreement, Exhibit G of the 
PGBT WE Project Agreement or any other Modification that would change the Project 
Agreement Standards from those proposed in the PGBT WE Project Agreement on the PGBT 
WE Closing Date; or (iii) Section 19 of the PGBT WE Project Agreement or any other 
Modification in a manner that would provide for any revenue sharing payments to be paid to 
TxDOT prior to July 30, 2061 or allow any conversion of the revenue sharing amount to a 
percentage of gross revenue instead of “Net Revenue” as defined in the PGBT WE Project 
Agreement on the PGBT WE Closing Date. 

 

SECTION 17.  Disclosure.  The Lender shall be entitled to receive all primary and 
secondary market disclosure provided by the Borrower to the holders of the Series 2011 Bonds 
and Series 2011 BANs including the Preliminary Official Statement, the Official Statement and 
any supplements thereto, and pursuant to any continuing disclosure agreement.  The Borrower 
agrees that the Lender shall not be responsible for the completeness or accuracy of any 
disclosure provided by the Borrower to the holders of the Series 2011 Bonds  or Series 2011 
BANs.  The Secured Loan should not be deemed by the Borrower to be a federal guaranty of the 
Series 2011 BANs and should not be described as a federal guaranty of the Series 2011 BANs in 
any disclosure provided by the Borrower. 

SECTION 18.  Indemnification.  To the extent authorized and permitted by 
applicable law, the Borrower shall indemnify the Lender and any official, employee, agent 
or representative of the Lender (each such Person being herein referred to as an 
“Indemnitee”) against, and hold each Indemnitee harmless from, any and all losses, claims, 
damages, liabilities, fines, penalties, costs and expenses (including, without limitation, the 
fees, charges and disbursements of any counsel for any Indemnitee and the costs of 
environmental remediation), whether known, unknown, contingent or otherwise, incurred 
by or asserted against any Indemnitee arising out of, in connection with, or as a result of (i) 
the execution, delivery and performance of this Secured Loan Agreement or any other 
Transaction Document, (ii) the Secured Loan or the use of the proceeds thereof, or (iii) 
the violation of any law, rule, regulation, order, decree, judgment or administrative 
decision relating to the environment, the preservation or reclamation of natural resources, 
the management, release or threatened release of any hazardous material or to health and 
safety matters; in each case arising out of or in direct relation to the Project; provided that 
such indemnity shall not, as to any Indemnitee, be available to the extent that such losses, 
claims, damages, liabilities, fines, penalties, costs or expenses are determined by a court of 
competent jurisdiction by final and nonappealable judgment to have resulted from the 
negligence or willful misconduct of such Indemnitee.  In case any action or proceeding is 
brought against an Indemnitee by reason of any claim with respect to which such 
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Indemnitee is entitled to indemnification hereunder, the Borrower upon notice from such 
Indemnitee shall defend the same and such Indemnitee shall cooperate with the Borrower 
at the expense of the Borrower in connection therewith.  Nothing herein shall be construed 
as a waiver of any legal immunity that may be available to any Indemnitee.  To the extent 
permitted by applicable law, the Borrower shall not assert, and hereby waives, any claim 
against any Indemnitee, on any theory of liability, for special, indirect, consequential or 
punitive damages arising out of, in connection with, or as a result of, this Secured Loan 
Agreement, any of the other Transaction Documents, the Secured Loan and the other 
transactions contemplated hereby and thereby, or the use of the proceeds thereof.  All 
amounts due to any Indemnitee under this Section 18 shall be payable promptly upon 
demand therefor.  The obligations of the Borrower under this Section 18 shall survive the 
payment or prepayment in full or transfer of the TIFIA Note, the enforcement of any 
provision of this Secured Loan Agreement or the other Financing Documents, any 
amendments, waivers (other than amendments or waivers in writing with respect to this 
Section) or consents in respect hereof or thereof, any Event of Default, and any workout, 
restructuring or similar arrangement of the obligations of the Borrower hereunder or 
thereunder. 

SECTION 19.  Sale of Secured Loan  The Lender may sell the Secured Loan to 
another entity or offer the Secured Loan into the capital markets as soon as practicable after 
Substantial Completion of the PGBT WE Project.  In making such sale or offering of the Secured 
Loan the Lender shall not change the original terms and conditions of the Secured Loan without 
the prior written consent of the Borrower; provided, however, the Borrower shall not 
unreasonably withhold or delay its consent to any change that does not adversely affect the 
Borrower.  The Lender shall provide at least sixty (60) days notice to the Borrower of any 
intention to sell or offer the Secured Loan and shall furnish the Borrower with all disclosure 
material prepared in connection with any such proposed sale or offer. 

Nothing in this Section 19 shall prevent the Lender from transferring the Secured Loan to 
another Federal agency, government sponsored enterprise or government corporation if such 
transfer is necessary or desirable under Federal law. 

Unless otherwise consented to in writing by the Borrower, any sale or assignment of the 
Secured Loan pursuant to this Section shall be a sale or assignment of all (and not a portion) of 
the Lender’s rights and obligations under this Secured Loan Agreement (including the TIFIA 
Note).  From and after the effective date of such sale, the buyer or assignee shall be a party 
hereto and shall have the rights and obligations of Lender hereunder and under the TIFIA Note 
and the seller shall relinquish its rights (other than its rights under Section 21(e) and under 
Sections 18 and 28 to the extent any claim thereunder relates to an event arising prior to such 
assignment) and be released from its obligations under this Secured Loan Agreement and shall 
cease to be a party hereto. 

The Lender and the Borrower agree that for so long as any First Tier Obligations remain 
outstanding under the Trust Agreement, the provisions of Section 215 of the Trust Agreement 
that provide that the Secured Loan will be deemed to be and will automatically become a First 
Tier Obligation upon a Bankruptcy Related Event shall be of no force or effect to the extent of 
the sale of the Secured Loan to any Person or entity other than to another Federal agency, 
government-sponsored enterprise or government corporation. 
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In the event that the Secured Loan is sold to any Person or entity other than to another 
Federal agency, government-sponsored enterprise or government corporation, the Lender shall, 
at least thirty (30) days prior to the effective date of such sale, confirm in writing to the Borrower 
and the Trustee the Outstanding Secured Loan Balance and the Loan Amortization Schedule. 

SECTION 20.  Events of Default and Remedies.  
 

(a) An Event of Default shall exist under this Secured Loan Agreement if: 

(i) Payment Default.  The Borrower shall fail to pay any of the principal 
amount of or interest on the Secured Loan or any other Obligation under this Secured 
Loan Agreement or the TIFIA Note, when and as the payment thereof shall be due under 
this Secured Loan Agreement or the TIFIA Note (each a “Payment Default”); or  

(ii) Covenant Default.  The Borrower shall fail to observe or perform any 
covenant, agreement or Obligation of the Borrower under this Secured Loan Agreement 
or the TIFIA Note (other than in the case of any Payment Default), and such failure shall 
not be cured within 30 days after receipt by the Borrower from the Lender of written 
notice thereof; provided, however, that if such failure is capable of cure but cannot be 
cured within such 30-day period, then no Event of Default shall be deemed to have 
occurred or be continuing under this clause (ii) if and so long as within such 30-day 
period the Borrower shall commence actions reasonably designed to cure such failure and 
shall diligently pursue such actions until such failure is cured, provided such failure is 
cured within 180 days; or 

(iii) Development Default.  If (1) the Borrower fails to reasonably prosecute 
the work relating to the PGBT WE Project or (2) the Borrower fails to complete the 
PGBT WE Project by the later of (A) October 11, 2013, or (B) the completion date set 
forth in the Construction Schedule (as the same may be amended from time to time with 
concurrence of the Lender) provided to the Lender, and after receipt of written notice to 
that effect from the Lender, in all such cases the Borrower fails to demonstrate to the 
Lender’s reasonable satisfaction that it is proceeding with the construction of the PGBT 
WE Project with due diligence toward Substantial Completion by the date specified in the 
Construction Schedule (as may be amended from time to time) (a “Development 
Default”), then the Lender after the delivery of written notice of a Development Default 
may (i) suspend the disbursement of Secured Loan proceeds under this Secured Loan 
Agreement, and (ii) pursue such other remedies as provided in this Section 20.  If so 
requested in connection with a Development Default, the Borrower shall immediately 
repay any unexpended Secured Loan proceeds previously disbursed to the Borrower.  
Notwithstanding the foregoing, if any such Development Default is primarily the result of 
Uncontrollable Force and the Borrower both (i) presents to the Lender an amended 
Construction Schedule within thirty (30) days after written notice of such default which 
Construction Schedule if followed would correct the Development Default as soon as 
reasonably possible and (ii) proceeds with due diligence to correct the condition resulting 
in such a default in accordance with the amended Construction Schedule, then such 
Development Default shall be deemed to have been cured within such thirty (30) days for 
all purposes of Section 16(f) and Section 20.  For the purposes of this Section 20(a)(iii), 
the Borrower shall have the right to amend the Construction Schedule to extend the date 
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for Substantial Completion for a period of up to 180 days (unless a longer extension is 
required due to the occurrence of an Uncontrollable Force) within thirty (30) days of 
receipt of notice of an alleged Development Default; provided that the Borrower provide 
the Lender with (1) a remedial plan with respect to the construction of the PGBT WE 
Project (a “Remedial Plan”) reviewed by the Consulting Engineers and (2) a certificate 
from the Consulting Engineers concluding that Substantial Completion is likely to occur 
by the date specified in the Remedial Plan, and the Lender approves the Remedial Plan 
(such approval not to be unreasonably withheld); or 

(iv) Misrepresentation Default.  Any of the representations, warranties or 
certifications of the Borrower made in or delivered pursuant to this Secured Loan 
Agreement or the TIFIA Note shall prove to have been false or misleading in any 
material respect when made; or 

(v) Acceleration of or Failure to Pay Other Material Indebtedness.  Any 
acceleration shall occur of any indebtedness of the Borrower in an aggregate principal 
amount equal to or greater than $5,000,000 (inflated annually by CPI) (“Other Material 
Indebtedness”), or any such Other Material Indebtedness shall not be paid in full upon the 
final maturity thereof; or 

(vi) Cross Default.  With respect to any Financing Document (other than this 
Secured Loan Agreement or the TIFIA Note) or the TIGER Grant Agreement, the 
Borrower shall default in the timely performance of any covenant, agreement or 
Obligation under any such document (except with respect to defaults that are the subject 
of clause (vii) below of this Section 20) or any such document shall be terminated prior to 
its scheduled expiration or any of the representations, warranties or certifications of the 
Borrower made in or delivered pursuant to any such document shall prove to be false or 
misleading in any material respect, (and, with respect to Master Custodial Account 
Agreement and the obligations of the Borrower under the Toll Equity Loan Agreement 
and the Toll Equity Note, such default, termination or breach could reasonably be 
expected to have a Material Adverse Effect) and the Borrower shall have failed to cure 
such default or to obtain an effective written waiver thereof, or to obtain an effective 
revocation of such termination (as the case may be), within 30 days after receipt of 
written notice thereof from the Lender or the Trustee (whichever is earlier); provided, 
however, that if such cure or waiver or revocation (as the case may be) cannot be 
obtained within such 30-day period, then no Event of Default shall be deemed to have 
occurred or be continuing under this clause if and so long as within such 30-day period 
the Borrower shall commence actions reasonably designed to obtain a cure or waiver of 
such default or a revocation of such termination (as the case may be) and shall diligently 
pursue such actions until such cure or waiver or revocation is obtained, provided such 
failure is cured or effectively waived, or such effective revocation has been obtained (as 
the case may be) within 180 days; or  

(vii) Payment Cross-Default:  Any failure by the Borrower to pay (whether at 
scheduled maturity or otherwise) any of its Obligations under the Financing Documents, 
other than a Payment Default, within five (5) days after receiving written notice that the 
same shall have become due and payable.  
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(viii) Judgments.  One or more judgments for the payment of money in an 
aggregate amount in excess of $10,000,000 (inflated annually by CPI) shall be rendered 
against the Borrower and the same shall remain undischarged for a period of 
30 consecutive days during which execution shall not be effectively stayed, or any action 
shall be legally taken by a judgment creditor to attach or levy upon any assets of the 
Borrower to enforce any such judgment; or 

(ix) Non-Monetary Judgment.  Any non-monetary judgment or order shall be 
rendered against the Borrower or any of its respective assets that could reasonably be 
expected to have a Material Adverse Effect, and there shall have elapsed a period of 60 
consecutive days during which a stay of enforcement of such judgment or order, by 
reason of a pending appeal or otherwise, shall not be in effect; or 

(x) Repudiation and Invalidity.  Any material provision of any Financing 
Document to which the Borrower is a party after delivery thereof shall be expressly 
repudiated by the Borrower or any other party thereto or cease to be valid and binding on 
or enforceable against the Borrower or any other party thereto (other than upon full 
performance or in connection with the expiration thereof in accordance with its terms); or 

(xi) Failure to Maintain Existence.  The Borrower shall fail to maintain its 
existence as a body corporate and politic and public instrumentality under the laws of the 
State; or 

(xii) Non-Appropriation Event.  A Non-Appropriation Event shall have 
occurred; provided, however, that no Event of Default shall be deemed to have occurred 
and be continuing under this clause if each of the following conditions are met on or 
before the 90th day from which the Lender shall have notified the Borrower as to the 
existence of a Non-Appropriation Event: (A) the Borrower shall have proposed a course 
of action to address such event that is in all respects satisfactory to the Lender in its sole 
discretion and that provides the Lender satisfactory assurances in its sole discretion that 
the Borrower will be able to continue to satisfy its Obligations under this Secured Loan 
Agreement, and the Borrower shall enter into all agreements or instruments as the Lender 
may require to carry out such course of action and assurances, (B) the Borrower shall 
have continued to satisfy all of its Obligations under this Secured Loan Agreement and 
(C) no other Default or Event of Default shall have occurred and be continuing; or 

(xiii) Occurrence of A Bankruptcy Related Event.  A Bankruptcy Related Event 
shall have occurred; or 

(xiv) Project Abandonment.  The Borrower shall abandon the Project; or 

(xv) TxDOT Default.  TxDOT shall fail to observe or perform any covenant, 
agreement or Obligation of TxDOT under the Direct Agreement or fail to make an 
advance of any funds as requested pursuant to the terms of the Toll Equity Loan 
Agreement as supplemented by the Direct Agreement for any reason or otherwise fail to 
observe or perform its covenants or obligations under Section 7.02 of the Toll Equity 
Loan Agreement, provided, however, that if a failure of TxDOT to make an advance as 
requested by the Trustee in a Draw Request is due solely to the occurrence and 
continuance of a Non-Appropriation Event, no Event of Default shall be deemed to have 
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occurred and be continuing under this clause if the agreements and instruments set forth 
in clause (A) of the proviso to Section 20(a)(xii) remain in full force and effect and the 
other conditions set forth in such proviso are satisfied at such time (without applying the 
90-day period after notice by the Lender therein); or 

(xvi) Cessation of Operations.  Operation of the Project shall cease for a 
continuous period of not less than 180 days unless such cessation of operations shall 
occur by reason of an Uncontrollable Force. 

(b) Whenever any Default shall have occurred and be continuing, the Lender may 
suspend all of its obligations under this Secured Loan Agreement with respect to the 
disbursements of any undisbursed amounts of the Secured Loan in its sole discretion.  Whenever 
any Event of Default shall have occurred and be continuing, the Lender may suspend or continue 
to suspend all of its obligations under this Secured Loan Agreement with respect to the 
disbursement of any undisbursed amounts of the Secured Loan in its sole discretion; provided, 
however, that the Lender shall have the right to terminate all of its obligations under this Secured 
Loan Agreement with respect to the disbursement of any undisbursed amounts of the Secured 
Loan in its sole discretion upon providing the Borrower with thirty (30) days’ advance written 
notice of its intention to so terminate if Borrower fails to cure such Event of Default within such 
30-day period, it being understood that such notice may be given in the notice provided by the 
Lender notifying the Borrower of such Event of Default and such 30-day period shall run 
concurrently with any applicable cure period for such Event of Default; provided, further, that 
upon the occurrence of a Bankruptcy Related Event, all obligations of the Lender under this 
Secured Loan Agreement with respect to the disbursement of any undisbursed amounts of the 
Secured Loan shall immediately and automatically be deemed terminated. 

(c) Whenever any Event of Default hereunder shall have occurred and be 
continuing, the Lender shall be entitled and empowered to institute any actions or proceedings at 
law or in equity for the collection of any sums due and unpaid hereunder or under the other 
Financing Documents, and may prosecute any such judgment or final decree against the 
Borrower and collect in the manner provided by law out of the property of the Borrower the 
moneys adjudged or decreed to be payable, and may take such other actions at law or in equity as 
may appear necessary or desirable to collect all amounts payable by the Borrower under this 
Secured Loan Agreement or the other Financing Documents then due and thereafter to become 
due, or to enforce performance and observance of any obligation, agreement or covenant of the 
Borrower under this Secured Loan Agreement or the other Financing Documents, subject in each 
case to Section 40 hereof. 

(d) Whenever any Event of Default hereunder shall have occurred and be 
continuing, the Lender may suspend or debar the Borrower from further participation in any 
Government program administered by the Lender and to notify other departments and agencies 
of such default. 

(e) No action taken pursuant to this Section 20 shall relieve the Borrower from its 
obligations pursuant to this Secured Loan Agreement or the other Financing Documents, all of 
which shall survive any such action.  

(f) Pursuant to Section 215 of the Trust Agreement, upon the occurrence of an 
Event of Default specified in Section 20(a)(xiii), the Secured Loan shall be deemed to be and 
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shall automatically become, as of the date of such Event of Default, subject to the provisions of 
Section 215 of the Trust Agreement, a First Tier Obligation for all purposes of the Trust 
Agreement, and the Lender will be deemed the secured owner of such First Tier Obligations. 

SECTION 21.  Accounting and Audit Procedures; Financial Plan; Reports and 
Records; Meetings with Borrower. 

(a) The Borrower shall establish fiscal controls and accounting procedures 
sufficient to assure proper accounting for all Project-related transactions (including collection of 
the Revenues and any other revenues attributable to the Project, and Secured Loan requisitions 
received and disbursements made with regard to the Project), so that audits may be performed to 
ensure compliance with and enforcement of this Secured Loan Agreement.  The Borrower shall 
use accounting, audit and fiscal procedures conforming to GAAP as promulgated by the 
Governmental Accounting Standards Board, including, with respect to the Secured Loan, 
accounting of principal and interest payments, disbursements, prepayments and calculation of 
interest and principal amounts outstanding. 

(b) The Lender shall have the right to conduct from time to time independent 
financial and compliance audits of the Borrower in accordance with the Single Audit Act of 
1984, as amended, and Office of Management and Budget Circular A-133, “Audits of State and 
Local Governments,” or as otherwise requested by the Lender.  Upon reasonable notice, the 
Borrower shall cooperate fully in conducting audits and shall provide full access to any books, 
documents, papers or other records which are pertinent to the Project or the Secured Loan.  In 
addition to any audits, which may be conducted pursuant to this Section 21(b), from time to time 
the Lender may conduct additional audits of the Borrower’s records and accounts.  The 
Borrower’s records shall be made available to any designated representative of the Lender, or of 
the Government, including the Inspector General of the United States Department of 
Transportation, and the Comptroller General of the United States, or the designee thereof, for 
necessary project or programmatic audits pursuant to 23 U.S.C. § 609, 31 U.S.C. § 6503(h) and 
31 U.S.C. § 7503(b). 

(c) (i) The Borrower shall provide to the Lender, within thirty (30) days after the 
Closing Date, and annually thereafter not later than sixty (60) days after the beginning of the 
Fiscal Year, a financial plan as more fully described in this Section 21(c) (each, a “Financial 
Plan”).  The initial Financial Plan submitted within thirty (30) days after the Closing Date (the 
“Base Case Financial Plan”) shall be consistent in all respects with the projections, assumptions 
and other information contained or reflected in the Base Case Financial Model.  The Financial 
Plan (1) shall be prepared in accordance with recognized financial reporting standards, such as 
those in the “Guide for Prospective Financial Information” of the American Institute of Certified 
Public Accountants, (2) shall include (A) a certificate signed by the Borrower’s Authorized 
Representative that annual projected Revenues shall be sufficient to meet the Loan Amortization 
Schedule and the Rate Covenant, (B) an electronic copy of an updated Base Case Financial 
Model, (C) calculations of the Capital Expenditures Reserve Requirement, the Major 
Maintenance Reserve Requirement and the Rate Stabilization Fund Requirement and (D) the 
panel of independent engineering firms or corporations proposed by the Borrower from which 
the Borrower shall select the Civil Engineering Consultant, and any changes to such panel from 
the panel included with the prior Financial Plan and the rationale for any such changes and (3) 
shall be in form and substance satisfactory to the Lender. 
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(ii)  At a minimum, the Financial Plan shall for the period through Substantial 
Completion:  (1) provide the current estimate of the total cost of the Project and the remaining 
cost to complete the Project, identify any significant cost changes since the previous Financial 
Plan, discuss reasons for and implications of the cost changes, and include a summary table 
showing the history of Project Costs by major activity or category since the Base Case Financial 
Plan and the preceding Financial Plan; (2) provide the current schedule and implementation plan 
for completing the Project, including a date on which Substantial Completion is expected to 
occur, identify major milestones for each phase of the Project and compare current milestone 
dates with milestone dates in the Base Case Financial Plan and the preceding Financial Plan, and 
discuss reasons for changes in Project milestones; (3) provide current estimates of sources and 
uses of funds for the Project, identify any significant funding changes since the preceding 
Financial Plan, discuss reasons for and implications of the funding changes, and include a 
summary table showing the history of Project funding since the Base Case Financial Plan and the 
preceding Financial Plan; (4) provide an updated cash flow schedule showing annual cash needs 
versus available revenue and funding to meet those needs (including projected debt service and 
loan life coverage ratios for the Secured Project Indebtedness and the Series 2011 BANs) 
through the Final Maturity Date, identifying any potential revenue and funding shortfalls, and 
addressing contingency measures that will or may be taken to address any shortfalls; (5) provide 
cost containment strategies and risk mitigation plans that have been or may be implemented to 
address factors that are affecting or could affect the scheduled completion or financial viability 
of the Project; (6) provide the total value of approved changes and provide a listing of each 
individual change valued at $2,500,000 or more, setting forth the rationale or need for the 
proposed change and describing the impact of such change on the Project; and (7) contain, in 
form and substance satisfactory to the Lender, a written narrative report on the progress of 
design, permitting, acquisition and construction of the Project since the Base Case Financial Plan 
and the preceding Financial Plan, describing in reasonable detail all significant activities 
concerning Project status including events affecting the operation, maintenance or management 
of the Project, and any material matters that may affect the future performance of the Borrower’s 
Obligations under this Secured Loan Agreement and the causes thereof. 

(iii)  Not later than ninety (90) days following the date of Substantial 
Completion, the Borrower shall provide the Lender with a final written narrative report in 
substantially the form described in subsection (7) of the preceding paragraph. 

(iv)  At a minimum, the Financial Plan shall for the period following 
Substantial Completion until repayment of the Secured Loan in full:  (1) provide an updated 
cash flow schedule showing annual cash inflows (the Revenues, interest and other income) and 
outflows (operating costs, capital costs, debt service, Secured Loan repayments, replenishment of 
reserves and other uses) with a narrative identifying any potential revenue or funding shortfall 
and discussing contingency measures that will or may be taken to address any shortfalls; (2) 
provide current and estimated amounts of the Revenues and other revenues received and the 
amounts deposited into each fund and account held under the Trust Agreement and the amount 
disbursed from such funds and accounts and the balance in each of the funds and accounts; (3) 
provide an updated schedule of actual Revenues and projected Revenues, showing actual and 
projected debt service and loan life coverage ratios for all Secured Project Indebtedness; (4) 
provide a schedule of current toll rates and planned increases; and (5) include a written narrative 
report explaining any variances in costs or revenues since the Base Case Financial Plan and the 
preceding Financial Plan and describing in reasonable detail any material matters that may affect 
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the future performance of the Borrower’s Obligations under this Secured Loan Agreement and 
the causes thereof to include, without limitation, traffic and revenue reports, operational 
contracts, and third-party transactions. 

(v)  For the period through Substantial Completion, the Borrower shall 
provide the Lender with written notification and obtain its prior written consent before instituting 
any increase or decrease of the overall Project Costs in an amount equal to or greater than 
$2,500,000 in the aggregate setting forth the nature of the proposed increase or decrease and 
estimating the impact of such increase or decrease on the capital costs, operating costs, and the 
Financial Plan.  The Borrower’s notice shall demonstrate that the proposed increase or decrease 
is consistent with the provisions of this Secured Loan Agreement, is necessary or beneficial to 
the Project and does not affect the Lender’s security. 

(d) The Borrower shall provide the Lender: (i) as soon as available, but no later 
than forty-five (45) days after the end of each quarterly period of each Fiscal Year, an unaudited 
income statement and balance sheet as of the end of such period and the related unaudited 
statements of operations and changes in capital and of cash flow of the Borrower relating to the 
Project for such period and for the portion of the Fiscal Year through the end of such period, 
setting forth in each case in comparative form the figures for the previous period, certified by the 
chief executive officer or chief financial officer of the Borrower as fairly stating in all material 
respects the financial condition of the Borrower relating to the Project as at the end of such 
period and the results of its operations and its cash flows for such period (subject to normal year-
end audit adjustments), (ii) within 140 days following the end of each Fiscal Year, a copy of the 
Borrower’s annual report for the Project and a copy of the annual audited financial statements 
and balance sheet of the Project as of the end of such Fiscal Year and the related audited 
statements of operations, changes in capital and of cash flow of the Project for such Fiscal Year, 
setting forth in each case in comparative form the figures for the previous Fiscal Year, together 
with a report thereon by a firm of independent certified public accountants, and (iii) as soon as 
available after the end of each fiscal year, a copy of the Borrower’s annual report and the annual 
audited financial statements and balance sheet of the Borrower as of the end of such fiscal year 
and the related audited statements of operations, changes in capital and of cash flow of the 
Borrower, setting forth in each case in comparative form the figures for the previous fiscal year, 
together with a report thereon by a firm of independent certified public accountants. 

All such financial statements with respect to the Borrower and the Project shall be 
complete and correct in all material respects and shall be prepared in reasonable detail and in 
accordance with GAAP applied consistently throughout the periods reflected therein (except for 
changes approved or required by the independent public accountants certifying such statements 
and disclosed therein). 

(e) The Borrower shall maintain and retain all files relating to the Project and the 
Secured Loan until five years after the later of the date on which: (1) all rights and duties 
hereunder and under the TIFIA Note (including payments) have been fulfilled and necessary 
audits have been performed; and (2) any litigation relating to the Project, the Secured Loan or 
this Secured Loan Agreement is finally resolved. The Borrower shall provide the Lender in a 
timely manner with all records and documentation relating to the Project that the Lender may 
reasonably request from time to time. 
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(f) The Lender shall have: (1) the right, upon written request to the Borrower, to 
receive adequate notice of, and to attend, any meeting of the governing board of the Borrower or 
any committee thereof, and notice of any executive sessions of the governing board; and (2) the 
right to meet with the Borrower, including the chair and any other members of such board, and 
any other officers, employees, consultants or agents of the Borrower. 

(g) The Borrower shall provide to the Lender copies of all reports or other written 
materials received from any Rating Agency that has provided, or is being requested to provide, a 
rating on any indebtedness of the Borrower. 

(h)  The Borrower shall provide promptly, upon request of the Lender, the 
reasonable estimates certified by the Chief Financial Officer described in clause (ii) of the 
definition of “Gross Cash Flows”. 

SECTION 22.  Project Monitoring. 

(a) Project Development, Design and Construction.  The Lender shall have the 
right in its sole discretion to monitor (or direct its agents to monitor) development, including but 
not limited to environmental compliance, design, right-of-way acquisition, and construction of 
the Project.  Project development, environmental compliance, design, right-of-way acquisition, 
and construction monitoring shall be conducted pursuant to the Development Oversight 
Agreement, which may be amended from time to time upon mutual agreement of the Borrower 
and the Lender, or when so required by Federal statute or otherwise required by the United States 
Congress. The Borrower agrees to cooperate in good faith with the Lender in the conduct of such 
monitoring by promptly providing the Lender with such reports, documentation or other 
information as shall be requested by the Lender, or its agents, including any independent 
engineer reports, documentation or information, should an independent engineer be retained by 
or at the request of the Borrower or the Trustee. 

(b) Reporting.  The Borrower shall furnish to the Lender during the construction 
period the following: 

(1) Construction Progress Report.  On or before the last Business Day of 
any calendar month during the construction period, a report 
executed by the Borrower’s Authorized Representative: (A) of the 
amount of Project Costs expended since the Closing Date as well 
as during the preceding calendar month and the amount of Project 
Costs estimated to be required to complete the Project; (B) 
providing an assessment of the overall construction progress of the 
Project since the date of the last report and since the Closing Date, 
together with an assessment of how such progress compares to the 
Construction Schedule; (C) specifying the projected completion 
date; (D) providing a detailed description of all material problems 
(including but not limited to actual and anticipated cost overruns, if 
any) encountered or anticipated in connection with the construction 
of the Project since the date of the last report, together with an 
assessment of how such problems may impact the Construction 
Schedule and the meeting of critical dates thereunder and a 
detailed description of the proposed solutions to any such 
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problems; (E) specifying the delivery status of major equipment 
and materials and the effect, if any, that the anticipated delivery 
dates of such equipment has on the overall Construction Schedule; 
(F) specifying any proposed or pending change orders; (G) 
specifying any material changes or deviations from the Borrower’s 
right-of-way acquisition plans or schedule; and (H) a discussion or 
analysis of such other matters related to the Project as the Lender 
may reasonably request.  The Borrower shall respond, and use 
commercially reasonable efforts to cause the construction 
contractors to respond to the Lender’s inquiries regarding such 
report, the construction of the Project and such construction 
contractor's performance of its obligations under the construction 
agreement to which it is a party. 

(2) Construction Contractor Reports.  Promptly after receipt thereof, a 
copy of each report delivered to the Borrower pursuant to the 
Design/Build Agreement. 

(3) Permits.  Promptly after the receipt or filing thereof, as the case may 
be (but in no event later than thirty (30) days after such receipt or 
filing), a copy of (A) each Governmental Approval or other 
consent or approval obtained by the Borrower, or obtained by any 
construction contractor and delivered to the Borrower pursuant to 
any Project Document after the Closing Date, and (B) each filing 
made by the Borrower with any governmental authority with 
respect to a Governmental Approval, except such as are routine or 
ministerial in nature. 

(c) Project Operations.  The Lender shall have the right in its sole discretion to 
monitor (or direct its agents to monitor) Project operations at any time during the term of this 
Secured Loan Agreement and to require reporting on the operation and management of the 
Project and to obtain copies of any contracts relating to the operation, maintenance and safety 
services for the Project as may be required from time to time.  The Borrower agrees to cooperate 
in good faith with the Lender in the conduct of such monitoring by promptly providing the 
Lender with such reports, documentation, or other information as shall be requested by the 
Lender.  In the event that the Lender retains a financial oversight advisor under contract with the 
Lender, which decision shall be within the sole discretion of the Lender, to carry out the 
provisions of this Section 22, the full cost of such monitoring shall be borne by the Borrower.  
Any costs reasonably incurred by the Lender for such monitoring shall be promptly reimbursed 
by the Borrower upon demand therefor in the form of an invoice reasonably acceptable to the 
Borrower. 

(d) Traffic and Operating Report.  The Borrower shall provide the Lender as soon 
as available, but no later than sixty (60) days after the end of each quarterly period of each Fiscal 
Year, a traffic and operating report showing (1) the operating data for the Project for the previous 
quarterly period, including total Revenues received and total Operating Expenses, Major 
Maintenance Expenses and Capital Expenditures incurred, (2) the variances for such period 
between the Revenues actually received and the budgeted Revenues as shown in the Annual 
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Operating Budget, together with a brief narrative explanation of the reasons for any such 
variance of 10% or more, and (3) the variances for such period between the actual Operation 
Expenses, Major Maintenance Expenses and Capital Expenditures incurred and the budgeted 
Operating Expenses, Major Maintenance Expenses and Capital Expenditures as shown in the 
Annual Operating Budget, together with a brief narrative explanation of the reasons for any such 
variance of 10% or more. 

SECTION 23.  No Personal Recourse.  No official, officer, director, employee or 
agent of the Lender or the Borrower or any Person executing this Secured Loan Agreement or 
any Financing Document to which the Lender may be a party shall be personally liable on such 
document by reason of the issuance, delivery or execution hereof or thereof, provided that 
nothing in this Section 23 shall be construed to relieve the Borrower from any liability it may 
incur under this Secured Loan Agreement or any Financing Document. 

SECTION 24.  No Third Party Rights.  The parties hereby agree that this Secured 
Loan Agreement and the Trust Agreement create no third party rights against the United States 
or the Lender, solely by virtue of such Secured Loan, and the Borrower agrees to hold the above 
Federal parties harmless, to the extent permitted by law, from any lawsuit arising in law or equity 
solely by reason of such Secured Loan, and that no third party creditor or creditors of the 
Borrower shall have any right against the Lender with respect to the Secured Loan made 
pursuant to this Secured Loan Agreement and the Trust Agreement. 

SECTION 25.  Borrower’s Authorized Representative.  The Borrower shall at all 
times have appointed a Borrower’s Authorized Representative by designating such Person or 
Persons from time to time to act on the Borrower’s behalf pursuant to a written certificate 
furnished to the Lender and the Servicer, if any, containing the specimen signature or signatures 
of such Person or Persons and signed by the Borrower. 

SECTION 26.  Lender’s Authorized Representative.  The Lender shall at all times 
have appointed a Lender’s Authorized Representative by designating such Person or Persons 
from time to time to act on the Lender’s behalf pursuant to a written certificate furnished to the 
Borrower and the Servicer, if any, containing the specimen signature or signatures of such 
Person or Persons and signed by the Lender. 

Pursuant to a Delegation of Authority dated July 24, 2003, the Administrator 
delegated the authority to enter into contracts and sign all contractual and funding documents 
(with the exception of the term sheets and credit agreements) necessary to implement the 
Transportation Infrastructure Finance and Innovation Act of 1998, including entering into 
technical amendments to, and restatements of, term sheets and credit agreements that do not 
materially impair the credit quality of the revenues pledged to repay the United States 
Department of Transportation.  This authority was delegated to the Associate Administrator for 
Administration who in turn delegated such authority to the Director, Office of Innovative 
Program Delivery on June 15, 2009.  Pursuant to these delegations the above named officers, any 
of whom alone may act, serve as the Lender’s Authorized Representative under this Secured 
Loan Agreement, in addition to the Administrator for the purposes set forth herein. 

On or prior to the Closing Date, the Lender shall deliver its initial Lender’s 
Authorized Representative certificate. 
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SECTION 27.  Servicer.  The Lender may from time to time designate an entity 
or entities to perform, or assist the Lender in performing, the duties of the Servicer or specified 
duties of the Lender under this Secured Loan Agreement and the TIFIA Note.  The Lender shall 
give the Borrower written notice of the appointment of any successor or additional Servicer and 
shall enumerate the duties or any change in duties to be performed by any Servicer.  Any 
references in this Secured Loan Agreement to the Lender shall be deemed to be a reference to the 
Servicer with respect to any duties which the Lender shall have delegated to such Servicer.  The 
Lender may at any time assume the duties of any Servicer under this Secured Loan Agreement 
and the TIFIA Note. 

SECTION 28.  Fees and Expenses. 

(a) The Borrower shall pay or cause to be paid to the Lender an annual loan 
servicing fee in the initial amount of $11,500, which amount may be increased annually 
thereafter by the Lender in an amount determined by the Lender to be reasonably necessary to 
compensate the Servicer for the performance of its duties hereunder.  The initial loan servicing 
fee shall be paid on or before November 15, 2011 and thereafter payments shall be made on or 
before November 15 in each succeeding year. The Borrower shall cooperate and respond to any 
reasonable request of the Servicer for information, documentation or other items reasonably 
necessary for the performance by the Servicer of its duties hereunder. 

(b) The Borrower agrees, to the extent permitted by law, whether or not the 
transactions hereby contemplated shall be consummated, to reimburse the Lender on demand 
from time to time on and after the date hereof for any and all fees, costs, charges and expenses 
incurred by it (including the reasonable fees, costs and expenses of counsel and other advisors) in 
connection with the negotiation, preparation, execution, delivery and performance of this 
Secured Loan Agreement and the other Financing Documents to which the Borrower is a party 
and the transactions hereby and thereby contemplated, including without limitation, reasonable 
attorneys’, engineers’ and planning fees and professional costs and all such fees, costs and 
expenses incurred as a result of or in connection with: 

(1) the enforcement of or attempt to enforce any provision of this Secured 
Loan Agreement or any of the other Financing Documents to 
which the Borrower is a party; 

(2) any amendment or requested amendment of, or waiver or consent or 
requested waiver or consent under or with respect to, this Secured 
Loan Agreement or any of the other Financing Documents, or 
advice in connection with the administration of this Secured Loan 
Agreement or any of the other Financing Documents to which the 
Borrower is a party or the rights of the Lender thereunder; and 

(3) any work-out, restructuring or similar arrangement of the Obligations 
of the Borrower under this Secured Loan Agreement or the other 
Financing Documents to which the Borrower is a party during the 
pendency of one or more Events of Default. 

The obligations of the Borrower under this Section 28 shall survive the payment or prepayment 
in full or transfer of the Note, the enforcement of any provision of this Secured Loan Agreement 
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or the other Financing Documents, any such amendments, waivers or consents, any Event of 
Default, and any such workout, restructuring or similar arrangement. 

SECTION 29.  Amendments and Waivers.  No amendment, modification, 
termination or waiver of any provision of this Secured Loan Agreement shall in any event be 
effective without the written consent of the parties hereto. 

SECTION 30.  Governing Law.  This Secured Loan Agreement shall be governed 
by the Federal laws of the United States if and to the extent such Federal laws are applicable and 
the internal laws of the State if and to the extent such Federal laws are not applicable; provided, 
however, that the provisions of this Secured Loan Agreement shall not otherwise supersede any 
Texas state law applicable to the construction, financing or operation of the Project. 

SECTION 31.  Severability.  In case any provision in or Obligation under this 
Secured Loan Agreement shall be invalid, illegal or unenforceable in any jurisdiction, the 
validity, legality and enforceability of the remaining provisions or obligations, or of such 
provision or obligation in any other jurisdiction, shall not in any way be affected or impaired 
thereby. 

SECTION 32.  Successors and Assigns.  This Secured Loan Agreement shall be 
binding upon the parties hereto and their respective successors and permitted assigns and shall 
inure to the benefit of the parties hereto and the successors and assigns of the Lender.  Neither 
the Borrower’s rights or obligations hereunder nor any interest therein may be assigned or 
delegated by Borrower without the prior written consent of the Lender. 

SECTION 33.  Remedies Not Exclusive.  No remedy conferred herein or reserved 
to the Lender is intended to be exclusive of any other available remedy or remedies, but each and 
every such remedy shall be cumulative and shall be in addition to every other remedy given 
hereunder or now or hereafter existing at law or in equity or by statute. 

SECTION 34.  Delay or Omission Not Waiver.  No delay or omission of the 
Lender to exercise any right or remedy provided hereunder upon a default of the Borrower 
(except a delay or omission pursuant to a written waiver) shall impair any such right or remedy 
or constitute a waiver of any such default or acquiescence therein.  Every right and remedy given 
by this Secured Loan Agreement or by law to the Lender may be exercised from time to time, 
and as often as may be deemed expedient by the Lender. 

SECTION 35.  Counterparts.  This Secured Loan Agreement and any 
amendments, waivers, consents or supplements hereto or in connection herewith may be 
executed in any number of counterparts and by different parties hereto in separate counterparts, 
each of which when so executed and delivered shall be deemed an original, but all such 
counterparts together shall constitute but one and the same instrument; signature pages may be 
detached from multiple separate counterparts and attached to a single counterpart so that all 
signature pages are physically attached to the same document. 

SECTION 36.  Notices; Payment Instructions.  Notices hereunder shall be 
effective upon receipt and shall be given by certified mail, return receipt requested, or by other 
delivery service providing evidence of receipt to: 



 

NY01:228823.41 45  

If to Lender: TIFIA Joint Program Office (HITJ) 
Federal Highway Administration 
Room E64-301 
1200 New Jersey Avenue, SE 
Washington, D.C. 20590 
Telephone:  202-366-9644 
Facsimile:  202-366-2908 
Email:  TIFIACredit@dot.gov 
 

with a copy to: Federal Highway Administration 
Texas Division Office 
300 8th Street, Room 826 
Austin, Texas, 78701 
Attention: Division Administrator  
Telephone:  512-536-5900 
Facsimile:  512-536-5990 
Email:  texas.fhwa@dot.gov 
 

If to Borrower: North Texas Tollway Authority 
5900 West Plano Parkway, Suite 100 
Plano, Texas, 75093 
Attention: Executive Director  
Telephone:  214-461-2022 
Facsimile:  972-930-2622 
Email:  aclemson@ntta.org 
 

with a copy to: North Texas Tollway Authority 
5900 West Plano Parkway, Suite 100 
Plano, Texas 75093 
Attention: Bob Schell, Assistant Director of General 
Counsel 
Telephone: (214) 461-2043 
Facsimile:  (972) 930-2643 
Email:  bschell@ntta.org 

 
If to the Trustee: Wells Fargo Bank, National Association  

1445 Ross Ave. 2nd Floor, MAC:T5303-022 
Dallas, Texas, 75202 
Attention:  Corporate Trust and Escrow Services  
Facsimile:  214-777-4086 
Email:  Sandra.Y.Jones@wellsfargo.com 
 

Notices required to be provided herein shall be provided to such different addresses or to such 
further parties as may be designated from time to time by a Borrower’s Authorized 
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Representative with respect to notices to the Borrower or to the Trustee or by a Lender’s 
Authorized Representative with respect to notices to the Lender or the Servicer or by an 
authorized officer of the Trustee with respect to notices to it.  The Borrower and the Trustee shall 
make any payments hereunder or under the TIFIA Note in accordance with the payment 
instructions hereafter provided by a Lender’s Authorized Representative, as modified from time 
to time by a Lender’s Authorized Representative. 

SECTION 37.  Effectiveness.  This Secured Loan Agreement shall be effective as 
of the date first written above. 

SECTION 38.  Termination.  Other than as otherwise expressly provided in this 
Secured Loan Agreement, this Secured Loan Agreement shall terminate upon payment in full by 
the Borrower of the TIFIA Note, provided, however, that the indemnification requirements of 
Section 18 and the reporting and record keeping requirements of Section 21(e) shall survive the 
termination of this Secured Loan Agreement as provided in such sections.  Notwithstanding 
anything to the contrary in this Secured Loan Agreement, the Lender may, in its sole discretion, 
terminate this Secured Loan Agreement in the event that the Disbursement Date does not occur 
on or before the earlier of (a) the date that is one year after the date of Substantial Completion 
and (b) September 30, 2016. 

SECTION 39.  Further Assurances.  The Borrower will, at its sole cost and 
expense, do, execute, acknowledge and deliver or cause to be done, executed, acknowledged and 
delivered all such further acts, documents, assignments, and assurances as the Lender shall from 
time to time reasonably require or deem advisable to carry into effect the purposes of this 
Secured Loan Agreement and the Project and for the better assuring and confirming of all of the 
Lender’s rights, powers and remedies hereunder. 

SECTION 40.  Limited Recourse.  The obligations and liabilities of the Borrower 
under the Secured Loan, the TIFIA Note and this Secured Loan Agreement shall be limited to 
the Trust Estate.  No official, officer, director, employee or agent of the Borrower shall be 
personally liable or obligated for such liabilities and obligations of the Borrower.  

SECTION 41.  No Other Credit Assistance.  Nothing in this Secured Loan 
Agreement or in any other Financing Document may be construed as a commitment, approval or 
consent by USDOT to provide TIFIA credit assistance for the SWP/CT Project or any expansion 
of the PGBT WE Project. 
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SCHEDULE 1  

 

PROJECT DEVELOPMENT BUDGET 

JHUGENBE
Typewritten Text
[see attached]



SOURCES AND USES OF PROJECT FUNDS

Sources of Funds
First Tier Bonds1 674,313,704$     
Bond Anticipation Notes1 418,405,000       
NTTA Equity 72,471,089         
RTC Contribution 12,000,000         
TxDOT Contribution2 83,500,000         
Revenue 7,219,191           
Total Sources 1,267,908,984$ 

Uses of Funds3

Construction and Development by NTTA 546,598,381$     
Construction and Development by TxDOT2 83,500,000         
Upfront Payment 458,000,000       
Upfront Payment Interest 11,074,676         
Capitalized Interest on First Tier Bonds 63,177,659         
Capitalized Interest on Bond Anticipation Notes 23,533,665         
Rate Stabilization Fund 65,376,911         
Major Maintenance Reserve Fund 4,002,391           
Financing Fees and Costs 12,645,301         
Total Uses 1,267,908,984$ 

PGBT-WE Final Pricing TIFIA Loan Rate Set (April 15, 2011).
1Proceeds are net of any premium or discount.
2Includes funds spent by TxDOT on Phases 1, 2 and 3 that will not
  be reimbursed by NTTA through the upfront payment.  Based on
  total gross expenditures by TxDOT of $541,500,000.
3All uses are Eligible Project Costs.

CALCULATION OF MAXIMUM TIFIA LOAN SIZE
Eligible Project Costs 1,267,908,984    
Statutory Size Limit 33.00%
Maximum TIFIA Loan Size 418,409,965     
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EXHIBIT A 

 

FORM OF TIFIA NOTE 

 

 
THIS NOTE IS SUBJECT TO RESTRICTIONS ON TRANSFER 
AND MAY BE TRANSFERRED ONLY AS PROVIDED HEREIN 

AND IN THE HEREIN DESCRIBED SECOND SUPPLEMENTAL AGREEMENT 
 

No. R-___ 
UNITED STATES OF AMERICA 

STATE OF TEXAS 
NORTH TEXAS TOLLWAY AUTHORITY 

SPECIAL PROJECTS SYSTEM 
SECOND TIER REVENUE NOTE, 

SERIES 2011 
(TIFIA - No. 2009-1001A) 

 
Maximum Principal Amount Effective Date Due 

$________________ __________________ ________________ 
 
Issuance Date: ________________ 
Registered Owner: UNITED STATES DEPARTMENT OF TRANSPORTATION 
 

 NORTH TEXAS TOLLWAY AUTHORITY (the "Authority"), a political 
subdivision of the State of Texas and a body corporate and politic, for value received, hereby 
promises to pay to the order of the registered owner named above, or its registered assigns (the 
"Owner"), but solely from the sources hereinafter mentioned, the lesser of (x) the Maximum 
Principal Amount set forth above and (y) the aggregate unpaid principal amount of all 
disbursements (the "Disbursements") made by the TIFIA Lender, together with any interest that 
is capitalized and added to principal in accordance with the provisions of the TIFIA Loan 
Agreement referred to below, (such lesser amount being hereinafter referred to as the 
"Outstanding Principal Sum"), and the accrued and unpaid interest (including, if applicable, 
interest at the Default Rate (as defined in the TIFIA Loan Agreement)) on such Outstanding 
Principal Sum and all other fees, costs and other amounts payable in connection therewith, all as 
more fully described in the below-referenced TIFIA Loan Agreement.  This Note shall bear 
interest at the interest rate and interest shall be payable at the rate and on the dates set forth in the 
applicable Loan Amortization Schedule in Appendix Two (or such other date as provided by the 
provisions of the TIFIA Loan Agreement (as defined below)) and compounding on the dates and 
to the extent provided in Appendix Two.  Each Disbursement made by the TIFIA Lender to the 
Authority pursuant to the TIFIA Loan Agreement and each prepayment made on account of the 
Outstanding Principal Sum, shall be recorded by or on behalf of the Owner and endorsed on the 
grid attached hereto as Appendix One with a copy to the Authority and the Trustee in 
accordance with the terms of the TIFIA Loan Agreement, which is hereby made a part hereof.  
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The principal hereof shall be payable on the dates set forth in the applicable Loan Amortization 
Schedule in Appendix Two (or such other date as provided by the provisions of the TIFIA Loan 
Agreement) and on the final maturity date, in accordance with Appendix Two, as revised from 
time to time in accordance with the TIFIA Loan Agreement, until paid in full.  Such Appendix 
Two shall be revised or completed by or on behalf of the Owner in accordance with the terms of 
the TIFIA Loan Agreement.  Payments hereon are to be made in accordance with Section 9 of 
the TIFIA Loan Agreement as the same become due.  Principal of and interest on this Note shall 
be paid in funds available on or before the due date and in any lawful coin or currency of the 
United States of America which at the date of payment is legal tender for the payment of public 
and private debts. 

 THIS NOTE HAS BEEN EXECUTED under and pursuant to a Secured Loan 
Agreement dated as of April 1, 2011 between the TIFIA Lender and the Authority (the "TIFIA 
Loan Agreement") and a Trust Agreement dated as of April 1, 2011 (the "Original Trust 
Agreement") between the Authority and Wells Fargo Bank, National Association, as trustee (the 
"Trustee"), as supplemented pursuant to a First Supplemental Agreement, a Second 
Supplemental Agreement and a Third Supplemental Agreement, each dated as of April 1, 2011 
and each between the Authority and the Trustee.  The Original Trust Agreement as 
supplemented, is referred to herein as the "Trust Agreement".  This Note is issued to evidence the 
obligation of the Authority under the TIFIA Loan Agreement to repay the principal of and 
interest on the loan made by the TIFIA Lender and any other payments of any kind required to 
be paid by the Authority under the TIFIA Loan Agreement.  Reference is made to the TIFIA 
Loan Agreement and the Trust Agreement for all details relating to the Authority's obligations 
hereunder.  All terms used herein and not defined shall have the meanings defined in the Trust 
Agreement and the TIFIA Loan Agreement. 

 THIS NOTE IS A SPECIAL LIMITED OBLIGATION of the Authority, payable 
from and secured by a lien on and pledge of the Trust Estate granted in the Trust Agreement, on 
a basis subordinate to that securing all First Tier Obligations issued under the Trust Agreement, 
and on an equal and ratable basis with any Second Tier Obligations issued in accordance with the 
provisions of the Trust Agreement, all subject to Section 215 of the Original Trust Agreement. 

 THIS NOTE AND THE INTEREST HEREON DO NOT CONSTITUTE A DEBT OF 
THE STATE OF TEXAS OR OF ANY OF THE COUNTIES OF THE AUTHORITY 
(CURRENTLY BEING THE COUNTIES OF COLLIN, DALLAS, DENTON, AND 
TARRANT) OR A PLEDGE OF THE FAITH AND CREDIT OF THE STATE OF TEXAS OR 
ANY OF THE COUNTIES.  NEITHER THE STATE OF TEXAS, THE AUTHORITY, NOR 
THE COUNTIES OF THE AUTHORITY ARE OBLIGATED TO PAY THIS NOTE OR THE 
INTEREST ON THIS NOTE FROM A SOURCE OTHER THAN THE AMOUNT PLEDGED 
TO PAY THE NOTE AND INTEREST ON THIS NOTE, AND NEITHER THE FAITH AND 
CREDIT NOR THE TAXING POWER OF THE STATE OF TEXAS OR THE COUNTIES OF 
THE AUTHORITY ARE PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF OR THE 
INTEREST ON THIS NOTE.  THIS NOTE IS PAYABLE ONLY FROM THE SOURCES AS 
PROVIDED IN THE TRUST AGREEMENT INCLUDING CERTAIN REVENUES OF THE 
PROJECT, AS PROVIDED IN THE TRUST AGREEMENT. 

 THIS NOTE SHALL AND MAY BE PREPAID in whole or in part (and, if in 
part, the principal installments and amounts thereof to be prepaid to be determined by the 
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Borrower in accordance with the TIFIA Loan Agreement and the Trust Agreement; provided, 
however, any prepayments made at the option of the Authority shall be in principal amounts of 
$1,000,000 or any integral multiple thereof), at any time or from time to time, without penalty or 
premium, by paying to the Owner all or part of the principal amount of this Note in accordance 
with the TIFIA Loan Agreement. 

 THIS NOTE SHALL BE SUBJECT TO MANDATORY PREPAYMENT in 
accordance with the TIFIA Loan Agreement and the Trust Agreement.  

 ON EACH PAYMENT DUE DATE, payments hereon are to be made in the 
manner and at the place specified by the Owner. 

THIS NOTE IS issued solely as a fully registered Note, without interest coupons.  This 
Note may be assigned and shall be transferred only in the Registration Books of the Authority 
kept by the Trustee acting in the capacity of registrar for the Note, upon the terms and conditions 
set forth in the Second Supplemental Agreement.  The Owner of this Note shall be deemed and 
treated by the Authority and the Trustee as the absolute owner hereof for all purposes, including 
payment and discharge of liability upon this Note to the extent of such payment, and the 
Authority and the Trustee shall not be affected by any notice to the contrary, but registration of 
the owner of this Note may be changed as provided in the Second Supplemental Agreement.  
This Note may be transferred, exchanged or replaced only upon the terms and conditions set 
forth in the Second Supplemental Agreement.  Pursuant to the Second Supplemental Agreement 
and Section 19 of the TIFIA Loan Agreement, the Owner of the TIFIA Note shall at all times be 
the party to the TIFIA Loan Agreement having all rights and obligations of the "Lender" under 
the TIFIA Loan Agreement.  The Trustee shall not register any transfer or exchange of this Note 
unless the Owner and the Owner’s prospective transferee deliver to the Trustee a letter 
substantially in the form as set forth in Exhibit B attached to the Second Supplemental 
Agreement. 

ANY DELAY ON THE PART OF THE TIFIA LENDER in exercising any right 
hereunder or under the TIFIA Loan Agreement shall not operate as a waiver of any such right, 
and any waiver granted with respect to one default shall not operate as a waiver in the event of 
any subsequent default.  The Authority hereby waives presentment (other than presentation and 
surrender of this note at the corporate trust office of the Trustee for payment at final maturity or 
redemption in full prior to maturity), demand, protest and notice of any kind. 

 ALL ACTS, CONDITIONS AND THINGS REQUIRED by the Constitution and 
laws of the State of Texas to happen, exist, and to be performed precedent to and in the issuance 
of this Note have happened, exist and have been performed as so required.  This Note is issued 
with the intent that the federal laws of the United States of America shall govern its construction 
to the extent such federal laws are applicable and the internal laws of the State of Texas shall 
govern its construction to the extent such federal laws are not applicable.   

 IT IS HEREBY CERTIFIED, RECITED AND REPRESENTED that the issuance 
of this Note is duly authorized by law; that all acts, conditions and things required to exist and 
necessary to be done or performed precedent to and in the issuance of this Note to render the 
same lawful, valid and binding have been properly done and performed and have happened in 
regular and due time, form and manner as required by law; that all acts, conditions and things 
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necessary to be done or performed by the Authority or to have happened precedent to and in the 
execution and delivery of the Trust Agreement have been done and performed and have 
happened in regular and due form as required by law; that due provision has been made for the 
payment of the principal of, premium, if any, and interest on this Note by irrevocably assigning 
the Trust Estate as provided in the Trust Agreement; that full and complete consideration for the 
Note has been received; and that the issuance of the Note does not contravene or violate any 
constitutional or statutory limitation. 

 IN WITNESS WHEREOF, the Authority has caused this Note to be executed 
with the manual or facsimile signature of the Chairman of the Authority and countersigned with 
the manual or facsimile signature of the [Secretary] [Assistant Secretary] of the Authority and 
has caused the official seal of the Authority to be impressed, lithographed or imprinted hereon, 
all as of the Effective Date set forth above. 

 
 

___________________________________  ____________________________________ 
Secretary       Chairman  
North Texas Tollway Authority   North Texas Tollway Authority 
 
 
(AUTHORITY SEAL) 
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ASSIGNMENT 
 The following abbreviations, when used in the inscription on the face of this Note, 

shall be construed as though they were written out in full according to applicable laws or 
regulations:  

 

         UNIF GIFT MIN ACT-- 
 
TEN COM -- as tenants in common     _____  Custodian  ______ 
TEN ENT -- as tenants by the entireties    (Cust)        (Minor) 
JT TEN -- as joint tenants with right    under Uniform Gifts to 
  of survivorship and not as    Minors Act ____________ 
  tenants in common       (State) 

Additional abbreviations may also be used though not in the above list. 

 

 FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto 

 

Please insert Social Security or  
Other Identification Number of Assignee 
 
/___________________________________/ 
 
______________________________________________________________________________ 
 (Name and Address of Assignee) 
 

the within Note and does hereby irrevocably constitutes and appoints 
_______________________ to transfer said Note on the books kept for registration thereof with 
full power of substitution in the premises. 

 
Dated: ____________________ 

 
___________________________________ 

 
Signature Guaranteed: ___________________________________ 
 

NOTICE:  The signature to this assignment must correspond with the name as it appears 
upon the face of the within Note in every particular, without alteration or enlargement or any 
change whatever; and 
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NOTICE:  Signature(s) must be guaranteed by the Securities Transfer Association 
signature guarantee program. 



 

NY01:228823.41 Exhibit A - 7  

FORM OF TRUSTEE'S AUTHENTICATION CERTIFICATE 
 

TRUSTEE'S AUTHENTICATION CERTIFICATE 
 

 It is hereby certified that this Note has been issued under the provisions of the Trust 
Agreement described in this Note. 
 
 
       ___________________________________, 
       Trustee 
 
Dated: _________________    By: ________________________________ 
              Authorized Representative 
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Appendix One 
 

Maturity Date:  The earlier of September 1, 2047 or 35 years after 
       Substantial Completion of the PGBT WE Project 
Maximum Principal Sum:  $_______________ 
Borrower:  North Texas Tollway Authority 
Project:  The President George Bush Turnpike Western Extension (State Highway 161) 
Lender:  The United States Department of Transportation, acting by and through the 
Federal Highway Administrator 
Loan Number:  TIFIA B No. 2009-1001A 

 
DISBURSEMENTS, CAPITALIZED INTEREST AND PAYMENTS OF PRINCIPAL1 

 
Date 

 
Amount of 

Disbursement 

a 
Amount of 

Interest 
Capitalized 

 
Amount of 

Principal Paid 

 
Unpaid Principal 

Sum 

 
Notation Made 

By  
 

 
 

  
 

 
 

 
  

 
 
 

  
 

 
 

 
  

 
 
 

  
 

 
 

 
  

 
 
 

  
 

 
 

 
  

 
 
 

  
 

 
 

 
  

 
 
 

  
 

 
 

 
  

 
 
 

  
 

 
 

 
  

 
 
 

  
 

 
 

 
  

 
 
 

  
 

 
 

 
  

 
 
 

  
 

 
 

 
  

 
 
 

  
 

 
 

 
  

 
 
 

  
 

 
 

 
  

 
 
 

  
 

 
 

 
  

 
 
 

  
 

 
 

 
  

 
 
 

  
 

 
 

 
  

 
 
 

  
 

 
 

 
  

 
 
 

  
 

 
 

 
  

 
 
 

  
 

 
 

 
  

 
 
 

  
 

 
 

 
  

 
 
 

  
 

 
 

 
  

 
 
 

  
 

 
 

 
  

 
 
 

  
 

 
 

 
  

 
 
 

  
 

 
 

 
  

 
 
 

  
 

 
 

 
 

________________________ 
1This Grid may be extended if the number of Disbursements, payment and extensions so requires. 

 



Appendix Two 
Loan Amortization Schedule  

________________________________________________________________________
_____________________ 
Initial Principal Amount:  $_418,405,000_____  Closing Date:  __4-15-11___   
Interest Rate:___4.51%___ 
 

 
Date 

Beginning 
Balance 

 
Disbursements 

Loan 
Repayment 

Interest Paid Interest 
Accrued 

Capitalized 
Interest 

Principal 
Repayment 

Ending Balance

9/1/13  418,405,000.00       418,405,000.00  
3/1/14  418,405,000.00      9,357,484.54   9,357,484.54    427,762,484.54  
9/1/14  427,762,484.54      9,725,326.58   9,725,326.58    437,487,811.12  
3/1/15  437,487,811.12      9,784,265.07   9,784,265.07    447,272,076.19  
9/1/15  447,272,076.19      10,168,883.83   10,168,883.83    457,440,960.01  
3/1/16  457,440,960.01      10,258,925.92   10,258,925.92    467,699,885.94  
9/1/16  467,699,885.94      10,604,264.30   10,604,264.30    478,304,150.24  
3/1/17  478,304,150.24      10,697,108.52   10,697,108.52    489,001,258.75  
9/1/17  489,001,258.75    1,000,000.00   1,000,000.00   11,117,611.08   10,117,611.08    499,118,869.84  
3/1/18  499,118,869.84    11,162,622.59   11,162,622.59   11,162,622.59     499,118,869.84  
9/1/18  499,118,869.84    11,347,638.44   11,347,638.44   11,347,638.44     499,118,869.84  
3/1/19  499,118,869.84    11,162,622.59   11,162,622.59   11,162,622.59     499,118,869.84  
9/1/19  499,118,869.84    11,347,638.44   11,347,638.44   11,347,638.44     499,118,869.84  
3/1/20  499,118,869.84    11,193,627.07   11,193,627.07   11,193,627.07     499,118,869.84  
9/1/20  499,118,869.84    11,316,633.96   11,316,633.96   11,316,633.96     499,118,869.84  
3/1/21  499,118,869.84    11,162,622.59   11,162,622.59   11,162,622.59     499,118,869.84  
9/1/21  499,118,869.84    11,347,638.44   11,347,638.44   11,347,638.44     499,118,869.84  
3/1/22  499,118,869.84    11,162,622.59   11,162,622.59   11,162,622.59     499,118,869.84  
9/1/22  499,118,869.84    11,347,638.44   11,347,638.44   11,347,638.44     499,118,869.84  
3/1/23  499,118,869.84    11,662,622.59   11,162,622.59   11,162,622.59   500,000.00  498,618,869.84  
9/1/23  498,618,869.84    11,836,270.77   11,336,270.77   11,336,270.77   500,000.00  498,118,869.84  
3/1/24  498,118,869.84    11,671,200.29   11,171,200.29   11,171,200.29   500,000.00  497,618,869.84  
9/1/24  497,618,869.84    11,782,624.12   11,282,624.12   11,282,624.12   500,000.00  497,118,869.84  
3/1/25  497,118,869.84    11,617,893.28   11,117,893.28   11,117,893.28   500,000.00  496,618,869.84  
9/1/25  496,618,869.84    11,790,800.08   11,290,800.08   11,290,800.08   500,000.00  496,118,869.84  
3/1/26  496,118,869.84    11,595,528.62   11,095,528.62   11,095,528.62   500,000.00  495,618,869.84  
9/1/26  495,618,869.84    11,768,064.74   11,268,064.74   11,268,064.74   500,000.00  495,118,869.84  
3/1/27  495,118,869.84    11,573,163.96   11,073,163.96   11,073,163.96   500,000.00  494,618,869.84  
9/1/27  494,618,869.84    11,745,329.40   11,245,329.40   11,245,329.40   500,000.00  494,118,869.84  
3/1/28  494,118,869.84    11,581,493.19   11,081,493.19   11,081,493.19   500,000.00  493,618,869.84  
9/1/28  493,618,869.84    11,691,931.23   11,191,931.23   11,191,931.23   500,000.00  493,118,869.84  
3/1/29  493,118,869.84    11,528,434.65   11,028,434.65   11,028,434.65   500,000.00  492,618,869.84  
9/1/29  492,618,869.84    11,699,858.71   11,199,858.71   11,199,858.71   500,000.00  492,118,869.84  
3/1/30  492,118,869.84    11,506,069.99   11,006,069.99   11,006,069.99   500,000.00  491,618,869.84  
9/1/30  491,618,869.84    11,677,123.37   11,177,123.37   11,177,123.37   500,000.00  491,118,869.84  
3/1/31  491,118,869.84    11,483,705.33   10,983,705.33   10,983,705.33   500,000.00  490,618,869.84  
9/1/31  490,618,869.84    11,654,388.03   11,154,388.03   11,154,388.03   500,000.00  490,118,869.84  
3/1/32  490,118,869.84    11,491,786.09   10,991,786.09   10,991,786.09   500,000.00  489,618,869.84  
9/1/32  489,618,869.84    11,601,238.33   11,101,238.33   11,101,238.33   500,000.00  489,118,869.84  
3/1/33  489,118,869.84    11,438,976.02   10,938,976.02   10,938,976.02   500,000.00  488,618,869.84  
9/1/33  488,618,869.84    11,608,917.34   11,108,917.34   11,108,917.34   500,000.00  488,118,869.84  
3/1/34  488,118,869.84    11,416,611.36   10,916,611.36   10,916,611.36   500,000.00  487,618,869.84  
9/1/34  487,618,869.84    11,586,182.00   11,086,182.00   11,086,182.00   500,000.00  487,118,869.84  
3/1/35  487,118,869.84    11,394,246.70   10,894,246.70   10,894,246.70   500,000.00  486,618,869.84  
9/1/35  486,618,869.84    11,563,446.66   11,063,446.66   11,063,446.66   500,000.00  486,118,869.84  
3/1/36  486,118,869.84    11,402,078.98   10,902,078.98   10,902,078.98   500,000.00  485,618,869.84  
9/1/36  485,618,869.84    11,510,545.44   11,010,545.44   11,010,545.44   500,000.00  485,118,869.84  
3/1/37  485,118,869.84    11,349,517.39   10,849,517.39   10,849,517.39   500,000.00  484,618,869.84  
9/1/37  484,618,869.84    11,517,975.97   11,017,975.97   11,017,975.97   500,000.00  484,118,869.85  
3/1/38  484,118,869.85    11,327,152.73   10,827,152.73   10,827,152.73   500,000.00  483,618,869.85  
9/1/38  483,618,869.85    11,495,240.63   10,995,240.63   10,995,240.63   500,000.00  483,118,869.85  
3/1/39  483,118,869.85    11,304,788.07   10,804,788.07   10,804,788.07   500,000.00  482,618,869.85  
9/1/39  482,618,869.85    11,472,505.29   10,972,505.29   10,972,505.29   500,000.00  482,118,869.85  
3/1/40  482,118,869.85    11,312,371.88   10,812,371.88   10,812,371.88   500,000.00  481,618,869.85  
9/1/40  481,618,869.85    11,419,852.54   10,919,852.54   10,919,852.54   500,000.00  481,118,869.85  
3/1/41  481,118,869.85    11,260,058.76   10,760,058.76   10,760,058.76   500,000.00  480,618,869.85  
9/1/41  480,618,869.85    11,427,034.60   10,927,034.60   10,927,034.60   500,000.00  480,118,869.85  
3/1/42  480,118,869.85    11,237,694.10   10,737,694.10   10,737,694.10   500,000.00  479,618,869.85  
9/1/42  479,618,869.85    11,404,299.26   10,904,299.26   10,904,299.26   500,000.00  479,118,869.85  
3/1/43  479,118,869.85    11,215,329.44   10,715,329.44   10,715,329.44   500,000.00  478,618,869.85  
9/1/43  478,618,869.85    11,381,563.92   10,881,563.92   10,881,563.92   500,000.00  478,118,869.85  
3/1/44  478,118,869.85    11,222,664.77   10,722,664.77   10,722,664.77   500,000.00  477,618,869.85  
9/1/44  477,618,869.85    11,329,159.64   10,829,159.64   10,829,159.64   500,000.00  477,118,869.85  
3/1/45  477,118,869.85    60,304,753.97   10,670,600.13   10,670,600.13   49,634,153.84  427,484,716.01  
9/1/45  427,484,716.01    59,349,968.46   9,719,011.42   9,719,011.42   49,630,957.04  377,853,758.97  
3/1/46  377,853,758.97    101,712,154.38   8,450,569.92   8,450,569.92   93,261,584.46  284,592,174.51  



9/1/46  284,592,174.51    99,731,885.01   6,470,300.55   6,470,300.55   93,261,584.46  191,330,590.06  
3/1/47  191,330,590.06    99,944,338.15   4,279,043.12   4,279,043.12   95,665,295.03  95,665,295.03  
9/1/47  95,665,295.03    97,840,278.27   2,174,983.24   2,174,983.24   95,665,295.03   

 
 
 

 
$ 418,405,000 

 
$1,138,992,423.63 

 
$639,873,553.79 

 
$720,587,423.61 

 
$ 80,713,869.84 

 
$ 499,118,869.84 

 
 

 
 
Semiannual P&I 
Semiannual Compounding 
Interest calculated based upon actual days over actual days 
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EXHIBIT B 

 

ANTICIPATED SECURED LOAN DISBURSEMENT SCHEDULE 

 

 

Date: Amount: 

September 1, 2013 $418,405,000 
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EXHIBIT C 

CERTIFICATION REGARDING DEBARMENT, SUSPENSION, 
AND OTHER RESPONSIBILITY MATTERS— 

PRIMARY COVERED TRANSACTIONS 

The Borrower certifies, to the best of its knowledge and belief, that it and its 
Executive Director and Chief Financial Officer: 

(a) Are in compliance with all applicable federal and state laws, including 
those listed in Exhibit E of the Secured Loan Agreement; 

(b) Are not presently debarred, suspended, proposed for debarment, declared 
ineligible, or voluntarily excluded by any Federal department or agency; 

(c) Have not within a three-year period preceding the Closing Date been 
convicted of or had a civil judgment rendered against them for commission of fraud or a criminal 
offense in connection with obtaining, attempting to obtain, or performing a public (Federal, State 
or local) transaction or contract under a public transaction; violation of Federal or State antitrust 
statutes or commission of embezzlement, theft, forgery, bribery, falsification or destruction of 
records, making false statements, or receiving stolen property; 

(d) Are not presently indicted for or otherwise criminally or civilly charged by 
a governmental entity (Federal, State or local) with commission of any of the offenses 
enumerated in paragraph (b) of this certification; and 

(e) Have not within a three-year period preceding the Closing Date had one or 
more transactions with a governmental entity (Federal, State or local) terminated for cause or 
default of the Borrower. 

Capitalized terms used in the certificate and not defined shall have the respective 
meanings ascribed to such terms in the Secured Loan Agreement, dated as of April 1, 2011, 
between the Lender and the Borrower, as the same may be amended from time to time. 

Dated: _________________ 

NORTH TEXAS TOLLWAY AUTHORITY 

_______________________________ 
Name: 
Title: 
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EXHIBIT D 

REQUISITION PROCEDURES 
This Exhibit D sets out the procedures which the Borrower agrees to follow in submitting 

Requisitions for the disbursement of Secured Loan proceeds to pay directly for, or reimburse the 
Borrower for, Eligible Project Costs incurred in connection with the PGBT WE Project.  Section 
1 sets out the manner in which Requisitions are to be submitted and reviewed. Sections 2 through 
4 set out the circumstances in which the Lender may reject or correct Requisitions submitted by 
the Borrower or withhold a disbursement.  The Borrower expressly agrees to the terms hereof, 
and further agrees that (i) the rights of the Lender contained herein are in addition to (and not in 
lieu of) any other rights or remedies available to the Lender under the Secured Loan Agreement, 
and (ii) nothing contained herein shall be construed to limit the rights of the Lender to take 
actions including, but not limited to, administrative enforcement action and actions for breach of 
contract against the Borrower if it fails to carry out its obligations under the Secured Loan 
Agreement during the term thereof. 

Section 1. General Requirements.  All requests by the Borrower for the disbursement 
of Secured Loan proceeds shall be made by electronic mail or overnight delivery service by 
submission to the Lender, in accordance with Section 36 of the Secured Loan Agreement, of a 
Requisition, in form and substance satisfactory to the Lender and completed and executed by a 
duly authorized representative of the Borrower.  The form of Requisition is attached as Appendix 
One to this Exhibit D. 

The Lender agrees to promptly send to the Borrower in accordance with Section 36 of the 
Secured Loan Agreement, an acknowledgement of receipt of each Requisition in the form 
attached as Appendix Two to this Exhibit D setting forth the date of receipt by the Lender of 
such Requisition and setting forth the Business Day on which disbursement will be made absent 
denial by the Lender.  All disbursement requests must be received by the Lender at or before 
5:00 P.M. (EST) on the first Business Day of the calendar month prior to which disbursement is 
requested in order to obtain disbursement by the first day of the following calendar month or, if 
either such day is not a Business Day, the next succeeding Business Day, or such later date in 
such month as requested by the Borrower in the Requisition.  If a Requisition is approved by the 
Lender, the Lender will notify the Borrower of such approval and of the amount so approved. 

Section 2. Rejection.  A Requisition may be rejected by the Lender if it is: 

  (a) submitted without signature;  

  (b) submitted under signature of a Person other than a Borrower’s Authorized 

Representative;  

  (c) submitted after prior disbursement of all proceeds of the Secured Loan; or 

  (d) submitted without adequate documentation of Eligible Project Costs 
incurred or paid.  Such documentation shall include invoices for costs incurred or paid. 

The Lender will notify the Borrower of any Requisition so rejected, and the reasons 
therefor.  Any Requisition rejected for the reasons specified in (a) or (b) above must be 
resubmitted in proper form in order to be reconsidered.  If a Requisition exceeds the balance of 
the Secured Loan proceeds remaining to be disbursed, the request will be treated as if submitted 
in the amount of the balance so remaining, and the Lender will so notify the Borrower. 
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Section 3. Correction. A Requisition containing an apparent mathematical error will 
be corrected by the Lender, after telephonic notification to the Borrower, and will thereafter be 
treated as if submitted in the corrected amount.  The Lender will confirm correction of the error, 
to the Borrower, in writing. 

Section 4. Withholding. The Lender shall be entitled to withhold approval of any 
pending or subsequent requests for the disbursement of Secured Loan proceeds if: 

  (a) a Default under the Secured Loan Agreement shall have occurred and be 
continuing; 

  (b) the representations and warranties contained in Section 14 of the Secured 
Loan Agreement (other than those representations and warranties contained in clauses (b), (i), (k) 
and (l) of Section 14 thereof) are not true and correct on and as of the date of disbursement; or 

  (c)  the Borrower: 

  (i) fails to pay any principal or interest on the Secured Loan when the 
same is due and payable; 

  (ii) applies Secured Loan proceeds for purposes other than payment of, 
or reimbursement for, Eligible Project Costs which have been the subject of an approved 
disbursement request hereunder; 

  (iii) knowingly takes any action, or omits to take any action, amounting 
to fraud or violation of any applicable federal or local criminal law, in connection with 
the transactions contemplated hereby; 

  (iv) fails to construct the Project in a manner consistent with plans, 
specifications, engineering reports or facilities plans previously submitted and approved 
by the Lender, or with good engineering practices, where such failure prevents or 
materially impairs the Project from fulfilling its intended purpose, or prevents or 
materially impairs the ability of the Lender to monitor compliance by the Borrower with 
applicable federal or local law pertaining to the Project, or with the terms and conditions 
of the Secured Loan Agreement; 

  (v) fails to observe or comply with any applicable federal or local law, 
or any term or condition of the Secured Loan Agreement; or 

  (vi) fails to deliver documentation evidencing Eligible Project Costs 
claimed for disbursement at the times and in the manner specified by the Secured Loan 
Agreement and such failure continues for a period of more than thirty (30) days following 
written notice from the Lender to the Borrower; in such instance, the Lender shall be 
entitled to withhold, from any Requisition received after such thirty (30) day period has 
expired, and until such failure is cured or corrected, an amount determined by the Lender 
(in its sole discretion) to be adequate for the cure or correction of such failure, which 
amount shall be stated in such notice; provided, that if the nature of the failure is such that 
it cannot reasonably be cured or corrected within such thirty (30) day period, the Lender 
shall not withhold any disbursement by reason of such failure if the Borrower commences 
cure or correction within such thirty (30) day period and thereafter diligently completes 
such cure or correction within a further reasonable time period. 
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The foregoing notwithstanding, if, as of the date of such notice from the Lender, the 
balance of the Secured Loan proceeds remaining to be disbursed is less than the amount 
determined by the Lender to be adequate for the cure or correction of such failure, the Lender 
may immediately withhold all further disbursement of Secured Loan proceeds until such failure 
is cured or corrected within the time period specified by the preceding paragraph. 
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APPENDIX ONE TO EXHIBIT D 

FORM OF REQUISITION FOR DISBURSEMENT OF SECURED LOAN 

United States Department of Transportation 
c/o [TIFIA Joint Program Office (HITJ) 
Federal Highway Administration 
Room E64-301 
1200 New Jersey Avenue, SE 
Washington, D.C. 20590] 

[Federal Highway Administration 
Texas Division Office 
300 8th Street, Room 826 
Austin, Texas, 78701 
Attention: Division Administrator] 

Re: STATE HIGHWAY 161 PROJECT (TIFIA # 2009-1001A) 

Ladies and Gentlemen: 

Pursuant to Section 4 of the Secured Loan Agreement, dated as of April 1, 2011 (the “Secured 
Loan Agreement”), by and between the NORTH TEXAS TOLLWAY AUTHORITY (the 
“Borrower”) and the UNITED STATES DEPARTMENT OF TRANSPORTATION, acting by 
and through the Federal Highway Administrator (the “Lender”), we hereby request disbursement 
in the amount of $___________ for Eligible Project Costs.  Capitalized terms used but not 
defined herein have the meaning set forth in the Secured Loan Agreement.  In connection with 
this Requisition the undersigned does hereby represent and certify the following: 

1. This Requisition is Requisition number _______. 

2. The requested date of disbursement is [____________, ____]. 

3. The aggregate principal amounts previously disbursed under the Secured Loan 
Agreement equal $____________. 

4. The amounts hereby requisitioned have been incurred by or on behalf of the Borrower for 
Eligible Project Costs, and such amounts, together with the amounts set forth in 
paragraph 3 above, will not exceed as of the requested disbursement date 33% of 
reasonably anticipated Eligible Project Costs. 

5. The amount of this Requisition, together with all prior Requisitions, does not exceed the 
amount of the Secured Loan, and the amount of this Requisition together with the sum of 
all disbursements of Secured Loan proceeds made and to be made for the current year 
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will not exceed the cumulative disbursements through the end of the current year as set 
forth in the Anticipated Secured Loan Disbursement Schedule. 

6. All amounts requisitioned hereunder are for Eligible Project Costs which have not been 
paid for or reimbursed by any previous disbursement from Secured Loan proceeds. 

7. All documentation evidencing the Eligible Project Costs to be paid for or reimbursed by 
the disbursement has been delivered by the Borrower at the times and in the manner 
specified by the Secured Loan Agreement. 

8. The representations and warranties contained in Section 14 of the Secured Loan 
Agreement (other than those representations and warranties contained in clauses (b), (i), 
(k) and (l) of Section 14 thereof) are true and correct on and as of the date hereof. 

9. The Borrower is in compliance with all of the terms and conditions of the Secured Loan 
Agreement and there does not currently exist a Default under the Secured Loan 
Agreement. 

10. The undersigned acknowledges that if the Borrower makes a false, fictitious, or 
fraudulent claim, statement, submission, or certification to the Government in connection 
with the Project, the Government reserves the right to impose on the Borrower the 
penalties of 18 U.S.C. §1001 and 49 U.S.C. §5307(n)(1), to the extent the Government 
deems appropriate. 

11. A copy of this requisition has been delivered to each of the above named addressees. 

12. The undersigned is duly authorized to execute and deliver this requisition on behalf of the 
Borrower. 

13. [Add wire instructions.] 

 

NORTH TEXAS TOLLWAY 
AUTHORITY 

Date: _______________________   _______________________________ 
Name: 
Title: 
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APPENDIX TWO TO EXHIBIT D 

FORM OF ACKNOWLEDGMENT OF RECEIPT OF 

REQUISITION FOR DISBURSEMENT OF SECURED LOAN PROCEEDS 

[Borrower name and address] 

Re: Receipt of Requisition for Disbursement of Secured Loan Proceeds 

Ladies and Gentlemen: 

Pursuant to Section 4 of the Secured Loan Agreement, dated as of April 1, 2011, by and between 
NORTH TEXAS TOLLWAY AUTHORITY (the “Borrower”) and the UNITED STATES 
DEPARTMENT OF TRANSPORTATION, acting by and through the Federal Highway 
Administrator (the “Lender”), the undersigned authorized representative of the Lender hereby 
acknowledges receipt of the attached Requisition for Disbursement of Secured Loan Proceeds 
(the “Requisition”) from the Borrower.  In connection therewith, we hereby represent and certify 
the following: 

1. The date of receipt of the Requisition is ____________. 

2. Unless this Requisition is denied, disbursement shall be made on or before ___________. 

Date: 

UNITED STATES DEPARTMENT OF 
TRANSPORTATION, acting by and through the 
Federal Highway Administrator 
 
 
__________________________________ 
Name: 
Title: 
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APPENDIX THREE TO EXHIBIT D 

[APPROVAL/DISAPPROVAL] OF THE LENDER 

(To be delivered to the Borrower) 

Requisition Number_______________ is [approved] [approved in part]1 [not approved]2 by the 
Lender (as defined herein) pursuant to Section 4 of the Secured Loan Agreement, dated as of 
[Dated Date], by and between NORTH TEXAS TOLLWAY AUTHORITY  (the “Borrower”) 
and the UNITED STATES DEPARTMENT OF TRANSPORTATION, acting by and through 
the Federal Highway Administrator (the “Lender “). 

Any determination, action or failure to act by the Lender with respect to the Requisition set forth 
above, including but not limited to the withholding of a disbursement, shall be at the Lender’s 
sole discretion, and in no event shall the Lender be responsible for or liable to the Borrower for 
any and/or all consequence(s) which are the result thereof. 

 

Date: 

 

UNITED STATES DEPARTMENT OF 
TRANSPORTATION, acting by and through the 
Federal Highway Administrator 

__________________________________ 
Name: 
Title: 

                                                 
1  Those portions of the requisitions that are approved and those portions that are not approved 

are described in Schedule A attached hereto, with explanations for items not approved. 
2 Attached hereto as Exhibit A are reasons for denial of approval. 
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EXHIBIT E 

UNITED STATES DEPARTMENT OF TRANSPORTATION 
FEDERAL HIGHWAY ADMINISTRATION 

COMPLIANCE WITH LAWS 

The Borrower agrees to abide by any and all applicable Federal and state laws.  The following 
list of Federal laws is illustrative of the type of requirements generally applicable to 
transportation projects.  It is not intended to be exhaustive.  The Borrower shall require that its 
contractors and subcontractors comply with applicable laws: 

(i) The Americans With Disabilities Act of 1990 and implementing 
regulations (42 U.S.C. §§ 12101 et seq.; 28 C.F.R. § 35; 29 C.F.R. § 
1630); 

(ii) Title VI of the Civil Rights Act of 1964, as amended (42 U.S.C. §§ 2000d 
et seq.) and United States Department of Transportation regulation, 49 
C.F.R. Part 21; 

(iii) The Uniform Relocation Assistance and Real Property Acquisition 
Policies Act of 1970, as amended (42 U.S.C. §§ 4601 et seq.), with the 
understanding that the requirements of said Act are not applicable with 
respect to utility relocations except with respect to acquisitions by the 
Borrower of easements or other real property rights for the relocated 
facilities; 

(iv) Equal employment opportunity requirements under Executive Order 
11246 dated September 24, 1965 (30 F.R. 12319), any Executive Order 
amending such order, and implementing regulations (29 C.F.R. §§ 1625-
27, 1630; 28 C.F.R. § 35; 41 C.F.R. § 60; and 49 C.F.R. § 27); 

(v) Restrictions governing the use of Federal appropriated funds for lobbying 
(31 U.S.C. § 1352; 49 C.F.R. § 20); 

(vi) The Clean Air Act, as amended (42 U.S.C. §§ 1857 et seq., as amended by 
Pub. L. 91-604); 

(vii) The National Environmental Policy Act of 1969 (42 U.S.C. §§ 4321 et 
seq.); 

(viii) The Federal Water Pollution Control Act, as amended (33 U.S.C. §§ 1251 
et seq., as amended by Pub. L. 92-500); 

(ix) The environmental mitigation requirements and commitments made by the 
Borrower that result in the Lender’s approval of the Final Environmental 
Impact Statement (issued pursuant to 42 U.S.C. § 4332(2)(C)) and 
issuance of the Record of Decision for the PGBT WE Project; 
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(x) The Endangered Species Act, 16 U.S.C. §1531, et seq.; 

(xi) 23 U.S.C. §138 [49 U.S.C. §303]; 

(xii) The health and safety requirements set forth in 23 C.F.R. § 635.108; 

(xiii) The prevailing wage requirements set forth in 42 U.S.C. § 276a, 23 U.S.C. 
§ 113, as supplemented by 29 C.F.R. Part 5, 23 C.F.R. §§ 635.117(f), 
635.118 and FHWA Form 1273 §§ IV and V for those contracts that 
involve construction of highway improvements; 

(xiv) The Buy America requirements set forth in Section 165 of the Surface 
Transportation Assistance Act of 1982 and implementing regulations 
(23 C.F.R. § 635.410); 

(xv) The requirements of 23 U.S.C. §§ 101 et seq. and 23 C.F.R.; and 

(xvi) The applicable requirements of 49 C.F.R. Part 26 relating to the 
Disadvantaged Business Enterprise program. 
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EXHIBIT F 

 

DEVELOPMENT OVERSIGHT AGREEMENT 

JHUGENBE
Typewritten Text

JHUGENBE
Typewritten Text
[see attached]
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EXHIBIT G 

 

CONSTRUCTION SCHEDULE 

 

 

Phase  Segment  Limits  Description  Number 
Final 

Acceptance 

1  1  IH20   to   SP303  Frontage Rds. 
CSJ 2964‐01‐

029 
1/29/2009 

1  2  SP303  to  
N. of 

Dalworth 
Frontage Rds. 

CSJ 2964‐01‐
030 

5/13/2010 

1  3 
N. of 

Dalworth 
to  

Carrier 
Pkwy 

Frontage Rds. 
CSJ 1068‐04‐

115 
EST. June 2011 

2/3  4 
Carrier 
Pkwy 

to   Conflans  
Main Lanes 

and Frontage Rds. 
CSJ 2964‐01‐

031  9/23/2010 

2  4 
Carrier 
Pkwy 

to   Conflans  
Toll Gantry 

Steel Fabrication 

02623‐
SH161‐00‐
CN‐PM 

10/25/2009 

2  4 
Carrier 
Pkwy 

to   Conflans  
Toll Gantry 
Construction 

02664‐
SH161‐01‐
CN‐PM 

5/14/2010 

3  4 
Carrier 
Pkwy 

to   Conflans  
Toll Gantry 
Construction 

02669‐
SH161‐03‐
CN‐PM 

6/20/2011 

4     IH20   to 
Carrier 
Pkwy 

Main Lanes & 
Direct Connectors 

02622‐
SH161‐00DB‐

PM 
2/9/2013** 

4             
Railroad 
Crossings 

02622‐
SH161‐00DB‐

PM 
2/9/2013 

  
** The completion date for the low volume direct connectors at IH 30 for Phase 4 
may be extended for a period of six months should NTTA and TxDOT agree to do so 

 
Phases 1-3 of the Project have been completed. 
 
Phase 4 of the Project is anticipated to be substantially complete by October 11, 2012 and finally 
complete by February 9, 2013.
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EXHIBIT H 

 

FORM OF OPINION OF COUNSEL TO THE BORROWER 

JHUGENBE
Typewritten Text

JHUGENBE
Typewritten Text
[see attached]



2200 Ross Avenue, Suite 2200
Dallas, Texas 75201

Telephone:  214-740-8000
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April 28, 2011 
 
 
Texas Department of Transportation 
125 E. 11th Street 
Austin, Texas 78701-2483 
 
United States Department of Transportation 
1200 New Jersey Avenue, SE 
Washington DC, 20590 
 
Ladies and Gentlemen: 
 
We have represented the North Texas Tollway Authority (the “Authority”) in connection with the 
execution and delivery of the Toll Equity Loan Agreement dated as of April 1, 2011 (the “Toll 
Equity Loan Agreement”) between the Authority and the Texas Department of Transportation 
(“TxDOT”) and the Secured Loan Agreement dated as of April 1, 2011 (the “TIFIA Loan 
Agreement”) between the Authority and the United States Department of Transportation 
(“USDOT”).  Capitalized terms used herein and not otherwise defined herein shall have the 
meanings ascribed to them in the Trust Agreement (as defined below). 

In connection with the foregoing, we have examined the following: 

a. Toll Equity Loan Agreement; 

b. Toll Equity Loan Note in the maximum principal amount of $4,093,677,822.00 
dated April 28, 2011 executed by the Authority and payable to TxDOT (the “Toll 
Equity Loan Note”; 

c. TIFIA Loan Agreement; 

d. TIFIA Note in the maximum principal amount of $__________ dated April 28, 
2011 executed by the Authority and payable to USDOT (the “TIFIA Note”); 

e. Direct Agreement dated as of April 1, 2011 among the Authority, TxDOT, USDOT 
and Wells Fargo Bank, National Association, as trustee under the Trust 
Agreement (as defined below); 

f. Compliance Agreement For Federal Funding  Made Available Under The 
Provisions Of The American Recovery And Reinvestment Act Of 2009 
Transportation Investments Generating Economic Recovery (Tiger) Discretionary 
Grant Program dated _____________, 2011 between the Authority and USDOT; 
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g. The Trust Agreement dated as of April 1, 2011 between the Authority and Wells 
Fargo Bank, N.A., as trustee, as supplemented by the First, Second and Third 
Supplements to Trust Agreement (collectively, the “Trust Agreement”); 

h. Master Custodial Account Agreement dated as of April 1, 2011 between the 
Authority and Wells Fargo Bank, N.A., as custodian, as supplemented by a 
Joinder Agreement dated as of April 1, 2011; 

i. Design/Build Agreement (SH 161 Project) bearing contract No. 02622-SH161—
00-DB-PM between the Authority and Prairie Link Constructors Joint Venture; 

j. Collateral Assignment of Design-Build Contract dated as of _____________, 
2011 made by the Authority in favor of TxDOT (the “Collateral Assignment”); 

k. Resolution No. 10-36 of the Authority adopted on February 26, 2010 authorizing 
the execution and delivery of the Toll Equity Loan Agreement (the “TELA 
Resolution”); 

l. Resolution No. 11-35A of the Authority, adopted on March 17, 2011 authorizing 
the execution and delivery of the Series 2011 BANs (the “BAN Resolution”); 

m. Resolution No. 11-35B of the Authority, adopted on March 17, 2011 authorizing 
the execution and delivery of the Documents (as defined below) (together with 
the TELA Resolution and the BAN Resolution, the “Resolutions”); and 

n. Such other certificates, documents, instruments, papers and other matters as we 
have deemed necessary or appropriate as the basis for the opinions herein 
contained. 

The documents listed in clauses a through j above are referred to collectively as the 
“Documents”. 

We have examined originals or copies, certified or otherwise identified to our satisfaction, of 
such documents, corporate records, certificates of public officials, and other instruments, and 
we have conducted such other investigation of fact and law as we have found necessary or 
advisable for the purpose of this opinion. 

In rendering the opinions expressed below, we have assumed (a) the authenticity of all original 
documents and the conformity to original of all documents submitted to us as conformed copies 
or photocopies of original documents; (b) the genuineness of all signatures (other than the 
signatures of the officers of the Authority); (c) each person, other than the officers of the 
Authority, executing the Documents, whether individually or on behalf of an entity, is, or at the 
time of execution was, duly authorized to do so; (d) each natural person executing the 
Documents is, or at the time of execution was, legally competent and, other than the natural 
person executing the Documents on behalf of the Authority, has been validly authorized to do 
so; (e) each of the parties to the Documents, other than the Authority, has duly and validly 
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executed and delivered the Documents, and each of such other parties’ obligations set forth in 
the Documents are its legal, valid and binding obligations, enforceable in accordance with their 
respective terms; (f) there has not been any mutual mistake of fact or misunderstanding, fraud, 
dishonesty, coercion, duress, undue influence or breach of fiduciary duty; and (g) that all the 
terms and conditions of, or relating to, the transactions contemplated by the Documents are 
completely embodied therein. 

We have also made such further investigation of law and facts as we have deemed necessary 
or advisable for purposes of the opinions herein expressed. 

Based upon the foregoing, and subject to the assumptions, exceptions, limitations and 
qualifications set forth herein, we are of the opinion that: 

1. The Authority is a body corporate and politic and a political subdivision of the State of 
Texas operating under the general laws and Constitution of the State of Texas and has full 
power, right and authority to execute, deliver, and perform the Documents and to adopt the 
Resolutions. 

2. The Resolutions have been duly adopted by the Board of Directors of the Authority (the 
“Board”) and the execution, delivery, and performance of the Documents by the Authority have 
been duly authorized by all necessary action of the Authority. 

3. Each of the Documents has been duly and properly executed and delivered by the 
Authority.  Each of the Documents, other than the Toll Equity Loan Note and the TIFIA Note, is 
a valid and binding obligation of the Authority enforceable in accordance with its terms. 

4. All authorizations, consents, approvals, licenses, permissions, and registrations, if any, 
of or with any person, including any governmental authority, required in connection with (a) the 
execution, delivery, and performance of the Documents by the Authority and (b) the adoption of 
the Resolutions by the Board have, in each case, been obtained. 

5. To the best of our knowledge, the execution, delivery and performance of the 
Documents by the Authority will not result in a default under, a breach of, or the acceleration of 
(or entitle any party to accelerate) the maturity of any obligation of the Authority under, or result 
in or require the creation of any lien upon or security interest in any property of the Authority 
pursuant to the terms of (other than the liens and security interests granted under the 
Documents), any agreement or instrument binding upon the Authority. 

6. There is no litigation or legal or administrative proceeding pending or, to the best of our 
knowledge, threatened against, or any outstanding judgment, order, writ, injunction, decree, or 
award affecting the Authority before any court, governmental authority, or arbitral body that 
(i) prohibits or affects, or if adversely determined might prohibit or affect, the ability or authority 
of the Authority to execute, deliver, or perform any of the Documents or (ii) challenges the 
legality, validity or enforceability of any Document. 
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7. To the best of our knowledge, the Authority is not in default with respect to any order, 
writ, injunction, or decree of any court or other governmental authority that would adversely 
affect the Authority’s ability to execute, deliver, or perform any of the Documents. 

Without limiting any other qualifications set forth herein, the opinions expressed herein are also 
subject to the following further qualifications: (a) the enforceability of the Documents is limited 
by, and the performance by the Authority of its obligations thereunder is subject to, 
(i) bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or similar laws 
affecting creditors’ rights or the collection of debtors’ obligations generally; (ii) standards of 
commercial reasonableness and good faith; and (iii) principles of equity and judicial discretion 
(regardless of whether enforcement is considered at law or in equity); (b) the remedies of specific 
performance and injunctive relief are subject to certain equitable defenses and to the discretion of 
the court before which any proceedings may be brought; (c) rights to indemnification under the 
Documents may be limited under applicable laws and pursuant to public policy; (d) the Authority 
has not, pursuant to Section 1371.059(c), Texas Government Code, waived sovereign immunity to 
suit with respect to its obligations under the Documents; (e) certain of the remedial provisions in 
the Trust Agreement and Collateral Assignment may be further limited or rendered 
unenforceable by applicable law, but in our opinion such law does not make the remedies 
afforded by the Trust Agreement and the Collateral Assignment inadequate for the practical 
realization of the principal benefits intended to be provided; and (f) in connection with opinions 
expressed herein as being limited “to the best of our knowledge,” “known to us” or similar 
terminology, such opinions are based on the current actual knowledge of the attorneys in this firm 
representing the Authority in connection with the Documents without any independent investigation 
beyond a review of (i) the representations by and certificates of the officers of the Authority made in 
the course of this transaction and attached hereto as Exhibit A, and (ii) the agreements, 
documents or instruments to which the Authority is a party or by which it is bound furnished to 
us. 

We express no opinion with respect to the legality, validity, binding nature or enforceability of 
any provision of the Documents (i) purporting to release or exculpate any party from liability for 
the acts or omissions of such party proximately causing damages or injuries as the result of said 
party's negligence, gross negligence, recklessness or intentional or willful misconduct, or 
purporting to impose a duty upon any party to indemnify any other party when any claimed 
damages result from the negligence, gross negligence, recklessness or intentional or willful 
misconduct of the party seeking such indemnity or purporting to indemnify a party when such 
indemnification conflicts with considerations of public policy; (ii) purporting to establish choice of 
forum or evidentiary standards for suits or enforcement proceedings; (iii) relating to subrogation 
rights, delay or omission of enforcement of rights and remedies, or severability; (iv) purporting to 
give one party self-help remedies or rights of set off; (v) relating to waivers of rights or 
precluding any party from asserting claims or defenses or from obtaining certain rights or 
remedies; (vi) relating to appointment of receivers, attorneys-in-fact or other agents; 
(vii) purporting to provide that rights and remedies are not exclusive, that every right or remedy 
is cumulative and may be exercised in addition to any other right or remedy and that the election 
of a particular remedy does not preclude recourse to one or more others; (viii) purporting to 
create a power of attorney, proxy or agency relationship; (ix) relating to waivers of trial by jury or 
the statute of limitations; (x) purporting to establish what constitutes reasonable notice; 
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(xi) purporting to create a negotiable instrument when the statutory requirements therefore have 
not been satisfied; or (xii) prohibiting oral amendments to or waivers of the provisions of the 
Documents or limiting the effect of a course of dealing between the parties thereto. 

We are licensed to practice in the State of Texas and the opinions set forth herein are limited to 
the laws of the State of Texas and applicable federal law. 

We express no opinion as to the financial condition of the Authority. 

We have assumed that each of TxDOT and USDOT will comply at all times with the terms and 
provisions of the Documents to which it is a party, including the provisions purporting to limit 
interest contracted for, charged, or received to a maximum amount. 

The opinions expressed herein are as of the date hereof, and we do not assume or undertake 
any responsibility or obligation to supplement such opinions to reflect any facts or 
circumstances that may hereafter come to our attention or to reflect any changes in the law that 
may occur after the date hereof. 

This opinion is being delivered solely for the benefit of the addressees and may not be relied on 
by any person other than such addressees, or used for any purpose unrelated to the 
transactions contemplated by the Documents without our prior written consent.  This opinion is 
limited to the matters stated herein and no opinion is to be implied or may be inferred beyond 
the matters expressly stated. 

Very truly yours, 
 
Locke Lord Bissell & Liddell LLP 
 
 
 
By:   
 Kevin L. Twining 
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EXHIBIT A 
 

OFFICER’S CERTIFICATE 
 

The undersigned Allen Clemson, Executive Director of the North Texas Tollway 
Authority (the “Authority”), hereby certifies as follows to Locke Lord Bissell & Liddell LLP in 
connection with the delivery of its opinion dated April 28, 2011 (the “LLBL Opinion”) to the Texas 
Department of Transportation and the United States Department of Transportation.  The 
undersigned acknowledges that Locke Lord Bissell & Liddell LLP intends to rely on this 
Certificate in rendering the LLBL Opinion.  Capitalized terms not otherwise defined herein shall 
have the meanings set forth in the LLBL Opinion.  

1. All authorizations, consents, approvals, licenses, permissions, and registrations, 
if any, of or with any person, including any governmental authority, required in connection with 
(a) the execution, delivery, and performance of the Documents by the Authority and (b) the 
adoption of the Resolutions by the Board have, in each case, been obtained. 

2. There is no litigation or legal or administrative proceeding pending or, to the best 
of my knowledge, threatened against, or any outstanding judgment, order, writ, injunction, 
decree, or award affecting the Authority before any court, governmental authority, or arbitral 
body that (i) prohibits or affects, or if adversely determined might prohibit or affect, the ability or 
authority of the Authority to execute, deliver, or perform any of the Documents or (ii) challenges 
the legality, validity or enforceability of any Document. 

3. The execution, delivery and performance of the Documents by the Authority will 
not result in a default under, a breach of, or the acceleration of (or entitle any party to 
accelerate) the maturity of any obligation of the Authority under, or result in or require the 
creation of any lien upon or security interest in any property of the Authority pursuant to the 
terms of (other than the liens and security interests granted under the Documents), any 
agreement or instrument binding upon the Authority. 

4. The Authority is not in default with respect to any order, writ, injunction, or decree 
of any court or other governmental authority that would adversely affect the Authority’s ability to 
execute, deliver, or perform any of the Documents. 

EXECUTED AND DELIVERED this April 28, 2011. 

 

 
   
Allen Clemson 
Executive Director 
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EXHIBIT I 

 

FORM OF OPINION OF GENERAL COUNSEL TO THE TEXAS TRANSPORTATION 
COMMISSION ON BEHALF OF TxDOT 

JHUGENBE
Typewritten Text

JHUGENBE
Typewritten Text
[see attached]



 

 
 

 
 
 

 April [28], 2011 
 
 
 
 

US Department of Transportation 
1200 New Jersey Avenue, SE 
Washington, DC 20590 
 
Ladies and Gentlemen: 

I am the duly appointed general counsel for the Texas Transportation Commission (the 
“Commission”), the governing body of the Texas Department of Transportation (the 
“Department”), and have acted in that capacity in connection with matters relating to the 
authorization by the Commission of the Toll Equity Loan Agreement dated as of April 1, 2011 
(the “TELA”), between the Department and the North Texas Tollway Authority (“NTTA”), and 
the Direct Agreement dated as of April 1, 2011 (the “Direct Agreement”) among the Department, 
NTTA, the United States Department of Transportation and Wells Fargo Bank, National 
Association, as trustee. 

In connection with the foregoing, I have examined the following: 

(a) The TELA. 

(b) The Direct Agreement. 

(c) Commission Minute Order numbered 112141 adopted February 24, 2010 (the 
“TELA Minute Order”). 

(d) Commission Minute Order numbered 112436 adopted September 30, 2010, as 
supplemented by Commission Minute Order numbered 112655 adopted April 
12, 2011 (the “Direct Agreement Minute Orders,” and collectively with the 
TELA Minute Order, the “Authorizing Minute Orders”). 

(e) The opinion of the Attorney General of Texas relating to the TELA. 

(f) Such other certificates, documents, instruments, papers, and other matters as I 
have deemed necessary or appropriate as the basis for the opinions herein 
contained. 

Based on my examination of the foregoing, my investigation of such matters of law as I 
have deemed necessary or appropriate, but subject to the qualifications hereinafter set forth, I 
am of the opinion that: 
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(i) The Department is duly organized and validly existing as an agency of 
the State of Texas. 

(ii) The Authorizing Minute Orders have been duly adopted and are in full 
force and effect.  The TELA and the Direct Agreement (collectively, the 
“Department Documents”) have been duly authorized by the Commission and executed 
and delivered by the Department. 

(iii) The Department has full power, right and authority to execute, deliver 
and perform the TELA and the Direct Agreement. 

(iv) The execution and delivery by the Department of the Department 
Documents, and compliance by the Department with the provisions thereof under the 
circumstances contemplated thereby, do not at the time of execution, to the best of my 
knowledge, (a) conflict with or constitute on the part of the Department a breach of 
or a default under any agreement or instrument to which the Department is a party or 
by which it is lawfully bound or (b) conflict with or constitute on the part of the 
Department a violation or contravention of any existing law, rule or regulation, court 
order, or consent decree binding upon the Department.  The execution and delivery by 
the Department of the Department Documents, and compliance by the Department with 
the provisions thereof under the circumstances contemplated thereby, do not at the time 
of execution, require any consents, approvals, authorizations, registrations or 
declarations (other than such consents, approvals, authorizations, registrations or 
declarations as have already been obtained) under any agreement to which the 
Department is a party or, to the best of my knowledge, under any existing law binding 
on the Department.  The opinion in clause (b) of the first sentence in this paragraph (iv) 
relates only to statutes, rules and regulations that this office, in the exercise of customary 
professional diligence, would reasonably recognize as being applicable to the 
Department with respect to the transactions contemplated under the Department 
Documents. 

(v) There is no action, suit, proceeding, or investigation at law or in equity 
pending before or by any court, public board, or public body of which the Commission or 
the Department has notice, and to my knowledge after due and reasonable inquiry, no 
such action, suit, proceeding, or investigation at law or in equity before or by any court, 
public board, or public body is otherwise pending or threatened, against or affecting the 
Commission or the Department, wherein an unfavorable decision, ruling, or finding 
would affect the validity or enforceability of the Department Documents. 

The foregoing opinions are based on and limited to the law of the State of Texas, and I render no 
opinion with respect to the law of any other jurisdiction. 
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This opinion is furnished solely to you and may not be relied upon or described or quoted 
from by any other person, firm, or entity without, in each instance, my prior written consent, 
except that this opinion may be included with a listing of the other documents delivered at the 
closing of this transaction. 
 
 
 
 
      Sincerely, 
 
 
 
 

Bob Jackson 
General Counsel 
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[DATE OF FINANCIAL CLOSE] 

[ADDRESSEE(S)] 
 

 

re: Direct Agreement dated as of _____, 2011, made by and among Texas 
Department of Transportation, North Texas Tollway Authority, United States 
Department of Transportation, acting by and through the Federal Highway 
Administrator, and Wells Fargo Bank, National Association; Toll Equity Loan 
Agreement, dated as of _____, 2011, between the Texas Transportation 
Commission acting through the Texas Department of Transportation and the 
North Texas Tollway Authority. 

Ladies and Gentlemen, 

We have acted as special counsel to the Texas Department of Transportation, an 
agency of the State of Texas (“TxDOT”), in connection with that certain Direct Agreement dated 
as of _____, 2011, (the “Direct Agreement”) made by and among TxDOT, North Texas Tollway 
Authority (“NTTA”), United States Department of Transportation, acting by and through the 
Federal Highway Administrator (“USDOT”), and Wells Fargo Bank, National Association, as 
trustee (“Trustee”), and in connection with that certain Toll Equity Loan Agreement, dated as of 
_____, 2011 (the “TELA”), between TxDOT and the NTTA.  This opinion is being provided to 
you pursuant to Section 7.01 of the TELA and Section 13(b) of the Loan Agreement dated as of 
___ between NTTA and USDOT.  

In rendering the opinions set forth herein, we have examined and relied on originals or 
copies, certified or otherwise identified to our satisfaction, of the executed counterparts of the 
following documents and such other documents, certificates and opinions as we have deemed 
necessary or appropriate as a basis for such opinions: 

(a) Direct Agreement;  

(b) TELA ; 

(c) An opinion of the General Counsel for the Texas Transportation Commission 
dated as of the date hereof; 

(d) Opinions of McCall, Parkhurst & Horton, LLP, and Mahomes Bolden & Warren 
PC, co-bond counsel, dated as of the date hereof; 
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 (e) An opinion of Locke Lord Bissell & Liddell LLP, as counsel to NTTA, dated of the 
date hereof; 

(f) An opinion of Haynes & Boone, LLP, as counsel to the Trustee, dated as of the 
date hereof; 

(g) An opinion of the Attorney General of the State of Texas, dated as of April 11, 
2011; and, 

(h) A certificate of TxDOT dated as of the date hereof. 

The documents listed in (a) and (b) above are hereinafter referred to as the “Opinion 
Documents.” 

In our examination, we have assumed the genuineness of all signatures, the legal 
capacity of natural persons, the authenticity of all documents submitted to us as originals, the 
conformity to original documents of all documents submitted to us as certified or photostatic 
copies, and the authenticity of the originals of such copies.  We have also examined such 
certificates of public officials and employees of TxDOT, and the originals (or copies thereof, 
certified to our satisfaction) of such documents and records of TxDOT and such other 
documents, records and information as we have deemed relevant in order to give the opinions 
hereinafter set forth.  We have also relied, without independent investigation or verification of 
any kind, on the representations and warranties of the parties contained in each of the Opinion 
Documents (each such party to an Opinion Document being, individually, a “Transaction Party”) 
and in the certificates delivered pursuant to the terms thereof with respect to the accuracy of 
factual matters contained therein (which were not independently established by us), all of which 
certificates are listed above. 

We have also assumed that: 

(i) Each Transaction Party has been duly organized and is validly existing in good 
standing under the laws of its jurisdiction of incorporation or organization and has the power and 
authority (corporate, partnership and other) to execute, deliver and perform its obligations under 
the Opinion Documents to which it is a party; 

(ii) Each Opinion Document has been duly authorized, executed and delivered by 
each Transaction Party that is a party thereto; 

(iii) Except in respect of TxDOT, each Opinion Document constitutes the valid and 
legally binding obligation of each Transaction Party that is a party thereto, enforceable against 
such Transaction Party in accordance with its terms; 

(iv) The execution, delivery and performance by each Transaction Party of each 
Opinion Document to which it is a party does not violate, contravene or conflict with (a) the 
certificate or articles of incorporation and by-laws or similar organizational and internal 
governance documents of such Transaction Party; (b) any agreement (other than the Opinion 
Documents solely in respect of TxDOT) to which it is a party or by which its properties or assets 
are bound; (c) any judgment, injunction, order or decree that is binding upon such Transaction 
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Party or its properties or assets; or (d) the provisions of all laws and governmental rules and 
regulations that may be applicable to such Transaction Party; 

(v) All of the representations and warranties with respect to factual matters made by 
each such Transaction Party in any Opinion Document were true and correct as and when 
made or deemed made or repeated;  

(vi) All relevant and necessary consents required by or from any Transaction Party in 
connection with any of the Opinion Documents have, as a factual matter, been obtained;  

(vii) In respect of the Opinion Documents, value has been given; 

(viii) The Project Agreement, as amended, dated ____ between TxDOT and NTTA is 
valid, binding and enforceable against TxDOT and the NTTA in accordance with its terms;  

(ix) The Trust Agreement, dated ____ between NTTA and Wells Fargo Bank, 
National Association, is valid, binding and enforceable against TxDOT and the NTTA in 
accordance with its terms;  

(x) The legal opinions listed above are correct; and 

(xi) To the extent the opinions herein are based on currently effective statutes, we 
have assumed that such statutes were validly enacted and are constitutional. 

Based upon and subject to the foregoing, and subject to the assumptions, exceptions 
and qualifications herein stated, we are of the opinion that: 

1. The Direct Agreement constitutes the legal, valid and binding obligation of 
TxDOT, enforceable against TxDOT in accordance with its terms. 

2. The TELA constitutes the legal, valid and binding obligation of TxDOT, 
enforceable against TxDOT in accordance with its terms. 

The opinions contained herein are subject to the following additional limitations, 
qualifications, exceptions and assumptions: 

(a) The foregoing opinions are based on and limited to the laws of the State of Texas 
(except as set forth in paragraph (f) below), and we render no opinion with respect to the law of 
any other jurisdiction. 

(b) The validity, binding effect, and enforceability of the Opinion Documents may be 
limited by applicable bankruptcy, insolvency, reorganization, receivership, moratorium, 
liquidation, conservatorship, fraudulent conveyance, or other similar statutes, regulations or 
laws affecting creditor's rights and remedies generally.  

(c) The enforceability of TxDOT’s obligations under the Opinion Documents may be 
limited by (i) the application of Chapter 43 of the Texas Civil Practice and Remedies Code; and 
(ii) exercise by governmental authorities of rights of eminent domain. 
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(d) The enforceability of TxDOT’s obligations under the Opinion Documents may be 
limited by the effects of generally applicable rules of law that:  (i) limit or affect the enforcement 
of provisions of a contract that purport to (A) require waiver of the obligations of diligence and 
reasonableness, (B) impose limitations or restrictions on assignment or transfer of rights, 
interests or property, (C) impose limitations or restrictions, or waiver of, legal or equitable rights 
or remedies, or (D) restrict access to courts or affecting the jurisdiction or venue of courts; (ii) 
provide that forum selection clauses in contracts are not necessarily binding on the court(s) in 
the forum selected or in which suit is filed; (iii) limit the availability of a remedy under certain 
circumstances where another remedy has been elected; (iv) limit the enforceability of provisions 
releasing, exculpating or exempting any person from, or requiring indemnification of any person 
for, strict liability or liability for its own action or inaction; (v) may, where less than all of a 
contract is enforceable, limit the enforceability of the balance of the contract to circumstances in 
which the unenforceable portion is not an essential part of the agreed exchange; (vi) govern and 
afford judicial discretion regarding the determination of damages and entitlement to attorneys' 
fees and other costs; (vii) may permit a party who has materially failed to render or offer 
performance required by contract to cure that failure unless (A) permitting a cure would 
unreasonably hinder the aggrieved party from making substitute arrangements for performance 
or (B) it was important in the circumstances to the aggrieved party that performance occur by 
the date stated in such contract; (viii) limit or affect the enforceability of provisions for damages 
and "penalties"; or (ix) require mutuality of parties' obligations. 

(e) We express no opinion with respect to the validity or enforceability of provisions 
of the Opinion Documents which (i) constitute or relate to (A) the rights or obligations of third 
parties, (B) evidentiary standards, (C) waiver of rights to notice or the obligations of good faith, 
fair dealing, diligence or reasonableness, (D) self-help, subrogation, delay or omission to 
enforce rights or remedies, contribution or severability, (E) the availability of specific 
performance, injunctive relief, mandamus, receivership or any other equitable right or remedy 
(regardless of whether such question is considered in a proceeding in equity or at law), (F) 
agreements to agree, (G) liability of any person for payment of any amount payable under the 
Opinion Documents to the extent such amounts (1) allow the recipient of any such payment to 
recover more than the "benefit of its bargain" or (2) exceed the amount of the actual damages of 
the recipient of any such payment; (ii) render inapplicable any otherwise applicable law (other 
than those laws which by their terms may be rendered inapplicable); or (iii) release, exculpate or 
exempt a party from, or require indemnification of a party for, liability for its own action or 
inaction, to the extent that (A) such provisions are inconsistent with public policy or are 
otherwise prohibited by applicable federal or state laws, or (B) such action or inaction involves 
strict liability, gross negligence, recklessness, willful misconduct, unlawful conduct, fraud or 
illegality. 

(f) We express no opinion as to:  (1) federal or state securities laws or regulations; 
(2) the Texas Administrative Code, the Texas UCC and similar laws; (3) federal or state 
banking, insurance or tax laws or regulations; (4) federal or state laws, regulations or policies 
relating to national or local emergencies; (5) statutes, ordinances, administrative decisions, 
rules or regulations applicable to NTTA or minute actions, administrative decisions, rules or 
regulations applicable to TxDOT (whether created or enabled through legislative action at the 
Federal, state or regional level); (6) any other laws to the extent not customarily applicable to 
transactions of the type contemplated by the Opinion Documents or (7) judicial decisions to the 
extent that they deal with any of the foregoing clauses (1) through (6). 
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(g) We express no opinion as to, and assume no responsibility for, the effect of any 
fact or circumstance occurring subsequent to the date of this letter, including, without limitation, 
legislative and other changes in the law or changes in circumstances affecting any Transaction 
Party.  We assume no responsibility to advise you of any such facts or circumstances of which 
we become aware, regardless of whether or not they affect the opinions herein.   

(h) We express no opinion as to (1) the availability of funds to honor draws under the 
TELA or (2) any provisions of the Opinion Documents providing for forfeitures or the recovery of, 
or securing, amounts deemed to constitute penalties, or in the nature of liquidated damages or 
late charges. 

(i) We express no opinion as to the effect on the opinions set forth herein of any 
failure by any Transaction Party to comply with laws and regulations pertaining to the Trustee, if 
applicable, or other laws or regulations applicable to any Transaction Party by reason of such 
party’s status or the nature of its business or assets, other than TxDOT. 

We have been engaged to represent TxDOT for the purpose of rendering the opinions 
expressed in this letter, but we caution you that we are not the sole counsel to TxDOT.  TxDOT 
has in the past used, and to our knowledge continues to use, other law firms to represent them 
in connection with other matters, including without limitation, litigation, securities and regulatory 
matters.  No inference with regard to other matters should be drawn from our representation of 
TxDOT for the purpose of rendering the opinions expressed in this letter. 

We advise you that this is the first time TxDOT has entered into the transactions 
contemplated by the Opinion Documents.  To our knowledge, no Texas court has reviewed the 
validity of the statutes under which TxDOT is undertaking the transaction contemplated by the 
Opinion Documents in a published decision or otherwise, and therefore, our opinions are limited 
by any subsequent judicial interpretation thereof. 

This opinion is delivered to you solely in connection with the transactions described 
herein and may not be relied upon by you for any other purpose and may not be used or relied 
upon by, or published or communicated to, any person other than the addressee hereof for any 
purpose whatsoever without our prior written consent. 

Very truly yours, 

Nossaman LLP 

CDR/ 
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April ___, 2011 
 
Texas Department of Transportation 
125 E. 11th Street 
Austin, Texas 78701-2483 

United States Department of Transportation 
1200 New Jersey Avenue, SE 
Washington, DC 20590 

Re: $___________ Toll Equity Loan Note and $________ TIFIA Note 

Ladies and Gentlemen: 

We have acted as counsel to the North Texas Tollway Authority (the "Authority"), a body 
politic and corporate and a political subdivision of the State of Texas in connection with the 
execution and delivery of the Toll Equity Loan Agreement dated as of ___________, 2011 (the 
"Toll Equity Loan Agreement") between the Authority and the Texas Department of 
Transportation ("TxDOT") and the Secured Loan Agreement dated as of ___________, 2011 (the 
"TIFIA Loan Agreement") between the Authority and the United States Department of 
Transportation ("USDOT").  Pursuant to the terms of the Toll Equity Loan Agreement, the 
Authority has executed and delivered a promissory note dated ________, 2011 (the "Toll Equity 
Loan Note") in the aggregate principal amount of $_____________ to TxDOT.  Pursuant to the 
terms of the TIFIA Loan Agreement, the Authority has executed and delivered a promissory note 
dated ________, 2011 (the "TIFIA Note" and, together with the Toll Equity Loan Note, the 
"Notes") in the aggregate principal amount of $_____________ to USDOT.  Capitalized terms 
used in this opinion and not otherwise defined herein shall have the meaning given in the Trust 
Agreement dated as of ____________, 2011 between the Authority and Wells Fargo Bank, N.A., 
as trustee, as supplemented by a First through Third Supplemental Agreement (collectively, the 
"Trust Agreement"). 

In connection with this opinion, we have examined executed copies of the Toll Equity 
Loan Agreement, the TIFIA Loan Agreement, the Toll Equity Loan Note, the TIFIA Note, the 
Trust Agreement, Resolution No. 11-35B of the Authority adopted on March 17, 2011 
authorizing the execution and delivery of the Toll Equity Loan Agreement and the TIFIA Loan 
Agreement (the "Resolution") and such documents and records of the Authority, certificates of 
public officials and officers of the Authority, and such other documents as we have deemed 
necessary or appropriate for the purposes of this opinion. 
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Based upon the foregoing, we are of the opinion that: 

1. The Authority is a body politic and corporate and a political subdivision of the 
State of Texas duly organized and validly existing under the laws of the State of Texas. 

2. The Authority has taken all necessary action required to be taken to ensure that 
the Toll Equity Loan Agreement complies in all respects with Chapter 366, Texas Transportation 
Code, as amended, and Chapter 1371, Texas Government Code, as amended (the "Acts") and the 
Resolution. 

3. The Authority has taken all necessary action required to be taken to ensure that 
the TIFIA Loan Agreement complies in all respects with the Acts and the Resolution. 

4. Except with respect to interlocal agreements to which the Authority is a party and 
as to which we express no opinion, no consent, authorization, license, or approval of, or 
registration or declaration with, any governmental authority is required in connection with the 
execution, delivery, and performance by the Authority of the Toll Equity Loan Agreement, the 
TIFIA Loan Agreement or the Notes, other than, with respect to the Toll Equity Loan Agreement 
and the TIFIA Loan Agreement, approval by the Attorney General of the State of Texas prior to 
the delivery thereof as required by Texas law. 

5. The payment obligations of the Authority under the TIFIA Loan Agreement 
constitute "Second Tier Obligations" under the Trust Agreement and the TIFIA Note constitutes 
a "Second Tier Debt Obligation" under the Trust Agreement.  The payment obligations of the 
Authority under the TIFIA Loan Agreement and the obligations of the Authority under the 
TIFIA Note are special, limited obligations of the Authority and constitute valid and legally 
binding obligations enforceable against the Authority in accordance with their terms, and 
payable solely from, and secured by a lien on and pledge of, the Trust Estate established pursuant 
to the Trust Agreement, and are payable in accordance with the priorities established in the Trust 
Agreement from the sources provided therein.  To the extent provided in Section 215 of the Trust 
Agreement, upon the occurrence and during the continuance of a Bankruptcy Related Event, the 
TIFIA Note would automatically become, and be of equal rank and in parity with, the First Tier 
Obligations and the holder thereof would be entitled to all rights of an Owner of First Tier 
Obligations. 

6. The payment obligations of the Authority under the Toll Equity Loan Agreement 
constitute "Third Tier Payment Obligations" under the Trust Agreement and the TELA Note 
constitutes a "Third Tier Debt Obligation" under the Trust Agreement.  The payment obligations 
of the Authority under the Toll Equity Loan Agreement and the obligations of the Authority 
under the Toll Equity Loan Note are special, limited obligations of the Authority and constitute 
valid and legally binding obligations of the Authority, enforceable against the Authority in 
accordance with their terms, and payable solely from, and secured by a lien on and pledge of, the 
Trust Estate established pursuant to the Trust Agreement, and are payable in accordance with the 
priorities established in the Trust Agreement from the sources provided therein. 
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7. Chapter 1208, Texas Government Code ("Chapter 1208"), provides that a security 
interest established by an issuer that secures payment or performance of public securities or 
credit agreements, such as the lien on, pledge of and security interest in the "Trust Estate" 
granted by the Authority in the Trust Agreement, is valid and effective and that such security 
interest will remain continuously perfected without the need for any filings or further action by 
such an issuer until the security interest terminates according to its terms.  Tex. Gov. Code 
§1208.002.  Therefore, since Chapter 1208 applies to the issuance or incurrence of the 
Obligations and the lien on, pledge of and security interest in the "Trust Estate," such security 
interest is valid, effective and perfected and will remain so without the need of further action by 
the Authority until the lien on, pledge of and security interest in the "Trust Estate" terminates 
according to the terms of the Trust Agreement.  

Our opinions in paragraphs 5 and 6 above are subject to the following qualifications:  (a) 
the enforceability of the TIFIA Loan Agreement, the Toll Equity Loan Agreement and the Notes 
is limited by, and the performance by the Authority of its obligations thereunder, is subject to, 
applicable bankruptcy, reorganization, insolvency, moratorium or similar laws affecting 
creditors' rights generally and subject to equitable principles of general application (regardless of 
whether enforcement is sought in a proceeding in equity or at law) and (b) the Authority has not, 
pursuant to Section 1371.059(c), Texas Government Code, waived sovereign immunity to suit 
with respect to its obligations under the TIFIA Loan Agreement, the Toll Equity Loan 
Agreement or the Notes. 

Additionally, we are members of the Bar of the State of Texas and render no opinion on 
the laws of any jurisdiction other than the laws of the State of Texas and the federal laws of the 
United States of America. 

Our opinions are limited to the present laws and to the facts as they presently exist.  We 
assume no obligation to revise or supplement this opinion should the present laws of the 
jurisdictions referred to above be changed by legislative action, judicial decision, or otherwise. 

Very truly yours, 
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UNITED STATES OF AMERICA 
U.S. DEPARTMENT OF TRANSPORTATION 
FEDERAL HIGHWAY ADMINISTRATION 

WASHINGTON, DC 20590 
 
 

COMPLIANCE AGREEMENT FOR FEDERAL FUNDING MADE AVAILABLE 
UNDER THE PROVISIONS OF THE 

AMERICAN RECOVERY AND REINVESTMENT ACT OF 2009 
TRANSPORTATION INVESTMENTS GENERATING ECONOMIC 

RECOVERY (TIGER) DISCRETIONARY GRANT PROGRAM 
 
 

RECIPIENT: NORTH TEXAS TOLLWAY AUTHORITY 
 

PROJECT: TEXAS STATE HIGHWAY 161 
 

EXHIBIT TO SECURED LOAN AGREEMENT (TIFIA NO. 2009-1001A) 
 

FHWA TIGER AGREEMENT NO. 33 
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COMPLIANCE AGREEMENT BETWEEN THE 
U.S. DEPARTMENT OF TRANSPORTATION, FEDERAL HIGHWAY 

ADMINISTRATION AND THE NORTH TEXAS TOLLWAY AUTHORITY, UNDER 
THE AMERICAN RECOVERY AND REINVESTMENT ACT OF 2009, 

SUPPLEMENTAL DISCRETIONARY GRANTS FOR A NATIONAL SURFACE 
TRANSPORTATION SYSTEM, 

HEREINAFTER REFERRED TO AS THE 
“TIGER DISCRETIONARY GRANT PROGRAM” 

  
WHEREAS, the Recipient, the North Texas Tollway Authority, hereinafter referred to as 
“NTTA” or “Recipient,” has applied for a Federal loan under the Transportation Infrastructure 
Finance and Innovation Act of 1998 (“TIFIA”), 23 U.S.C. § 601, et seq. (the “TIFIA Loan”) to 
cover up to one-third of the costs to acquire, develop and construct a continuous express lane 
facility within the State Highway 161 corridor extending from State Highway 183 to Interstate 
Highway 20 along the western boundary of Dallas County, Texas, a total length of 
approximately eleven and one-half (11.5) miles (hereinafter referred to as the “Project”); 

WHEREAS, the Recipient has been approved to receive a TIFIA Loan in the amount of Four 
Hundred Eighteen Million, Four Hundred Five Thousand Dollars ($418,405,000), to assist in 
completion of the Project and will enter into a Secured Loan Agreement which will require a 
total payment by NTTA of Nine Million, Seventy Six Thousand, Four Hundred Twenty Nine 
Dollars ($9,076,429) for the subsidy costs, under the Federal Credit Reform Act of 1990, and for 
the administrative costs, associated with making the loan; 

WHEREAS, Recipient has sought funds authorized under the TIGER Discretionary Grant 
Program (TIGER Program), a program enacted under the provisions of the American Recovery 
and Reinvestment Act of 2009, Public Law 111-5 (hereinafter referred to as the “Recovery Act” 
or “ARRA”), to pay the subsidy and administrative costs associated with securing the TIFIA 
Loan;  

WHEREAS, the U.S. Department of Transportation, (referred to as the “DOT” or 
“Government”), acting for the United States, received and reviewed over 1,400 applications for 
grants under the TIGER Discretionary Grant Program;  
 
WHEREAS, DOT selected 51 projects to receive TIGER Discretionary Grants, one of which 
was for a TIGER TIFIA Payment as defined in Section I hereof, because of the benefits that 
these projects are expected to provide; and 
 
WHEREAS, the Project was selected to receive assistance under the TIGER Discretionary Grant 
Program to pay the subsidy and administrative costs associated with receiving a TIFIA Loan  
because it will improve the transportation network and mobility in the area and region; 
 
THEREFORE, DOT hereby agrees to allocate funding under the TIGER Discretionary Grant 
Program to pay for the subsidy and administrative costs of the TIFIA Loan, as described above, 
in the total amount of Nine Million, Seventy Six Thousand, Four Hundred Twenty Nine Dollars 
($9,076,429), as it is administered by the Federal Highway Administration (“FHWA” or also 
referred to as the “Government”), to assist in the Recipient’s efforts to construct the Project, in 



4 
 

accordance with the terms and conditions of this Compliance Agreement (hereinafter referred to 
as ”Compliance Agreement”), which will be an exhibit to and an essential part of the Secured 
Loan Agreement for the TIFIA Loan.  The execution and delivery of this Compliance Agreement 
will be a condition precedent to the effectiveness of the Secured Loan Agreement.   
 
SECTION 1.  LEGISLATIVE AUTHORITY 
 
Title XII of the Recovery Act provides that “…the Secretary of Transportation shall distribute 
funds provided…as discretionary grants to be awarded to State and local governments or transit 
agencies on a competitive basis for projects that will have a significant impact on the Nation, a 
metropolitan area, or a region.”  The Recovery Act also provides that “…projects eligible for 
funding provided under this heading shall include, but not be limited to, highway or bridge 
projects eligible under title 23, United States Code, including interstate rehabilitation, 
improvements to the rural collector road system, the reconstruction of overpasses and 
interchanges, bridge replacements, seismic retrofit projects for bridges, and road realignments; 
public transportation projects eligible under chapter 53 of title 49, United States Code, including 
investments in projects participating in the New Starts or Small Starts programs that will 
expedite the completion of those projects and their entry into revenue service; passenger and 
freight rail transportation projects; and port infrastructure investments, including projects that 
connect ports to other modes of transportation and improve the efficiency of freight movement.”   
 
Further, the Recovery Act provides that the authority to award a grant under the TIGER 
Discretionary Grant Program and perform oversight may be transferred from the Secretary of 
Transportation to the Administrators of the Federal Highway Administration, the Federal Transit 
Administration, the Federal Railroad Administration and the Maritime Administration. 
 
Finally, the Recovery Act allows for Recipients to obtain funding under the TIGER 
Discretionary Grant Program to pay the subsidy and administrative costs of a TIFIA loan, if it 
would further the purposes of the TIGER Discretionary Grant Program.  The Government is 
referring to these payments as “TIGER TIFIA Payment.” 
 
SECTION 2.  GENERAL TERMS AND CONDITIONS 
 
a) The maximum obligation of the Government payable under this Compliance Agreement for a 

TIGER TIFIA Payment to pay for the subsidy and administrative costs associated with the 
TIFIA Loan, shall be Nine Million, Seventy Six Thousand, Four Hundred Twenty Nine 
Dollars ($9,076,429), (referred to as the “TIGER TIFIA Payment”) subject to all the terms 
and conditions in this Compliance Agreement.  

 
b) Payment of the TIGER TIFIA Payment will be made pursuant to and in accordance with the 

provisions of the Secured Loan Agreement and the provisions of such regulations and 
procedures as the Government may prescribe.  

 
c) The Recipient agrees to carry out and complete the Project without undue delays and in 

accordance with the terms hereof, including the Project Schedule attached as Attachment E, 
and such regulations and procedures as the Government may prescribe. 
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d) The Recipient has submitted a request for a TIGER TIFIA Payment, hereinafter referred to as 

the “Technical Application,” attached as Attachment F, and the Government is relying upon 
the Recipient’s assurances, certifications, and other representations made in the Technical 
Application, or any other related documents submitted to the Government; and, in its 
submissions, the Recipient has demonstrated justification for the Project, and has 
demonstrated the financial and technical feasibility of the Project, and to receive all 
necessary environmental, state and local planning, and legislative approvals necessary for the 
Project to proceed in accordance with the Project Schedule (Attachment E). 

 
e) The Government has determined that the Project should receive a TIGER TIFIA Payment to 

assist in payment of the TIFIA Loan’s subsidy and administrative costs based on a review of 
the Project’s potential to rapidly create jobs and economic activity; to provide lasting, long-
term economic benefits for the transportation system; and to provide other outcomes, as 
specified in the June 17, 2009, Federal Register Notice, “Notice of Funding Availability for 
Supplemental Discretionary Grants for Capital Investments in Surface Transportation 
Infrastructure Under the American Recovery and Reinvestment Act” (Docket No. OST-
2009-0115).   

 
f) The Recipient will be monitored periodically by the Government, both programmatically and 

financially, to ensure that the Project goals, objectives, performance requirements, timelines, 
milestone completion, budgets, and other related program criteria are being met.  Monitoring 
will be accomplished through a combination of office-based reviews and onsite monitoring 
visits.  Monitoring will involve the review and analysis of the financial, programmatic, 
performance and administrative issues relative to each program and will identify areas where 
technical assistance and other support may be needed.  The Recipient is responsible for 
monitoring award activities, to include sub-awards, to provide reasonable assurance that the 
Federal award is administered in compliance with applicable requirements.  Responsibilities 
include the accounting of receipts and expenditures, cash management, maintaining adequate 
financial records, and refunding disallowed expenditures.   

 
g) The Recipient agrees to take all steps, including initiating litigation, if necessary, to recover 

Federal funds if the Government determines, after consultation with the Recipient, that such 
funds have been spent fraudulently, wastefully, or in violation of Federal laws, or misused in 
any manner in undertaking the Project.   

 
h) The Recipient agrees to retain all documents relevant to the TIGER TIFIA Payment for a 

period of three years from completion of the Project and payment of the TIGER TIFIA 
Payment.  The Recipient agrees to furnish the Government, upon request, all documents and 
records pertaining to the determination of the TIGER TIFIA Payment amount or to any 
settlement, litigation, negotiation, or other efforts taken to recover such funds.  All 
settlements or other final positions of the Recipient, in court or otherwise, involving the 
recovery of such amount shall be approved in advance by the Government. 

 
i) The Government is subject to the Freedom of Information Act (FOIA).  The Recipient should 

therefore be aware that all applications and related materials submitted by the Recipient 
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related to this Compliance Agreement will become agency records and thus are subject to 
FOIA and to public release through individual FOIA requests.   ARRA also mandates broad 
public dissemination of information related to the expenditure of funds through reporting 
requirements and website postings that are addressed in other sections of this Compliance 
Agreement.  President Obama’s March 20, 2009 Memorandum for the Heads of Executive 
Departments and Agencies on Ensuring Responsible Spending of Recovery Act Funds 
mandates the strongest possible efforts to ensure public transparency and accountability of 
Recovery Act expenditures. 

 
j) The Government shall not be responsible or liable for any damage to property or any injury 

to persons that may arise from, or be incident to, performance or compliance with this 
Compliance Agreement. 

 
k) The Recipient agrees to: (1) promote the creation of job opportunities for low-income 

workers through the use of best practice hiring programs and utilization of apprenticeship 
(including pre-apprenticeship) programs; (2) provide maximum practicable opportunities for 
small businesses, including veteran-owned small businesses and service disabled veteran-
owned small businesses; (3) make effective use of community based organizations in 
connecting low income or unemployed workers with economic opportunities; (4) give 
priority consideration to doing business under the grant with firms that have a sound track 
record on labor practices and compliance with Federal laws ensuring that American workers 
are safe and treated fairly; and (5) implement best practices, consistent with our nation’s civil 
rights and equal opportunity laws, for ensuring that all individuals — regardless of race, 
gender, age, disability, and national origin — benefit from the Recovery Act. 
 
An example of a best practice under (5) would be to incorporate key elements of the 
Department’s disadvantaged business enterprise (DBE) program (see 49 C.F.R. Part 26) in 
contracts under the grant.  This practice would involve setting a DBE contract goal on 
contracts under the grant that have subcontracting possibilities.  The goal would reflect the 
amount of DBE participation on the contract that the Recipient would expect to obtain absent 
the effects of discrimination and consistent with the availability of certified DBE firms to 
perform work under the contract.  When a DBE contract goal has been established by a 
Recipient, the contract would be awarded only to a bidder/offeror who has met or made 
documented, good faith efforts to reach the goal. Good faith efforts are defined as “efforts to 
achieve a DBE goal or other requirement of this part which, by their scope, intensity, and 
appropriateness to the objective, can reasonably be expected to fulfill the program 
requirement."  
 
Recipients must provide the Government a plan for incorporating the above best practice into 
its implementation of the grant within 30 days following execution of this Compliance 
Agreement. 
 
If the Recipient is not able to substantially incorporate Part 26 elements in accordance with 
the above-described best practice, the recipient agrees to provide the DOT with a written 
explanation and an alternative program for ensuring the nondiscriminatory use of contractors 
owned and controlled by socially and economically disadvantaged individuals. 
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l) Subject to the Paperwork Reduction Act, as necessary, the Recipient agrees to: 

 
1) collect the data necessary to track and report on each of the performance measures 

identified in the Performance Measures Table to be included as Attachment H of this 
Compliance Agreement – Attachment H shall be developed and finalized within 60 days 
of the execution of this Compliance Agreement; 
 

2) report the results of such data collection to the Government; and 
 
3) Recipient should include the data collected for each measure in each required report. To 

satisfy the reporting requirements, Recipient agrees to provide “Before” and “After” 
reports. Before reports should include current baseline data for each performance 
measure and should be delivered to the Government before project completion.  Before 
reports should also include a detailed description of data sources, assumptions, variability 
and the estimated level of precision for each measure. Recipient should provide After 
reports for each performance measure following project completion at the intervals, and 
for the time periods, specified in the Performance Measures Table included as 
Attachment H. After reports may include a narrative discussion detailing project 
successes and/or the influence of external factors on project expectations. The final After 
report must include an ex post examination of project effectiveness in relation to Before 
baselines.   
 

m) The Government encourages the Recipient to adopt and enforce workplace safety policies to 
decrease crashes caused by distracted drivers including policies that bar text messaging while 
driving company-owned or –rented vehicles, or government-owned, leased, or rented 
vehicles or privately-owned vehicles when on official government business or when 
performing any work for or on behalf of the Government.  See Executive Order 13513 
“Federal Leadership on Reducing Text Messaging While Driving”, Oct. 1, 2009 (available at 
http://edocket.access.gpo.go /2009/E9-24203.htm) and DOT Order 3902.1 “Text Messaging 
While Driving”, Dec. 30, 2009 (available at http://dotnet.gov.gov), as implemented by 
Financial Assistance Policy Letter (No. FAP-2010-01, Feb. 2, 2010). This includes, but is not 
limited to, the Recipient: 
 

1) considering new rules and programs or re-evaluating existing programs to prohibit 
text messaging while driving; 

2) conducting education, awareness, and other outreach for employees about the safety 
risks associated with texting while driving; and 

3) encouraging voluntary compliance with the Recipient’s text messaging policy while 
off duty. 

 
The Recipient is encouraged to insert the substance of this clause in all assistance awards. 
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SECTION 3.  APPLICABLE FEDERAL LAWS AND REGULATIONS 
 
In addition to any other Federal requirements that apply as are specifically set forth in the 
Secured Loan Agreement, including specific and/or additional Buy American and Davis Bacon 
Act Prevailing Wage requirements or other specific requirements that apply under Title 23 or 
Title 49 of the United States Code, performance under this Compliance Agreement shall be 
governed by and in compliance with the following requirements as applicable to the type of 
organization of the Recipient and any applicable sub-recipients: 
 

a) Section 902 of the Recovery Act, requiring that each contract awarded using Recovery 
Act funds must include a provision that provides the U.S. Comptroller General and his 
representatives with the authority to: 1) examine any records of the contractor or any of 
its subcontractors, or any State or local agency administering such contract, that directly 
pertain to, and involve transactions relating to, the contract or subcontract; and 2) to 
interview any office or employee of the contractor or any of its subcontractors, or of any 
State or local government agency administering the contract, regarding such transactions. 

 
b) Section 1515 of the Recovery Act, authorizing the DOT Office of the Inspector General 

to:  1) examine any records of the contractor or Recipient, any of its subcontractors or 
subrecipients, or any State or local agency administering such contract, that pertain to, 
and involve transactions relating to, the contract, subcontract, grant or subgrant; and 2) 
interview any officer or employee of the contractor, Recipient, subrecipient, or agency 
regarding such transactions. 
 

c) The Buy America provision under 23 U.S. C. § 313 and 23 C.F.R. § 635.410. 
 

d) Section 1606 of the Recovery Act (Davis-Bacon Act Wage Rate Requirements at 2 
C.F.R. Part 176.190) to the extent that the Recipient uses funds associated with the TIFIA 
Loan for construction, alteration, maintenance, or repair work.  See Attachment B, 
Recovery Act Requirements and Contract Clauses, for requirements and more 
information on Section 1606 compliance.   
 

e) Section 1604 of the Recovery Act, which prohibits the Recipient from expending funds 
under this Compliance Agreement on any casino, or other gambling establishment, 
aquarium, zoo, golf course, or swimming pool. 
 

f) Note that the Section 1511 certification requirement pertains to particular infrastructure 
investments. All Certifications, once executed, should have been submitted to the 
Secretary of Transportation, c/o Joel Szabat, Deputy Assistant Secretary for 
Transportation Policy, at TigerTeam.Leads@dot.gov.  Certifications may be submitted 
via e-mail as electronic, scanned copies, with original signed versions to follow to be 
submitted via U.S. mail.  As required by the Recovery Act, certifications under Section 
1511 shall be immediately posted on a website and linked to the website Recovery.gov.  
No funds may be obligated until such posting is made.  Section 1553 of the Recovery 
Act, which requires the Recipient to provide Whistleblower protections.  As a non-
Federal employer, the Recipient is required to post a notice of the rights and remedies 
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provided under this section.  The whistleblower program requirements and poster are 
available at the following web site: http://www.recovery.gov/?q=content/whistleblower-
information. 
 

g) Section 1554 of the Recovery Act, which requires the Recipient to award contracts as 
fixed-price contracts to the maximum extent possible through the use of competitive 
procedures.  In the rare circumstances where the Recipient does not award fixed–price 
contracts and does not use competitive procedures, the Recipient shall publicly and 
electronically post a summary of such contracts. 
 

h) The Single Audit Act Amendments of 1996 and the Office of Management and Budget’s 
(OMB) Circular A-133, “Audits of States, Local Governments, and Non-Profit 
Organizations” (Single Audit Information requirements for Recipients of Recovery Act 
Funds regulations at 2 C.F.R. Part 176.210), which govern the tracking and 
documentation of all Recovery Act expenditures.  This includes compliance with Federal 
regulations requiring conduct of a federally-approved audit of any expenditure of funds 
of $500,000 or more in a year in Federal awards.   See Attachment B, Recovery Act 
Requirements and Contract Clauses, for requirements and more information on Single 
Audit Information compliance. 
 

i) The “New Restrictions On Lobbying,” (49 C.F.R. Part 20 located at: 
http://www.dot.gov/ost/m60/grant/49cfr20.htm). 
 

j) The “Cost Principles for State and Local Governments” 2 C.F.R. Part 225 (OMB Circular 
A-87), or other applicable cost principles, depending upon the Recipient [located at: 
http://www.whitehouse.gov/omb/circulars/a087/a087-all.html]. 
 

k) Any other applicable Federal regulation or statute including each of the laws, regulations, 
executive orders, policies, guidelines, and requirements identified herein or in the 
Secured Loan Agreement. 

 
SECTION 4.  RECIPIENT AND PROJECT CONDITIONS 
 
a) Recipient:  The North Texas Tollway Authority, as a Recipient under the TIGER 

Discretionary Grant Program, agrees to utilize and administer the TIGER TIFIA Payment 
according to the conditions set forth in this Compliance Agreement. 

 
Dun and Bradstreet Data Universal Numbering System (DUNS) No. of the Recipient: 
008032567. 
 
First-Tier Sub-Grantees or Sub-Recipients (if applicable – to be reported if/when identified):  
Not applicable. 
 
DUNS No. of First-Tier Sub-Grantee or Sub-Recipient (if applicable – to be reported if/when 
identified): Not applicable. 
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b) Notices:  
 

Notices required by this Compliance Agreement should be addressed as follows: 
 
As to the Government:  
 
Anita Wilson 
Area Engineer 
Federal Highway Administration 
300 East 8th, suite 826 
Austin, Texas 78701 
(512) 536-5951 
Anita.Wilson@dot.gov 
 
and 
 
Rupinder Kaur 
TIFIA Joint Program Office (HITJ) 
Federal Highway Administration 
Room E64-301 
1200 New Jersey Avenue, SE 
Washington, D.C. 20590 
202-366-9644 
Fax: 202-366-2908 
TIFIACredit@dot.gov 
 
and 

 
Ed Strocko 
TIGER Discretionary Program Modal Coordinator 
Federal Highway Administration 
1200 New Jersey Ave. SE, E84-440 
Washington DC  20590 
(202) 366- 2997 
Ed.Strocko@dot.gov 
 
and 

 
Robert Mariner 
United States Department of Transportation 
Office of the Secretary 
1200 New Jersey Avenue, SE, W84-244 
Washington, DC 20590 
(202) 366-8914 
Robert.Mariner@dot.gov 
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As to the Recipient: 
 
Allen Clemson 
Executive Director 
North Texas Tollway Authority 
5900 West Plano Parkway, Suite 100 
Plano, Texas 75093 
(214) 461-2022 
aclemson@ntta.org 
 

c) Project Description and Milestones: 
 
1) Project Description: The Project extends the existing TxDOT section of State 

Highway 161 south of the current terminus of the President George Bush Turnpike by 
approximately 11.5 miles from SH 183 south to IH 20.  The Project will have an 
initial design of four (4) mainlanes between IH 20 and IH 30, six (6) mainlanes 
between IH 30 and SH 183 and an ultimate design consisting of eight (8) mainlanes 
throughout the Project.  The Project is being built in four phases.  Phase 1, which 
generally consists of the SH 183/SH 161 interchange and the frontage roads from 
Carrier Parkway (north of IH 30) south to IH 20, was constructed by TxDOT and is 
open to traffic.  Phases 2 and 3 were also built by TxDOT and generally consist of the 
frontage roads and main lanes (including two major bridges over floodplains) from 
SH 183 south to just north of IH 30, with both phases open to traffic.  Phase 4 
generally consists of the main lanes from just north of IH 30 south to IH 20 (including 
a multi-track Union Pacific railroad bridge over the Project), and the IH 30/SH 161 
and IH 20/SH 161 interchanges, and is anticipated to be open to traffic by October 11, 
2012. 

 
Phase 4 is the responsibility of NTTA and consists of direct connection ramps, slip 
ramps, frontage roads, cross streets, and mainlanes between IH 20 and Carrier 
Parkway, just north of IH 30.  The majority of the work for Phase 4 is anticipated for 
completion by October 11, 2012.  The remainder of the Phase 4 work will come in the 
future in the form of the widenings.  The first widening, an additional mainlane in 
each direction between IH 20 and IH 30, is anticipated for the year 2020.  The second 
widening, an additional mainlane in each direction between IH 20 and IH 30, is 
anticipated for the year 2031.  See Statement of Work (Attachment A). 

 
2) State and Local Planning: 

 
Planning Program Date:  The Project is included in the Dallas-Fort Worth 
Metropolitan Transportation Plan (“Mobility 2030”) that was adopted by the Regional 
Transportation Council (“RTC”), the transportation policy making body of the North 
Central Texas Council of Governments (“NCTCOG”), the region’s Metropolitan 
Planning Organization (“MPO”), and has been in previous metropolitan 
transportation plans dating back to the 1950’s.  Recommendations contained within 
Mobility 2030 meet air quality requirements and the MPO received notification of a 
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favorable air quality conformity determination on Mobility 2030 by the DOT on 
August 31, 2009.  Mobility 2030 was developed in coordination with TxDOT and is 
part of the Texas transportation plan.  The current short-range programming 
document is the 2008-2011 Transportation Improvement Program (“TIP”), which was 
also adopted by the RTC and incorporated by the Texas Transportation Commission 
into the statewide TIP.  Inclusion in Mobility 2030 indicated this Project is part of the 
region’s plan to meet anticipated travel demand as well achieve conformance with the 
National Ambient Air Quality Standards for ozone as soon as possible. 

 
3) Environmental Process: 
 

Environmental Approval Type:  An Environmental Impact Statement (EIS) was 
developed by TxDOT to determine the social, economic and environmental effects of 
the Project on the environment as required by the National Environmental Policy Act 
(NEPA) of 1969.  This environmental document received a record of decision (ROD) 
from FHWA in 1997.  As a result of revisions to the Project, a re-evaluation was 
prepared and ultimately approved in June 2004.  After the re-evaluation was 
approved, the Project was designated as a toll facility by the RTC.  Two public 
meetings and a public hearing were held as part of the environmental study for tolling 
the Project.  Final documentation was submitted by TxDOT to FHWA and was 
approved on February 29, 2008.  The complete 1997 Environmental Impact 
Statement and Re-evaluation are available at:  
 
http://www.ntta.org/AboutUs/Projects/SH_161_documents 
 
Section 404 Permits have been required for the on-going design and construction of 
the Project.  An individual Section 404 Permit was obtained by TxDOT for the Phase 
2 work.  The NTTA obtained the remaining permit required for the Phase 4 
construction on February 24, 2009. 

 
Lead Agency: FHWA 
 
DOT Agency (if not Lead Agency): Not applicable 
 
Date of Environmental Approvals:  
 

1. Record of Decision State Highway 161 from Interstate Highway 20 to State Highway 
183 Dallas County Texas issued April 7, 1997 

2. Re-Evaluation of  Supplemental Final Environmental Impact Statement SH161:  
From IH 20 to SH 183 (May 2004)  Approved June 10, 2004 

3. Re-Evaluation of  Supplemental Final Environmental Impact Statement SH161:  
From IH 20 to SH 183 (February 2005)  Approved February 10, 2005 

4. Re-Evaluation of  Supplemental Final Environmental Impact Statement Proposed 
Toll Facility SH161:  From IH 20 to SH 183 (July 2006) Approved July 2006 
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5. Re-Evaluation of  Supplemental Final Environmental Impact Statement Proposed 
Toll Facility SH161:  From IH 20 to SH 183 (February 2008) Approved February 29, 
2008  
 
Title of the Environmental Documents:  
 

1. Supplemental Final Environmental Impact Statement and Final Section 4(f) 
Statement (October 1996)  

2.  Re-Evaluation of  Supplemental Final Environmental Impact Statement SH161:  
From IH 20 to SH 183 (May 2004)   

3.  Re-Evaluation of  Supplemental Final Environmental Impact Statement SH161:  
From IH 20 to SH 183 (February 2005) 

4.  Re-Evaluation of  Supplemental Final Environmental Impact Statement Proposed 
Toll Facility SH161:  From IH 20 to SH 183 (July 2006) 

5. Re-Evaluation of  Supplemental Final Environmental Impact Statement Proposed 
Toll Facility SH161:  From IH 20 to SH 183 (February 2008) 

 
4) Project Schedule (See Project Schedule, Attachment E): 
 

Planned or Actual Construction Start Date: February 26, 2010 
 
Planned execution date of Secured Loan Agreement: April 15, 2011 

 
Planned Project Completion Date:  October 11, 2012 

 
d) Project Funding (See Project Budget, Attachment D): 
 

1) TIGER TIFIA Payment: 
 

The total not-to-exceed amount of Federal funding that is provided under this 
Compliance Agreement is Nine Million, Seventy Six Thousand, Four Hundred 
Twenty Nine Dollars ($9,076,429) for the entire period of performance.  The 
Government’s liability to make payments on behalf of the Recipient under this 
Compliance Agreement is limited to those funds obligated under this Compliance 
Agreement as indicated above and any subsequent amendments.  The Federal funding 
will be allocated and spent at the financial close for the Project as is detailed in the 
Secured Loan Agreement as a credit charge against the loan from the Government for 
up to one-third of the costs to acquire, develop and construct the Project. 
 

2) Local Financial Commitment (if any): 
 

A. The Recipient hereby commits and certifies that it will provide funds (and 
ensure the availability of other sources of funding, such as local/ private 
funding or in/kind contributions) in an amount sufficient, together with the 
Federal contribution (acknowledging the limitations as set forth in this 
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Compliance Agreement and in the Secured Loan Agreement), to assure timely 
and full payment of the project costs as necessary to complete the Project.   

 
B. The Recipient agrees to notify the Government within 14 calendar days of any 

change in circumstances or commitments that adversely affect the Recipient’s 
plan to fund the project costs necessary to complete the Project as set forth in 
the Recipient’s Technical Application.  In its notification, the Recipient shall 
advise the Government of what actions it has taken or plans to take to ensure 
adequate funding resources and shall reaffirm its commitment to the 
Government as set forth in Paragraph (A) of this Section 4(d)(2).   The 
Government is not responsible for any funding shortfalls regarding the non-
TIGER Discretionary Grant amount share.  The funding made available for 
this TIGER TIFIA Payment  will remain unchanged (See Section 9 of this 
Compliance Agreement regarding termination). 

 
3) Estimated Sources of Project Funds: 
 

TIGER TIFIA Payment: $9,076,429 
 Subsidy costs   $7,614,971 
 Administrative costs  $1,461,458 
Federal Other Share (if any):    $ 0 
State Share (if any):     $     12,000,000 
Local Share (if any):     $ 0 
Other Share (if any):     $1,197,656,389 

First Tier Bonds (incl. premium)   $   674,313,704 
Bond Anticipation Notes    $   418,405,000** 
Equity Contribution     $     72,471,089 
Revenue during Construction    $     32,466,596 

Total Project Cost:     $1,209,656,389 
 
*The TIGER TIFIA Payment will be used to cover the subsidy and administrative costs 
associated with the TIFIA Loan as is detailed in the Secured Loan Agreement 

 
**The Bond Anticipation Notes may be refunded by the Second Tier TIFIA Loan in the 
principal amount of approximately $428 million. 
 
SECTION 5.  REPORTING 
 
a) Recovery Act Reporting: 

 
Reporting requirements under Section 1201(c)(2) of the Recovery Act, “General 
Provision – Department of Transportation” apply.  Project reports, including information 
as set forth in subparagraph (2), below, shall therefore be reported to the Government in 
accordance with the statutory timeframes.  Due to the unique timeframe for the TIGER 
Discretionary Grant Program, Recipients should submit the first of such reports on the 
20th of the month following the execution date of this Compliance Agreement and on 
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each subsequent due date thereafter.  Recipients shall submit their data using the 
Recovery Act Data System (RADS).  The RADS guidance, which includes guidance on 
Section 1201(c) reporting, is located at: 
http://www.fhwa.dot.gov/economicrecovery/guidancelist.htm.  
 
1) Project reports for Section 1201(c) should include the amount of the TIGER TIFIA 

Payment appropriated, allocated, obligated, and outlayed under the appropriation; the 
number of projects put out to bid under the appropriation and the amount of the 
TIGER TIFIA Payment associated with these contracts; the number contracts 
awarded under the appropriation and the amount of the TIGER TIFIA Payment 
associated with these contracts; the number of projects for which work has begun 
under these contracts and the associated amount of the TIGER TIFIA Payment; the 
number of projects for which work has been completed and the associated amount of 
the TIGER TIFIA Payment; and the number of direct, on-project jobs created or 
sustained by the TIGER TIFIA Payment for projects under the appropriation and, to 
the extent possible, number of direct on-project job hours (the DOT calculates the 
number of indirect and induced jobs). 

 
2) In accordance with the Recovery Act and OMB Guidance, dated June 22, 2009 

(http://www.whitehouse.gov/omb/assets/memoranda_fy2009/m09-21.pdf ), the 
TIGER TIFIA Payment requires the Recipient to complete projects or activities 
which are funded under the Recovery Act and to report on use of Recovery Act funds 
provided through this award to http://www.FederalReporting.gov .  Information from 
these reports will be made available to the public.  Such reporting responsibility may 
be delegated from the Grantee/ Recipient to the Sub-grantee/ Sub-recipient or vendor, 
in order to ensure that the necessary information is provided to the Grantee/ 
Recipient, who is ultimately responsible for reporting the required elements. 

 
The reports are due no later than ten calendar days after each calendar quarter in 
which the recipient receives the assistance award funded in whole or in part by the 
Recovery Act. 
 
Grantees/ Recipients and their Sub-grantees/ first-tier recipients (to the extent that 
they have been delegated direct reporting responsibility) must maintain current 
registrations in the Central Contractor Registration (http://www.ccr.gov) at all times 
during which they have active Federal awards funded with Recovery Act funds.  A 
DUNS Number (http://www.dnb.com) is one of the requirements for registration in 
the Central Contractor Registration. 
 
The Grantees/Recipients shall report the information described in section 1512(c) of 
the Recovery Act using the reporting instructions and data elements that will be 
provided online at http://www.FederalReporting.gov  and ensure that any information 
that is pre-filled is corrected or updated as needed.   

 
Projects administered by the FHWA shall comply with the reporting instructions and 
data elements in the Recovery Act Data System (RADS) guidance and any updates to 
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that guidance.  The RADS guidance is available online at:  
http://www.fhwa.dot.gov/economicrecovery/guidancelist.htm. 

 
3) In accordance with Section 1609 of the Recovery Act, the Recipient shall submit 

quarterly reports, as necessary, describing the status of the Project with respect to the 
National Environmental Policy Act (NEPA) review.  A report shall be submitted to 
RADS by July 5, 2011, and every 90 days thereafter following the execution of this 
Compliance Agreement.  Due to the unique timeframe for the TIGER Discretionary 
Grant Program, Recipients should submit the first of such reports on the first due date 
following the execution date of this Compliance Agreement and on each subsequent 
due date thereafter.   

 
4) In accordance with the purposes of the Recovery Act, the Recipient may be required 

to submit additional information in response to requests from DOT, OMB, the 
Congressional Budget Office, the Government Accountability Office, or the 
Department of Transportation’s Inspector General.  The Government will inform 
Recipients if and when such additional reports are required. 

 
b) Project Reports:  

 
1) Consistent with the purposes of the TIGER Discretionary Grant Program, to ensure 

accountability and transparency in Government spending, the Recipient shall submit 
quarterly progress reports in RADS or other system designated by the Government, as 
set forth in Attachment C: Quarterly Project Progress Reports, Format and Content, to 
the Government on a quarterly basis, beginning on the 20th of the first month of the 
calendar year quarter following the execution of this Compliance Agreement, and on 
the 20th of the first month of each calendar year quarter thereafter until completion of 
the Project.  The initial report shall include a detailed description, and, where 
appropriate, drawings, of the items funded. Addresses for submittal of reports and 
documents:  The Recipient shall submit all required reports and documents to the 
Government electronically, referencing this Compliance Agreement, at the following 
addresses:   Ed.Strocko@dot.gov.  
 

2) Annual Budget Review and Program Plan: The Recipient shall submit an Annual 
Budget Review and Program Plan to the Government via e-mail 60 days prior to the 
end of each Compliance Agreement year. The Annual Budget Review and Program 
Plan shall provide a detailed schedule of activities, estimate of specific performance 
objectives, include forecasted expenditures, and schedule of milestones for the 
upcoming Compliance Agreement year. If there are no proposed deviations from the 
Approved Project Budget, attached hereto as Attachment D, the Annual Budget 
Review shall contain a statement stating such. The Recipient will meet with DOT to 
discuss the Annual Budget Review and Program Plan.  If there is an actual or 
projected project cost increase, the annual submittal should include a written plan for 
providing additional sources of funding to cover the project budget shortfall or 
supporting documentation of committed funds to cover the cost increase. 
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To the extent the annual budget update deviates from the approved project budget by 
more than 10 percent, then work proposed under the Annual Budget Review and 
Program Plan shall not commence until written approval from the Government is 
received.   

 
c) Milestones/Deliverables Schedule:  Attachment G is incorporated herein. 
 
d) Closeout Process:  Closeout occurs when all required Project work and all administrative 

procedures described in Title 23 are completed, and the Government notifies the Recipient.  
Within 90 days of the Project completion date or termination by the Government, the 
Recipient must submit a final Financial Status Report (XF-269), a certification or summary 
of project expenses, and third party audit reports.   

 
SECTION 6.  SPECIAL REQUIREMENTS 
 
a) This Compliance Agreement serves as an exhibit to the Secured Loan Agreement.  
 
b)   The execution and delivery of this Compliance Agreement is a condition precedent to the 

effectiveness of the Secured Loan Agreement.  
 
c) The Grantee must enter into the Secured Loan Agreement with the Government by no later 

than April 15, 2011. 
  
SECTION 7.  ASSURANCES 
 
The Recipient shall execute the attachments in conjunction with execution of this Compliance 
Agreement and shall comply with those provisions. 

 
SECTION 8.  TERMINATION, MODIFICATION AND EXPIRATION 

 
a) Subject to terms set forth in this Compliance Agreement, the Government reserves the right 

to terminate this Compliance Agreement and all of its obligations unless otherwise agreed 
between the Recipient and the Government, if any of the following occurs: 

 
1) The Recipient fails to obtain or enter into the Secured Loan Agreement by April 15, 

2011. 
 

2) The Recipient fails to begin construction before June 30, 2011; 
 

3) The Recipient does not meet the conditions and obligations specified under this 
Compliance Agreement or those in the Secured Loan Agreement including a material 
failure to comply with the Project Schedule which is beyond the reasonable control of 
the Recipient; or 

 
4) The Government determines that termination is in the public interest. 
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b) Funds available under this Compliance Agreement must be obligated on or before September 
30, 2011, but once obligated, are available for liquidation and adjustment through September 
30, 2016, the “Compliance Agreement Termination Date.” Unless otherwise specified, this 
Compliance Agreement shall terminate on the Compliance Agreement Termination Date.   

 
c) Either party (Government or the Recipient) may seek to amend or modify this Compliance 

Agreement prior to the Compliance Agreement Termination Date by written notice (formal 
letter) to the other party and in accordance with 49 C.F.R. parts 18.43 and 18.44.  This 
Compliance Agreement will be amended or modified only on mutual written agreement by 
both parties. 

  
SECTION 9.  AWARD AND EXECUTION OF COMPLIANCE AGREEMENT 
 
There are four (4) identical counterparts of this Compliance Agreement in typewritten hard copy; 
each counterpart is to be fully signed in writing by the parties and each counterpart is deemed to 
be an original having identical legal effect.  When signed and dated by the authorized official of 
the Government, this Compliance Agreement will constitute an award of the TIGER TIFIA 
Payment.  Upon full execution of this Compliance Agreement by the Recipient, the effective date 
will be the date the Government awarded funding under this Compliance Agreement as set forth 
below. 
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ATTACHMENT A 
STATEMENT OF WORK 

 
The TIGER TIFIA Payment will be used to pay for the subsidy and administrative costs of a 
direct federal loan under the DOT TIFIA program for up to one-third of the costs to acquire, 
develop and construct the Project, rather than to fund acquisition, development or construction 
costs of the Project.  The Project consists of the portion of SH 161 extending from SH 183 in 
Dallas County south to IH 20 in Dallas County.  Certain portions of Phases 1, 2 and 3 of the 
Project have already been completed by TxDOT.  The NTTA has the obligation to design and 
construct certain additional improvements, including Phase 4, substantially consistent with the 
preliminary design prepared by TxDOT. 
 
(a) Phase 1:  All frontage roads from IH 20 to Carrier Parkway (North of IH 30), SH 161 CL 
Station 100+00 to Station 426+00.  SH 183/SH 161 Interchange south to Conflans Road.  SH 
161 CL Station 665+00 to Station 712+00.  TxDOT has performed all work for Phase 1. 
 
(b) Phase 2:  Two main lanes in each direction (the ultimate northbound main lanes) from SH 
183 to just north of IH 30 (Carrier Parkway), northbound main lane bridge over Bear Creek and 
Trinity Railway Express, northbound main lane bridge over the Trinity River, frontage roads 
from Rock Island Road to Oakdale Road, and frontage roads from Lower Tarrant Road to Carrier 
Parkway.  SH 161 CL Station 450+00 to Station 672+20.  TxDOT was required to perform all 
work for Phase 2, except that the Authority was required to design and construct the permanent 
tolling system on the main lanes.  All work for Phase 2 has been completed. 
 
(c) Phase 3:  Three main lanes in each direction from SH 183 to just north of IH 30 (Carrier 
Parkway) and temporary ramps between Egyptian Way and Carrier Parkway.  SH 161 CL 
Station 441+00 to Station 672+20.  TxDOT was required to perform all work for Phase 3, except 
that the Authority was required to design and construct the permanent tolling system.  All work 
for Phase 3 has been completed. 
 
(d) Phase 4:  All main lanes from IH 20 to north of IH 30 (Carrier Parkway), full direct 
connection interchange at IH 30, direct connections at IH 20, Union Pacific Railroad bridge, 
underpass and other related improvements, all cross street bridges over the main lanes and 
electronic toll collection and ITS equipment.  The Authority is required to perform all work for 
Phase 4. 
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ATTACHMENT B 
RECOVERY ACT REQUIREMENTS AND CONTRACT CLAUSES 

DAVIS-BACON WAGE RATE REQUIREMENTS AND CONTRACT CLAUSES 
a) Section 1606 of the Recovery Act requires that all laborers and mechanics employed 

by contractors and subcontractors on projects funded directly by or assisted in whole 
or in part by and through the Federal Government pursuant to the Recovery Act shall 
be paid wages at rates not less than those prevailing on projects of a character similar 
in the locality as determined by the Secretary of Labor in accordance with subchapter 
IV of chapter 31 of title 40, United States Code. 

b) Pursuant to Reorganization Plan No. 14 and the Copeland Act, 40 U.S.C. 3145, the 
Department of Labor has issued regulations at 29 C.F.R. parts 1, 3, and 5 to 
implement the Davis-Bacon and related Acts. Regulations in 29 C.F.R. 5.5 instruct 
agencies concerning application of the standard Davis-Bacon contract clauses set 
forth in that section. Federal agencies providing grants, cooperative agreements, and 
loans under the Recovery Act shall ensure that the standard Davis-Bacon contract 
clauses found in 29 C.F.R. 5.5(a) are incorporated in any resultant covered contracts 
that are in excess of $2,000 for construction, alteration or repair (including painting 
and decorating). 

c) Federal agencies providing grants, grant agreements, and loans under the Recovery 
Act shall ensure that the standard Davis-Bacon contract clauses found in 29 C.F.R. 
5.5(a) are incorporated in any resultant covered contracts that are in excess of $2,000 
for construction, alteration or repair (including painting and decorating).  

d) For additional guidance on the wage rate requirements of section 1606, contact your 
awarding agency. Recipients of grants, grant agreements and loans should direct their 
initial inquiries concerning the application of Davis-Bacon requirements to a 
particular federally assisted project to the Federal agency funding the project. The 
Secretary of Labor retains final coverage authority under Reorganization Plan 
Number 14. 

SINGLE AUDIT INFORMATION FOR RECIPIENTS OF RECOVERY ACT FUNDS 
REQUIREMENTS 

(a) To maximize the transparency and accountability of funds authorized under the American 
Recovery and Reinvestment Act of 2009 (Pub. L. 111–5) (Recovery Act) as required by 
Congress and in accordance with 2 C.F.R. 215.21 “Uniform Administrative Requirements for 
Grants and Agreements with Institutions of Higher Education, Hospitals, and other Non-Profit 
Organizations” and OMB Circular A–102 “Grants and Cooperative Agreements with State and 
Local Governments.” Common Rules provisions, recipients agree to maintain records that 
identify adequately the source and application of Recovery Act funds. OMB Circular A–102 is 
available at http://www.whitehouse.gov/omb/circulars/a102/a102.html.  

(b) For recipients covered by the Single Audit Act Amendments of 1996 and OMB Circular A–
133, “Audits of States, Local Governments, and Non-Profit Organizations,” recipients agree to 
separately identify the expenditures for Federal awards under the Recovery Act on the Schedule 
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of Expenditures of Federal Awards (SEFA) and the Data Collection Form (SF–SAC) required by 
OMB Circular A–133. OMB Circular A–133 is available at 
http://www.whitehouse.gov/omb/circulars/a133/a133.html. This shall be accomplished by 
identifying expenditures for Federal awards made under the Recovery Act separately on the 
SEFA, and as separate rows under Item 9 of Part III on the SF–SAC by CFDA number, and 
inclusion of the prefix “ARRA-” in identifying the name of the Federal program on the SEFA 
and as the first characters in Item 9d of Part III on the SF–SAC. 

(c) Recipients agree to separately identify to each subrecipient, and document at the time of 
subaward and at the time of disbursement of funds, the Federal award number, CFDA number, 
and amount of Recovery Act funds. When a recipient awards Recovery Act funds for an existing 
program, the information furnished to subrecipients shall distinguish the subawards of 
incremental Recovery Act funds from regular subawards under the existing program. 

(d) Recipients agree to require their subrecipients to include on their SEFA information to 
specifically identify Recovery Act funding similar to the requirements for the recipient SEFA 
described above. This information is needed to allow the recipient to properly monitor 
subrecipient expenditure of ARRA funds as well as oversight by the Federal awarding agencies, 
Offices of Inspector General and the Government Accountability Office. 

 

By:       
Signature of Authorized Official 
 
___________________________ 
Name 
 
__________________________ 
Title 
 
__________________________ 
Affiliation 
 
__________________________ 
Date 
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ATTACHMENT C 
QUARTERLY PROGRESS REPORTS 

FORMAT AND CONTENT 

The Paperwork Reduction Act approval is still pending.  At this time, Attachment C is 
included for informational purposes.  Recipients are requested to retain data for potential 
future reporting, to ensure that DOT records are complete (assuming clearance is granted). 
 
The purpose of the calendar quarterly progress reports is to ensure that the project budget and 
schedule will be maintained to the maximum extent possible, that the project will be completed 
with the highest degree of quality, and that compliance with Federal regulations will be met. 
 
The Recipient should develop a project reporting and tracking system to collect, assess and 
maintain project status information and data that is timely, independent, and accurate.  This 
system should provide current information on project prosecution, progress, changes, and issues.  
This information should be used to identify trends and forecast project performance and to 
identify and proactively address challenges to eliminate major project surprises. 
 
The need to continuously and accurately report cost increases; schedule changes; deficient 
quality items; and the causes, impacts, and proposed measures to mitigate these issues is 
paramount to effectively managing, administering, and protecting the public investment in the 
project.  Any apparent reporting deficiencies or questionable data should be completely resolved.  
Ultimately, the Recipient and the Government must be fully aware of the complete status of the 
project, and therefore be in a position to take appropriate action if necessary. 
 
A quarterly cost, schedule, and status report will be produced by the Recipient, and a quarterly 
status meeting will be held with the Recipient, the Government and other applicable agencies in 
attendance  The quarterly status meetings should discuss the project costs, schedules, quality 
issues, compliance with Federal requirements, and other status items in sufficient enough detail 
to allow all involved parties to be fully aware of the significant status issues and actions planned 
to mitigate any adverse impacts.  In addition, significant issues occurring between status 
meetings must be communicated immediately without waiting for the next regularly scheduled 
meeting, with any highly significant or sensitive issues elevated immediately to the executive 
leadership. 
 
The following is the required format for the quarterly status reports.  At the discretion of the 
Government, modifications or additions can be made in order to produce a quarterly reporting 
format that will most effectively serve both the Recipient and the Government.  It is recognized 
that some projects will have a more extensive quarterly status than others.  In the case of smaller 
projects, the content of the quarterly reports will be streamlined and project status meetings will 
be held on a less-frequent basis. 
 
Please note that the initial quarterly progress report should include a detailed description, and 
where appropriate, drawings, of the items funded. 
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1. Executive Summary.  The executive summary should be a clear and concise summary of the 
current status of the project, including any major issues that have an impact on the project’s 
scope, budget, schedule, quality, or safety.  It may be done in a bulleted format. The following 
summary information is an example of items that should be covered in the executive summary 
section: 
 

• Current total project cost (forecast) vs. latest budget vs. baseline budget.  Include an 
explanation of the reasons for any deviations from the approved budget.  

 
• Current overall project completion percentage vs. latest plan percentage.  

 
• Any delays or exposures to milestone and final completion dates.  Include an explanation 

of the reasons for the delays and exposures. 
 

• A summary of the projected and actual dates for notices to proceed for significant 
contracts, start of construction, start of expenditure of TIGER Discretionary Grant funds, 
and project completion date.  Include an explanation of the reasons for any discrepancies 
from the corresponding project milestone dates included in the Compliance Agreement. 

 
• Any Federal obligations and/or TIFIA disbursements occurring during the month versus 

planned obligations or disbursements.  
 

• Any significant contracts advertised, awarded, or completed.   
 

• Any significant scope of work changes.  
 

• Any significant items identified as having deficient quality.  
 

• Any significant safety issues. 
 

• Any significant Federal issues such as environmental compliance, Buy America/Buy 
American (whichever is applicable to this Project), Davis Bacon Act Prevailing Wage 
requirements, etc.  

 
2. Project Activities and Deliverables.  The purpose of this section is to: (1) highlight the 
project activities and deliverables occurring during the previous quarter (reporting period), and 
(2) define the activities and deliverables planned for the next two reporting periods.  Activities 
and deliverables to be reported on should include meetings, audits and other reviews, design 
packages submitted, advertisements, awards, construction submittals, construction completion 
milestones, submittals related to Recovery Act requirements, media or Congressional inquiries, 
value engineering/constructability reviews, and other items of significance. The two reporting 
period “look ahead schedule” will enable the Government to accommodate any activities 
requiring input or assistance. 
 
3. Action Items/Outstanding Issues.  This section should draw attention to, and track the 
progress of, highly significant or sensitive issues requiring action and direction in order to 
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resolve.  In general, issues and administrative requirements that could have a significant or 
adverse impact to the project’s scope, budget, schedule, quality, safety, and/or compliance with 
Federal requirements should be included.  Status, responsible person(s), and due dates should be 
included for each action item/outstanding issue. Action items requiring action or direction should 
be included in the quarterly status meeting agenda.  The action items/outstanding issues may be 
dropped from this section upon full implementation of the remedial action, and upon no further 
monitoring anticipated. 
 
4. Project Schedule.  An updated master program schedule reflecting the current status of the 
program activities should be included in this section. A Gantt (bar) type chart is probably the 
most appropriate for quarterly reporting purposes, with the ultimate format to be agreed upon 
between the Recipient and the Government.  It is imperative that the master program schedule be 
integrated, i.e., the individual contract milestones tied to each other, such that any delays 
occurring in one activity will be reflected throughout the entire program schedule, with a realistic 
completion date being reported. 
 
Narratives, tables, and/or graphs should accompany the updated master program schedule, 
basically detailing the current schedule status, delays and potential exposures, and recovery 
efforts. The following information should also be included: 
 

• Current overall project completion percentage vs. latest plan percentage.  
 

• Completion percentages vs. latest plan percentages for major activities such as right-of-
way, major or critical design contracts, major or critical construction contracts, and 
significant force accounts or task orders.  A schedule status description should also be 
included for each of these major or critical elements.  

 
• Any delays or potential exposures to milestone and final completion dates.  The delays 

and exposures should be quantified, and overall schedule impacts assessed. The reasons 
for the delays and exposures should be explained, and initiatives being analyzed or 
implemented in order to recover the schedule should be detailed.  

 
5. Project Cost.  An updated cost spreadsheet reflecting the current forecasted cost vs. the latest 
approved budget vs. the baseline budget should be included in this section.  One way to track 
project cost is to show: (1) Baseline Budget, (2) Latest Approved Budget, (3) Current Forecasted 
Cost Estimate, (4) Expenditures or Commitments To Date, and (5) Variance between Current 
Forecasted Cost and Latest Approved Budget.  Line items should include all significant cost 
centers, such as prior costs, right-of-way, preliminary engineering, environmental mitigation, 
general engineering consultant, section design contracts, construction administration, utilities, 
construction packages, force accounts/task orders, wrap-up insurance, construction 
contingencies, management contingencies, and other contingencies.  The line items can be 
broken-up in enough detail such that specific areas of cost change can be sufficiently tracked and 
future improvements made to the overall cost estimating methodology.  A Program Total line 
should be included at the bottom of the spreadsheet. 
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Narratives, tables, and/or graphs should accompany the updated cost spreadsheet, basically 
detailing the current cost status, reasons for cost deviations, impacts of cost overruns, and efforts 
to mitigate cost overruns. The following information should be provided: 
 

• Reasons for each line item deviation from the approved budget, impacts resulting from 
the deviations, and initiatives being analyzed or implemented in order to recover any cost 
overruns.  

 
• Transfer of costs to and from contingency line items, and reasons supporting the 

transfers.  
 

• Speculative cost changes that potentially may develop in the future, a quantified dollar 
range for each potential cost change, and the current status of the speculative change.  
Also, a comparison analysis to the available contingency amounts should be included, 
showing that reasonable and sufficient amounts of contingency remain to keep the project 
within the latest approved budget.  

 
• Detailed cost breakdown of the general engineering consultant (GEC) services (if 

applicable), including such line items as contract amounts, task orders issued (amounts), 
balance remaining for tasks, and accrued (billable) costs.  

 
• Federal obligations and/or TIFIA disbursements for the project, compared to planned 

obligations and disbursements.  
 
6. Project Funding Status.  The purpose of this section is to provide a status report on the non-
TIGER Discretionary Grant funds necessary to complete the project.  This report section should 
include a status update of any legislative approvals or other actions necessary to provide the non-
TIGER Discretionary Grant funds to the project.  Such approvals might include legislative 
authority to charge user fees or set toll rates, or the commitment of local funding revenues to the 
project.  In the event that there is an anticipated or actual project cost increase, the project 
funding status section should include a report on the anticipated or actual source of funds to 
cover the cost increase and any significant issues identified with obtaining additional funding.   
 
7. Project Quality.  The purpose of this section is to: (1) summarize the Quality 
Assurance/Quality Control activities during the previous month (reporting period), and (2) 
highlight any significant items identified as being deficient in quality.  Deficient items noted 
should be accompanied by reasons and specifics concerning the deficiencies, and corrective 
actions taken or planned.  In addition, the agency or firm responsible for the corrective action 
should be documented.  Planned corrective actions should then be included as Action 
Items/Outstanding Issues. 
 
8. Other Status Reports.  The Recipient and the Government may agree that other reports may 
be beneficial in ensuring that project status issues are fully and openly communicated.  Such 
reports may include the public relations plan, value engineering and constructability review plan, 
environmental compliance report, and/or compliance with the Buy America requirements. 
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ATTACHMENT D 
PROJECT BUDGET 

 
The TIGER TIFIA Payment will be used to pay for the subsidy and administrative costs of a 
direct federal loan under the DOT TIFIA program for up to one-third of the costs to acquire, 
develop and construct the Project, rather than to fund acquisition, development or construction 
costs of the Project.  All of the funds from the TIGER TIFIA Payment will be spent or allocated 
at the financial close related to the issuance of the revenue bonds and bond anticipation notes and 
execution of the TIFIA Secured Loan Agreement. 
 
The following is the cost for the construction for Phase 4.  Phases 1, 2 and 3 are complete and 
open to traffic.  The upfront payment to be paid by the NTTA is partial reimbursement to 
TxDOT for its costs to acquire and construct Phases 1, 2 and 3. 

 
Upfront Payment, Reserves and Financing Costs 

 
Upfront Payment (including interest) $  469,074,676 38.07% 
Capitalized Interest Fund 86,711,324 7.97% 
Rate Stabilization Fund 65,376,911 5.33% 
Major Maintenance Reserve Fund 4,002,391 0.33% 
O&M During Construction 23,923,037 1.95% 
Major Maintenance During Construction 1,324,368 0.11% 
Financing Fees and Costs 12,645,301 1.69% 
Subtotal Upfront Payment, Reserves and Financing Costs $663,058,008 55.44% 

 
Non-Design Build Project Costs 

 
Administration $  16,192,714 1.32% 
Planning 5,196,492 0.42% 
Design 14,520,140 1.18% 
Construction (including Construction Management) 45,705,545 3.73% 
ITS and Toll Gantry Equipment 12,146,440 0.99% 
Others (ROW, Utilities, etc.) 1,679,799 0.14% 
Construction Contingency 34,958,666 2.85% 
Subtotal Non-Design Build Project Costs $130,399,796 10.63% 

 

Design Build Project Costs (Phase 4) 
 

Development Management and Design 
Development Management $  13,550,886 1.10% 
Development Design 33,061,223 2.70% 
Community Outreach 763,171 0.06% 
Utility Coordination, Management and Agreements      2,338,044   0.19% 
Subtotal Development Management and Design $49,713,324 4.05% 

Construction 
Mobilization $   37,273,922 3.04% 
Earthwork 32,245,036 2.63% 
Pavement, Subbase and Base Course 35,416,051 2.89% 
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Structures (Bridges and Retaining Walls) 167,313,201 13.64% 
Drainage 10,747,907 0.88% 
Lighting, Signing, Striping and Signals 19,937,177 1.63% 
Environmental Monitoring and Mitigation $4,051,913 0.33% 
Quality Management and Testing 12,600,000 1.03% 
Traffic Control 5,843,437 0.48% 
Toll Gantries 5,031,010 0.41% 
Maintenance 489,802 0.04% 
Incidental Construction (Barriers, Landscaping, etc.) 9,758,789 0.80% 
UPRR Construction     17,182,163 1.40% 
Subtotal Construction $357,890,408 29.18% 

Bonds, Warranties and Insurance Premiums 
Bonds $4,504,800 0.37% 
Warranties 905,248 0.07% 
Insurance Premiums    1,104,912 0.09% 
Subtotal Bonds, Warranties and Insurance Premiums $6,550,960 0.53% 

Initial Subtotal Design Build Project Costs $414,154,692 33.76% 
Adjustments 

Value Added Contracting in Design-Build Contract $1,865,057 0.15% 
Approved Change Orders      178,836 0.01% 
Subtotal Adjustments $2,043,893 0.17% 

Subtotal Design Build Project Costs  $416,198,585 33.93% 
 
Total Project Costs  $1,209,656,389 100% 
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ATTACHMENT E 
PROJECT SCHEDULE 

 
 

Phase  Segment  Limits  Description  Number 
Final 

Acceptance 

1  1  IH20   to   SP303  Frontage Rds. 
CSJ 2964‐01‐

029 
1/29/2009 

1  2  SP303  to  
N. of 

Dalworth 
Frontage Rds. 

CSJ 2964‐01‐
030 

5/13/2010 

1  3 
N. of 

Dalworth 
to  

Carrier 
Pkwy 

Frontage Rds. 
CSJ 1068‐04‐

115 
EST. June 2011 

2/3  4 
Carrier 
Pkwy 

to   Conflans  
Main Lanes 

and Frontage Rds. 
CSJ 2964‐01‐

031  9/23/2010 

2  4 
Carrier 
Pkwy 

to   Conflans  
Toll Gantry 

Steel Fabrication 

02623‐
SH161‐00‐
CN‐PM 

10/25/2009 

2  4 
Carrier 
Pkwy 

to   Conflans  
Toll Gantry 
Construction 

02664‐
SH161‐01‐
CN‐PM 

5/14/2010 

3  4 
Carrier 
Pkwy 

to   Conflans  
Toll Gantry 
Construction 

02669‐
SH161‐03‐
CN‐PM 

6/20/2011 

4     IH20   to 
Carrier 
Pkwy 

Main Lanes & 
Direct Connectors 

02622‐
SH161‐00DB‐

PM 
2/9/2013** 

4             
Railroad 
Crossings 

02622‐
SH161‐00DB‐

PM 
2/9/2013 

  
** The completion date for the low volume direct connectors at IH 30 for Phase 4 
may be extended for a period of six months should NTTA and TxDOT agree to do so 

 
Phases 1-3 of the Project have been completed. 
 
Phase 4 of the Project is anticipated to be substantially complete by October 12, 2012 and finally 
complete by February 9, 2013. 
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ATTACHMENT F 

TECHNICAL APPLICATION 

 



32 
 

 
 
 

 



33 
 

 
 
 

 



34 
 

 



35 
 



36 
 



37 
 



38 
 



39 
 



40 
 



41 
 



42 
 



43 
 



44 
 



45 
 



46 
 



47 
 



48 
 



49 
 



50 
 



51 
 



52 
 



53 
 



54 
 



55 
 



56 
 

 
 
 
 



57 
 

 
 
 
 



58 
 

 
ATTACHMENT G 

MILESTONE/DELIVERABLE SCHEDULE 
 

 

Phase  Segment  Limits  Description  Number 
Final 

Acceptance 
1  1  IH20   to   SP303  Frontage Rds.  CSJ 2964‐01‐029  1/29/2009 

1  2  SP303  to  
N. of 

Dalworth 
Frontage Rds.  CSJ 2964‐01‐030  5/13/2010 

1  3 
N. of 

Dalworth 
to  

Carrier 
Pkwy 

Frontage Rds.  CSJ 1068‐04‐115   June 2011 

2/3  4  Carrier Pkwy  to   Conflans  
Main Lanes 

and Frontage Rds. 
CSJ 2964‐01‐031  9/23/2010 

2  4  Carrier Pkwy  to   Conflans  
Toll Gantry 

Steel Fabrication 
02623‐SH161‐00‐

CN‐PM 
10/25/2009 

2  4  Carrier Pkwy  to   Conflans  
Toll Gantry 
Construction 

02664‐SH161‐01‐
CN‐PM  5/14/2010 

3  4  Carrier Pkwy  to   Conflans  
Toll Gantry 
Construction 

02669‐SH161‐03‐
CN‐PM  6/20/2011 

4     IH20   to 
Carrier 
Pkwy 

Main Lanes & Direct 
Connectors 

02622‐SH161‐
00DB‐PM  2/9/2013** 

4             
Railroad 
Crossings 

02622‐SH161‐
00DB‐PM 

2/9/2013 

  
** The completion date for the low volume direct connectors at IH 30 for Phase 4 
may be extended for a period of six months should NTTA and TxDOT agree to do so 

 
Phase   Scheduled Completion Date 
 
1   Complete 
 
2.   Complete 
 
3.   Complete 
4.   October 11, 2012 (substantial completion) 
   February 9, 2013 (final completion) 
 

 



 

 

 
ATTACHMENT H 

PERFORMANCE MEASURES TABLE  
 
Study Area: Tolled Portion of Project constructed/obtained the TIFIA loan 

Table 1: Performance Measurement Table  

Measure  Description of Measure  Frequency  Measurement Period 

Average 
daily traffic 
& Average 
daily truck 

traffic 

ADT is defined as the total 
volume of vehicle traffic on a 
highway or road segment per 

day. ADTT measures only truck 
traffic. 

Quarterly 
5 years after the project 

opens for operation 
under normal conditions

Annual 
average 

peak/off-peak 
vehicle travel 

time 
(minutes) 

Travel time measured for traffic 
measured during peak and off-
peak periods for a designated 

highway or road segment. 

Quarterly 
3 years after the project 

opens for operation 
under normal conditions

 

 




