MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 21-006

ACCEPT THE FINANCIAL STATEMENTS FOR
JANUARY 2021

WHEREAS, the Central Texas Regional Mobility Authority (Mobility Authority) is empowered
to procure such goods and services as it deems necessary to assist with its operations and to study
and develop potential transportation projects, and is responsible to insure accurate financial records
are maintained using sound and acceptable financial practices; and

WHEREAS, close scrutiny of the Mobility Authority’s expenditures for goods and services,
including those related to project development, as well as close scrutiny of the Mobility
Authority’s financial condition and records is the responsibility of the Board and its designees
through procedures the Board may implement from time to time; and

WHEREAS, the Board has adopted policies and procedures intended to provide strong fiscal
oversight and which authorize William Chapman, Interim Executive Director and Chief Financial
Officer, to review invoices, approve disbursements, and prepare and maintain accurate financial
records and reports; and

WHEREAS, William Chapman, Interim Executive Director and Chief Financial Officer, has
reviewed and authorized the disbursements necessary for the month of January 2021, and has
caused financial statements to be prepared and attached to this resolution as Exhibit A: and

NOW THEREFORE, BE IT RESOLVED, that the Board of Directors accepts the financial
statements for January 2021 attached hereto as Exhibit A.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 24™
day of February 2021.

Submitted and reviewed by: Approved:

My P '

S /i
Geoffrey Pﬁtrm'/, General Counsel Robert W, Jgnkir%lr.
ChairmanyBoard of Directors




Exhibit A



Central Texas Regional Mobility Authority

Income Statement

For the Period Ending January 31, 2021

Budget

Amount FY Actual Year to Percent of Actual Prior

2021

Date

Year to Date

REVENUE
Operating Revenue

Budget

Toll Revenue - Tags 87,282,802 43,502,700 49.84% 54,845,771
Video Tolls 23,301,118 12,431,159 53.35% 14,113,693
Fee Revenue 8,342,080 5,921,868 70.99% 6,254,327
Total Operating Revenue 118,926,000 61,855,727 52.01% 75,213,791
Other Revenue
Interest Income 2,500,000 309,574 12.38% 3,198,890
Grant Revenue 3,000,000 767,634  25.59% 401,724
Misc Revenue 3,000 35,550 1185.01% 4,111
Gain/Loss on Sale of Asset - - - 11,117
Total Other Revenue 5,503,000 1,112,758 20.22% 3,615,843
TOTAL REVENUE $124,429,000 $62,968,485 50.61% 78,829,634
EXPENSES
Salaries and Benefits

Salary Expense-Regular 4,773,694 2,683,874 56.22% 2,440,672

Salary Reserve 80,000 - - -
TCDRS 675,000 379,118 56.17% 331,410
FICA 221,877 106,745 48.11% 90,160
FICA MED 72,321 41,255 57.04% 35,408
Health Insurance Expense 513,812 275,337 53.59% 240,134
Life Insurance Expense 8,138 6,585 80.92% 5,645
Auto Allowance Expense 10,200 5,525 54.17% 5,525
Other Benefits 213,038 139,146  65.32% 77,237
Unemployment Taxes 4,608 4,431 96.15% 250
Total Salaries and Benefits 6,572,687 3,642,016 55.41% 3,226,440




Central Texas Regional Mobility Authority
Income Statement
For the Period Ending January 31, 2021

Budget

Amount FY Actual Year to Percent of Actual Prior
2021 Date Budget Year to Date

Administrative
Administrative and Office Expenses

Accounting 8,000 5929 74.11% 5,102
Auditing 115,000 91,475 79.54% 97,736
Human Resources 52,000 1,795 3.45% 21,402
IT Services 242,000 139,443  57.62% 48,165
Internet 450 - - 215
Software Licenses 347,000 214,056 61.69% 18,211
Cell Phones 24,185 11,764  48.64% 11,348
Local Telephone Service 95,000 51,943 54.68% 52,256
Overnight Delivery Services 350 36 10.40% 47
Local Delivery Services 50 12 24.56% 25
Copy Machine 15,264 6,360 41.67% 8,904
Repair & Maintenance-General 12,000 1,962 16.35% 4,064
Meeting Facilities 5,000 - - -
Meeting Expense 14,750 1,465 9.93% 10,265
Toll Tag Expense 3,050 900 29.51% 1,300
Parking / Local Ride Share 2,900 29 0.98% 1,043
Mileage Reimbursement 6,800 87 1.28% 1,767
Insurance Expense 450,998 288,187 63.90% 162,625
Rent Expense 570,000 329,899 57.88% 305,093
Building Parking 11,000 122 1.11% 11,163
Legal Services 591,000 106,447 18.01% 228,335
Total Administrative and Office Expenses 2,566,797 1,251,911 48.77% 989,066

Office Supplies

Books & Publications 4,750 2,266 47.71% -

Office Supplies 9,500 3,469 36.51% 4,517
Misc Office Equipment 6,750 101 1.50% 3,015
Computer Supplies 36,350 36,088 99.28% 15,250
Copy Supplies 1,500 93 6.18% 1,043
Other Reports-Printing 8,000 - - -

Office Supplies-Printed 3,100 139 4.48% 1,623
Postage Expense 1,150 255 22.18% 249

Total Office Supplies 71,100 42,411 59.65% 25,697




Central Texas Regional Mobility Authority
Income Statement
For the Period Ending January 31, 2021

Budget

Amount FY Actual Year to Percent of Actual Prior
2021 Date Budget Year to Date

Communications and Public Relations

Graphic Design Services 20,000 - - -
Website Maintenance 50,000 23,003 46.01% 8,081
Research Services 115,000 51,623 44.89% 46,368
Communications and Marketing 125,000 72,057 57.65% 149,040
Advertising Expense 150,000 132,042 88.03% 225,233
Direct Mail 5,000 - - -
Video Production 10,000 11,520 115.20% 22,393
Photography 5,000 - - 379
Radio - - - 3,480
Other Public Relations 55,000 1,000 1.82% 3,918
Promotional Items - 1,260 - 6,907
Annual Report printing 6,500 553 8.51% -
Direct Mail Printing 30,000 285 0.95% -
Other Communication Expenses 33,000 1,942 5.88% 12,687
Total Communications and Public Relations 604,500 295,284 48.85% 478,485

Employee Development

Subscriptions 2,873 1,181 41.09% 677
Agency Memberships 60,980 39,886 65.41% 40,598
Continuing Education 9,200 275 2.99% 1,159
Professional Development 7,000 - - 8,985
Other Licenses 1,250 661 52.91% 316
Seminars and Conferences 38,500 (7,129) -18.52% 10,473
Travel - - - 67,308

Total Employee Development 119,803 34,874 29.11% 129,516

Financing and Banking Fees

Trustee Fees 48,000 30,100 62.71% 33,600
Bank Fee Expense 2,000 171 8.56% 1,110
Continuing Disclosure 4,000 3,500 87.50% 134
Arbitrage Rebate Calculation 10,000 9,975 99.75% 9,250
Rating Agency Expense 24,000 7,500 31.25% 64,000

Total Financing and Banking Fees 88,000 51,246 58.23% 108,094

Total Administrative 3,450,200 1,675,727 48.57% 1,730,859



Central Texas Regional Mobility Authority
Income Statement
For the Period Ending January 31, 2021

Budget

Amount FY Actual Year to Percent of Actual Prior
2021 Date Budget Year to Date

Operations and Maintenance
Operations and Maintenance Consulting

GEC-Trust Indenture Support 350,129 346,610 98.99% 199,003
GEC-Financial Planning Support 209,410 92,844  44.34% 30,795
GEC-Toll Ops Support 800,000 93,965 11.75% 150,223
GEC-Roadway Ops Support 682,969 381,491 55.86% 144,666
GEC-Technology Support 741,461 508,412 68.57% 447,777
GEC-Public Information Support 100,000 12,460 12.46% 87,274
GEC-General Support 1,158,085 331,113  28.59% 733,830
General System Consultant 1,082,515 223,843 20.68% 347,295
Traffic Modeling 50,000 33,424 66.85% -

Traffic and Revenue Consultant 150,000 101,600 67.73% 187,112

Total Operations and Maintenance Consulting 5,324,569 2,125,761 39.92% 2,327,974

Roadway Operations and Maintenance

Roadway Maintenance 3,963,810 1,511,573 38.13% 1,678,806
Landscape Maintenance 2,665,410 991,075 37.18% -

Signal & lllumination Maint 50,000 - - 11,050
Maintenance Supplies-Roadway 250,000 25,200 10.08% 16,735
Tools & Equipment Expense 1,500 2,312 154.11% 568
Gasoline 30,500 5,538 18.16% 7,774
Repair & Maintenance - Vehicles 11,000 3,803 34.57% 3,321
Natural Gas - 1,393 - -

Electricity - Roadways 250,000 100,846  40.34% 102,003

Total Roadway Operations and Maintenance 7,222,220 2,641,739 36.58% 1,820,258

Toll Processing and Collection Expense

Image Processing 1,200,000 918,406 76.53% 960,250
Tag Collection Fees 5,000,000 3,453,751 69.08% 3,318,680
Court Enforcement Costs 90,000 - - -

DMV Lookup Fees 1,000 - - 343

Total Processing and Collection Expense 6,291,000 4,372,157 69.50% 4,279,273




Central Texas Regional Mobility Authority
Income Statement
For the Period Ending January 31, 2021

Toll Operations Expense
Generator Fuel
Fire and Burglar Alarm
Refuse
Water - Irrigation
Electricity
ETC spare parts expense
Law Enforcement
ETC Maintenance Contract
ETC Toll Management Center System Operation
ETC Development
ETC Testing

Total Toll Operations Expense

Total Operations and Maintenance

Other Expenses

Special Projects and Contingencies
HERO
Special Projects
71 Express Net Revenue Payment
Technology Initiatives
Other Contractual Svcs
Contingency

Total Special Projects and Contingencies

Non Cash Expenses
Amortization Expense
Amort Expense - Refund Savings
Dep Exp - Furniture & Fixtures
Dep Expense - Equipment
Dep Expense - Autos & Trucks
Dep Expense - Buildng & Toll Fac
Dep Expense - Highways & Bridges
Dep Expense - Toll Equipment
Dep Expense - Signs
Dep Expense - Land Improvements
Depreciation Expense - Computers
Undevelopable Projects

Total Non Cash Expenses

Total Other Expenses

Budget

Amount FY  Actual Year to Percent of Actual Prior
2021 Date Budget Year to Date
3,000 - - 1,778
500 247  49.35% 247
2,400 845 35.20% 992
7,500 2,581 34.42% 2,971
500 440 87.97% 256

50,000 - - -
300,000 95,952 31.98% 2,155
4,191,000 2,075,269  49.52% 854,036

534,000 262,473  49.15% -
1,250,000 639,646 51.17% 401,164

200,000 1,687 0.84% -
6,538,900 3,079,140 47.09% 1,263,599
25,376,689 12,218,797 48.15% 9,691,104
148,000 12,319 8.32% 61,595
- 28,662 - 27,137
2,300,000 2,066,921 89.87% 2,721,544
125,000 108,649 86.92% 99,321
220,000 117,000 53.18% 56,500

750,000 10,000 1.33% -
3,543,000 2,343,551 66.15% 2,966,098
1,000,000 527,917 52.79% 543,651
1,050,000 1,121,903 106.85% 612,481
2,620 1,525 58.19% 1,525
59,000 1,458 2.47% 43,857
30,000 24,328 81.09% 17,350
176,800 103,103  58.32% 103,103
40,000,000 20,290,863 50.73% 18,787,488
4,000,000 2,133,735 53.34% 2,065,167
800,000 593,000 74.12% 422,233
985,000 516,212 52.41% 589,956
75,000 112,504 150.00% 52,818

- 976,161 - -
48,178,420 26,402,707 54.80% 23,239,628
51,721,420 28,746,258 55.58% 26,205,725




Central Texas Regional Mobility Authority
Income Statement
For the Period Ending January 31, 2021

Budget
Amount FY Actual Year to Percent of Actual Prior

2021 Date Budget Year to Date

Non Operating Expenses

Bond Issuance Expense 2,000,000 366,027 18.30% 898,786
Loan Fee Expense 50,000 28,000 56.00% 27,000
Interest Expense 42,091,626 24,244,457  57.60% 22,524,303
CAMPO RIF Payment - - - 3,000,000
Community Initiatives 65,000 62,050 95.46% 68,286
Total Non Operating Expenses 44,206,626 24,700,533 55.88% 26,518,375
TOTAL EXPENSES $131,327,621 $70,983,331 54.05% $67,372,503

Net Income ($6,898,621) ($8,014,846) 11,457,131




Central Texas Regional Mobility Authority
Balance Sheet
as of January 31, 2021

ASSETS
Current Assets
Cash
Regions Operating Account S 1,161,907 S 241,163
Cash in TexStar 240,171 239,188
Regions Payroll Account 199,883 82,200

Restricted Cash
Goldman Sachs FSGF 465
Restricted Cash - TexSTAR

419,055,009
283,057,708

175,090,085
294,193,194

Overpayments account 719,439 476,574

Total Cash and Cash Equivalents 704,434,116 470,322,405
Accounts Receivable

Accounts Receivable 2,770,089 2,770,089

Due From Other Agencies 52,937 52,268

Due From TTA 6,395,304 728,887

Due From NTTA 752,153 794,144

Due From HCTRA 933,728 1,054,097

Due From TxDOT - 1,702,262

Interest Receivable 97,930 396,263

Total Receivables 11,002,140 7,498,011
Short Term Investments

Treasuries - 9,855,135

Agencies - 30,127,862

Total Short Term Investments - 39,982,997
Total Current Assets 715,436,257 517,803,412
Total Construction in Progress 670,129,475 559,476,269
Fixed Assets (Net of Depreciation and Amortization)

Computers 366,449 529,508

Computer Software 2,871,850 3,779,282

Furniture and Fixtures 5,881 8,494

Equipment 3,165 5,665

Autos and Trucks 49,091 49,804

Buildings and Toll Facilities 4,667,411 4,844,159

Highways and Bridges 1,173,195,601 1,182,630,660

Toll Equipment 20,739,513 24,428,534

Signs 13,824,104 13,416,762

Land Improvements 7,452,925 8,337,859

Right of way 88,149,606 88,149,606

Leasehold Improvements 110,080 156,223

Total Fixed Assets
Other Assets
Intangible Assets-Net

136,689,589

1,311,435,678

101,767,548

2005 Bond Insurance Costs 3,736,394 3,949,903
Prepaid Insurance 364,141 386,145
Deferred Outflows (pension related) 198,767 866,997
Pension Asset 896,834 177,226

Total Other Assets

Total Assets

141,885,725

$ 2,838,887,134

1,326,336,558

107,147,818

$ 2,510,764,057




Central Texas Regional Mobility Authority

Balance Sheet

as of January 31, 2021

LIABILITIES
Current Liabilities
Accounts Payable S 7,548,079 S 21,143
Construction Payable 17,528,097 24,136,211
Overpayments 722,663 479,730
Interest Payable 8,330,972 3,214,045
Due to other Funds 1,687,633 -
TCDRS Payable 150,643 101,303
Due to other Agencies 5,269 3,043
Due to TTA 1,423,538 529,828
Due to NTTA 53,731 53,944
Due to HCTRA 67,785 77,464
Due to Other Entities 2,975,798 835,122
71E TxDOT Obligation - ST 3,335,522 4,444,684
Total Current Liabilities 43,829,729 33,896,518
Long Term Liabilities
Compensated Absences 372,715 543,329
Deferred Inflows (pension related) 164,402 206,675
Long Term Payables 537,118 750,004
Bonds Payable
Senior Lien Revenue Bonds:
Senior Lien Revenue Bonds 2010 78,826,334 73,161,706
Senior Lien Revenue Bonds 2011 18,094,720 17,009,021
Senior Refunding Bonds 2013 7,080,000 133,195,000

Senior Lien Revenue Bonds 2015

Senior Lien Put Bnd 2015

Senior Lien Refunding Revenue Bonds 2016
Senior Lien Revenue Bonds 2018

Senior Lien Revenue Bonds 2020A

Senior Lien Refunding Bonds 2020B

Senior Lien Refunding Bonds 2020C

Senior Lien Revenue Bonds 2020E

Sn Lien Rev Bnd Prem/Disc 2013

Sn Lien Revenue Bnd Prem 2015

Sn Lien Put Bnd Prem 2015

Senior lien premium 2016 revenue bonds
Sn Lien Revenue Bond Premium 2018
Senior Lien Revenue Bond Premium 2020A
Senior Lien Refunding Bond Premium 2020B
Senior Lien Revenue Bonds Premium 2020E
Total Senior Lien Revenue Bonds

Sub Lien Revenue Bonds:

Sub Lien Refunding Bonds 2013

Sub Lien Refunding Bonds 2016
Subordinated Lien BANs 2018

Sub Lien Refunding Bonds 2020D
Subordinated Lien BANs 2020F
Subordinate Lien Refunding Bonds 2020G
Sub Refunding 2013 Prem/Disc

Sub Refunding 2016 Prem/Disc

Sub Lien BANS 2018 Premium
Subordinated Lien BANs 2020F premium

Subordinated Lien Refunding Bonds Premium 2020G

Total Sub Lien Revenue Bonds

298,790,000
348,295,000
44,345,000
50,265,000
56,205,000
138,435,000
167,160,000
3,876,421
17,686,378
40,613,555
3,527,436
11,602,643
12,529,679
28,165,792

5,320,000
73,055,000
46,020,000
99,705,000
110,875,000
61,570,000
827,120
6,964,346
485,039
15,677,887

7,740,513

298,790,000
68,785,000
356,785,000
44,345,000
50,265,000

5,222,017
18,982,591
931,202
44,861,164
3,794,009
11,681,948

1,325,497,958

95,945,000
73,490,000
46,020,000

1,131,236
7,802,776
1,014,172

428,239,904

1,127,808,658

225,403,183



Central Texas Regional Mobility Authority
Balance Sheet
as of January 31, 2021

as of 01/31/2021 as of 01/31/2020

Other Obligations
TIFIA Note 2015

302,407,359

293,285,378

TIFIA Note 2019 52,692 51,164

SIB Loan 2015 - 33,807,797

State Highway Fund Loan 2015 - 33,807,827

71E TxDOT Obligation - LT 60,728,211 60,728,211

Regions 2017 MoPAC Note 24,990,900 24,990,900

Total Other Obligations 388,179,161 446,671,278
Total Long Term Liabilities 2,142,454,140 1,800,633,123

Total Liabilities 2,186,283,869 1,834,529,641

NET ASSETS

Contributed Capital 121,462,104 121,202,391

Net Assets Beginning 546,030,375 543,574,433

Current Year Operations (14,889,214) 11,457,591

Total Net Assets 652,603,265 676,234,416

Total Liabilities and Net Assets

$ 2,838,887,134

$ 2,510,764,057




Central Texas Regional Mobility Authority

Statement of Cash Flow

as of January 2021
Cash flows from operating activities:

Receipts from toll revenues
Receipts from interest income
Payments to vendors
Payments to employees
Net cash flows provided by (used in) operating activities

Cash flows from capital and related financing activities:

Proceeds from notes payable
Payments on bonds
Interest payments
Acquisitions of construction in progress
Net cash flows provided by (used in) capital and
related financing activities

Cash flows from investing activities:
Purchase of investments
Proceeds from sale or maturity of investments
Net cash flows provided by (used in) investing activities

Net increase (decrease) in cash and cash equivalents

Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

Reconciliation of change in net assets to net cash provided by operating activities:

Operating income
Adjustments to reconcile change in net assets to
net cash provided by operating activities:
Depreciation and amortization
Changes in assets and liabilities:
(Increase) decrease in accounts receivable
(Increase) decrease in prepaid expenses and other assets
(Decrease) increase in accounts payable
Increase (decrease) in accrued expenses
(Decrease) increase in Pension Asset
(Increase) in deferred outflows of resources

(Increase) in deferred inflows of resources
Total adjustments

Net cash flows provided by (used in) operating activities
Reconciliation of cash and cash equivalents:

Unrestricted cash and cash equivalents
Restricted cash and cash equivalents

Total

10

58,412,434
179,574
(11,268,762)
(3,861,049)

43,462,196

319,498,752
(16,070,000)
(50,994,545)
(42,941,411)

209,492,796

(76,694,899)
98,925,560

21,238,758

274,193,751

146,942,487

421,136,237

15,882,503

26,014,952

(3,443,293)
(151,697)
(3,356,561)
8,609,944
(719,608)
668,230
(42,273)

27,579,693

43,462,196

2,081,229
419,055,009

421,136,237




Renewal & Replacement Fund

TexSTAR
Goldman Sachs

Agencies/ Treasuries
Grant Fund

TexSTAR
Goldman Sachs

Agencies/ Treasuries
Senior Debt Service Reserve Fund

TexSTAR
Goldman Sachs

Agencies/ Treasuries
2010 Senior Lien DSF

Goldman Sachs

2011 Sr Debt Service Acct

Goldman Sachs

2013 Sr Debt Service Acct

Goldman Sachs

2013 Sub Debt Service Account

Goldman Sachs

Goldman Sachs
TexSTAR

2015 Sr Debt Service Account

Goldman Sachs

2015 Sr Capitalized Interest

Goldman Sachs
TexSTAR

Goldman Sachs

Goldman Sachs

Goldman Sachs

Agencies/ Treasuries
Operating Fund

TexSTAR
TexSTAR-Trustee
Goldman Sachs

Revenue Fund

Goldman Sachs

General Fund

TexSTAR
Goldman Sachs

Agencies/ Treasuries
71E Revenue Fund

Goldman Sachs

MoPac Revenue Fund

Goldman Sachs

MoPac General Fund

Goldman Sachs

MoPac Operating Fund

Goldman Sachs

MoPac Loan Repayment Fund

Goldman Sachs

2015B Project Account

Goldman Sachs
TexSTAR

2015 TIFIA Project Account

Goldman Sachs
TexSTAR

Agencies/ Treasuries
2015 TIFIA Debt Service Reserve Fund

Goldman Sachs

Goldman Sachs
TexSTAR

2018 Sr Lien Project Cap |

Goldman Sachs

2018 Sr Lien Project Account

Goldman Sachs
TexSTAR

2018 Sub Debt Service Account

Goldman Sachs

Goldman Sachs

Goldman Sachs

2020 SH 45SW Project Account

Goldman Sachs

Goldman Sachs

Goldman Sachs

Goldman Sachs

Goldman Sachs

Goldman Sachs

Goldman Sachs

2020F Sub Lien Project Account

Goldman Sachs

Goldman Sachs

Goldman Sachs

Goldman Sachs

INVESTMENTS by FUND

2013 Sub Debt Service Reserve Fund

2016 Sr Lien Rev Refunding Debt Service Account
2016 Sub Lien Rev Refunding Debt Service Account

2016 Sub Lien Rev Refunding DSR

2011 Sr Financial Assistance Fund

2019 TIFIA Sub Lien Project Account

2020A Senior Lien Debt Service Acct

2020B Senior Lien Debt Service Account
2020C Senior Lien Debt Service Account
2020D Senior Lien Debt Service Account
2020D Sub Debt Service Reserve Fund
2020E Senior Lien Project Account

2020E Senior Lien Project Cap Interest

2020F Sub Lien Deb Service Account
2020G Sub Lien Debt Service Account

2020G Sub Lien Debt Service Reserve Account

11

403,275.16
5,568.36

4,454,179.28
5,626,258.04

78,582,893.63
14,140,658.53

60,633.65
797,188.35
711,321.88
560,558.58

59.70
780,666.20

768,994.35

2,856,559.37
2,710,238.07
313,403.03

6,992,490.17

240,170.83
4,202,180.76
516,385.53

2,629,123.87

79,875,208.97
8,520,079.93

16,237,771.94
24,302.10
10,089,519.88
2,296,604.82
35,000.09

15,973,950.61
26,347,392.43

106,654.05
62,282,326.45

4,144,887.07

10,342,453.31
3,522,845.07

1,399,422.74
12,930,572.59

764,264.93
50,968.10
209,519.81
1,073,662.46
277,332.04
314,952.03
793,461.66
8,116,867.12
151,448,693.68
32,849,312.68
103,159,493.74
461,985.72
289,142.98

826,126.33

Balance

January 31, 2021

408,843.52

10,080,437.32

92,723,552.16

60,633.65

797,188.35

711,321.88

560,558.58

780,725.90

768,994.35

2,856,559.37

2,710,238.07

313,403.03

6,992,490.17

4,958,737.12

2,629,123.87

88,395,288.90

16,237,771.94

24,302.10

10,089,519.88

2,296,604.82

35,000.09

42,321,343.04

62,388,980.50

4,144,887.07

10,342,453.31

3,522,845.07

14,329,995.33

764,264.93

50,968.10

209,519.81

1,073,662.46

277,332.04

314,952.03

793,461.66

8,116,867.12

151,448,693.68

32,849,312.68

103,159,493.74

461,985.72

289,142.98

826,126.33

682,117,582.67

TexSTAR
Goldman Sachs

Agencies & Treasury Notes

283,297,878.98
398,819,703.69

$ 682,117,582.67



Amount in Trustee TexStar
2011 Sr Lien Financial Assist Fund
2013 Sub Lien Debt Service Reserve
General Fund
Trustee Operating Fund
Renewal and Replacement
Grant Fund
Senior Lien Debt Service Reserve Fund
2015A Sr Ln Project Cap Interest
2015B Sr Ln Project
2015C TIFIA Project
2018 Sr Lien Project Account

Amount in TexStar Operating Fund

Goldman Sachs
Operating Fund
2020 SH 45SW Project Account
2020A Senior Lien Debt Service Account
2020B Senior Lien Debt Service Account
2020C Senior Lien Debt Service Account
2020D Sub Lien Debt Service Account
2020D Sub Debt Service Reserve Fund
2020E Sr Lien Project Account
2020E Sr Ln Project Cap Interest
2020E Sr Lien Debt Service Account
2020F Sub Lien Project Account
2020F Sub Lien Debt Service Account
2020G Sub Lien Debt Service Account
2020G Sub Debt Service Reserve Fund
2011 Sr Financial Assistance Fund
2010 Senior DSF
2011 Senior Lien Debt Service Account
2013 Senior Lien Debt Service Account
2013 Sub Debt Service Reserve Fund
2013 Subordinate Debt Service Account
2015A Sr Lien Debt Service Account
2015A Sr Ln Project Cap Interest
2015B Project Account
2015C TIFIA Project Account
2015C TIFIA Debt Service Reserve Fund
2016 Sr Lien Rev Refunding Debt Service Account
2016 Sub Lien Rev Refunding Debt Service Account
2016 Sub Lien Rev Refunding DSR
2018 Sr Lien Project Cap |
2018 Sr Lien Project Account
2018 Sub Debt Service Account
2019 TIFIA Sub Lien Project Account
Grant Fund
Renewal and Replacement
Revenue Fund
General Fund
Senior Lien Debt Service Reserve Fund
71E Revenue Fund
MoPac Revenue Fund
MoPac General Fund
MoPac Operating Fund
MoPac Loan Repayment Fund

Certificates of Deposit
Total in Pools
Total in GS FSGF

Total Invested

CTRMA INVESTMENT REPORT

Month Ending 1/31/2021

Balance Discount Balance

1/1/2021 Additions Amortization |Accrued Interest| Withdrawals 1/31/2021
10,835,438.93 514.38 493,500.00( 10,342,453.31
780,627.58 38.62 780,666.20
79,871,257.43 3,951.54 79,875,208.97
2,701,998.18 3,000,000.00 182.58 1,500,000.00 4,202,180.76
403,255.20 19.96 403,275.16
4,453,958.91 220.37 4,454,179.28
78,579,006.05 3,887.58 78,582,893.63
10,326,123.07 182.55 7,469,746.25 2,856,559.37
26,346,088.96 1,303.47 26,347,392.43
63,379,208.71 3,117.74 1,100,000.00| 62,282,326.45
12,929,932.90 639.69 12,930,572.59
290,606,895.92 3,000,000.00 14,058.48| 10,563,246.25| 283,057,708.15
240,156.68 1,500,000.00| 14.15| 1,500,000.00 240,170.83
460,378.09 3,055,999.61 7.83 3,000,000.00 516,385.53
1,073,642.72 19.74 1,073,662.46
1,256,702.03 209,421.04 21.74 1,256,625.00 209,519.81
1,668,521.17 277,238.59 28.93 1,668,456.65 277,332.04
1,028,776.90 314,923.22 16.74 1,028,764.83 314,952.03
1,353,351.93 252,095.39 19.79 812,005.45 793,461.66
8,116,718.35 148.77 8,116,867.12
151,445,917.83 2,775.85 151,448,693.68
33,716,391.36 617.99 867,696.67| 32,849,312.68
0.00 867,696.67 867,696.67 0.00
103,386,337.05 1,900.11 228,743.42| 103,159,493.74
646,770.83 461,977.86 7.86 646,770.83 461,985.72
389,509.59 197,431.41 5.30 297,803.32 289,142.98
730,250.02 95,863.53 12.78 826,126.33
0.00 0.00 0.00
60,632.54 1.11 60,633.65
789,191.00 7,982.88 14.47 797,188.35
4,488,603.99 253,635.62 82.27 4,031,000.00 711,321.88
59.70 0.00 59.70
3,051,264.36 173,988.29 55.93 2,664,750.00 560,558.58
0.00 8,238,744.35 0.00 7,469,750.00 768,994.35
3.75 7,469,746.25 0.00 7,469,750.00 0.00
15,973,657.83 292.78 15,973,950.61
33,289.81 1,100,000.00 1.17 1,026,636.93 106,654.05
3,652,727.61 592,098.00 61.46 4,144,887.07
17,183,547.53 2,707,781.14 303.15( 17,181,393.75 2,710,238.07
2,098,252.10 313,195.65 36.53 2,098,081.25 313,403.03
6,992,362.01 128.16 6,992,490.17
4,631,385.18 84.89 1,108,625.00 3,522,845.07
2,467,374.33 21.13 1,067,972.72 1,399,422.74
920,456.58 764,192.42 15.93 920,400.00 764,264.93
50,967.17 0.93 50,968.10
5,626,154.92 103.12 5,626,258.04
14,109.61 0.26 8,541.51 5,568.36
651,821.80| 13,984,826.23 22.88| 12,007,547.04 2,629,123.87
8,671,139.03 677,068.15 291.01 828,418.26 8,520,079.93
14,140,399.35 259.18 14,140,658.53
15,506,663.25 771,699.11 280.00 40,870.42( 16,237,771.94
572.08 319,931.72 1.32 296,203.02 24,302.10
10,154,525.36 94,411.90 188.55 159,605.93| 10,089,519.88
2,108,484.35 265,840.20 36.49 77,756.22 2,296,604.82
0.00 35,000.01 0.08 35,000.09
424,440,913.11| 43,502,789.24 7,866.23| 69,131,864.89| 398,819,703.69
290,847,052.60 4,500,000.00 14,072.63| 12,063,246.25| 283,297,878.98
424,440,913.11| 43,502,789.24 7,866.23( 69,131,864.89| 398,819,703.69
715,287,965.71| 48,002,789.24 21,938.86| 81,195,111.14| 682,117,582.67

All Investments in the portfollio are in compliance with the CTRMA's Investment policy and the relevent provisions of the Public Funds Investment Act Chapter 2256.023
William Chapman, CFO

Mary Temple, Controller
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Rate
January

0.0583%
0.0583%
0.0583%
0.0583%
0.0583%
0.0583%
0.0583%
0.0583%
0.0583%
0.0583%
0.0583%

0.0583%

0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%
0.0300%



1/31/2021

58%

Allocation of Funds

0%

42% B Total in Pools

@Total in Money Market
OTotal in Fed Agencies
BTotal in CD's
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Goldman Sachs

Goldman Sachs

Goldman Sachs

Goldman Sachs

Goldman Sachs

Goldman Sachs

Goldman Sachs

Goldman Sachs

ESCROW FUNDS

Travis County Escrow Fund - Elroy Road
Balance Accrued Balance
1/1/2021 Additions Interest Withdrawals 1/31/2021
16,949,059.54 310.71 149,651.94 16,799,718.31
Travis County Escrow Fund - Ross Road
Balance Accrued Balance
1/1/2021 Additions Interest Withdrawals 1/31/2021
252,766.90 5.03 252,771.93
Travis County Escrow Fund - Old San Antonio Road
Balance Accrued Balance
1/1/2021 Additions Interest Withdrawals 1/31/2021
342,364.78 402,900.00 6.28 745,271.06
Travis County Escrow Fund - Old Lockhart Road
Balance Accrued Balance
1/1/2021 Additions Interest Withdrawals 1/31/2021
457,466.36 381,500.00 8.38 5,872.41 833,102.33
Travis County Escrow Fund - County Line Road
Balance Accrued Balance
1/1/2021 Additions Interest Withdrawals 1/31/2021
696,356.73 12.83 62,905.16 633,464.40
Travis County Escrow Fund - South Pleasant Valley Road
Balance Accrued Balance
1/1/2021 Additions Interest Withdrawals 1/31/2021
394,264.32 7.26 394,271.58
Travis County Escrow Fund - Thaxton Road
Balance Accrued Balance
1/1/2021 Additions Interest Withdrawals 1/31/2021
197,748.29 3.63 21,418.04 176,333.88
Travis County Escrow Fund - Pearce Lane Road
Balance Accrued Balance
1/1/2021 Additions Interest Withdrawals 1/31/2021
400,364.32 7.39 400,371.71
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183 South Design-Build Project
Contingency Status

January 31, 2021 MOBILITY AUTHORITY

Original Construction Contract Value: $581,545,700

Total Project Contingency $47,860,000
CO#1  City of Austin ILA Adjustment (52,779,934)
CO#2  Addition of Coping to Soil Nail Walls $742,385
CO#4 Greenroads Implementation $362,280
CO#6 51st Street Parking Trailhead S477,583
COo#9 Patton Interchange Revisions $3,488,230

City of Austin Utility (51,010,000 - no cost to

CO#10 0

RMA) »
CO#17 Boggy Creek Turnaround $2,365,876
g CO#21 Wall 125 Differing Site Condition - Part A $1,263,577
+ |(CO#26  Roadway Paving Additions $1,302,696
%" CO#28 Cable Barrier System $316,501
O [CO#21b Wall 125 Differing Site Condition - Part B $1,292,264
Others Less than $300,000 (20) $2,508,333
Executed Change Orders $11,339,791
Change Orders Under Negotiation | $1,300,000
Potential Contractual Obligations $13,610,000
(-) Total Obligations $26,249,791

Remaining Project Contingency $21,610,209
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m 290E Ph. Il
OToLL Contingency Status

January 31, 2021

CENTRAL TEXAS REGIONAL
MOBILITY AUTHORITY

Original Construction Contract Value: $71,236,424

Total Mobility Authority Contingency $10,633,758
Total TXDOT Project Contingency $15,292,524
Others Less than $300,000 (8) $152,949
(7]
c
'% Executed Change Orders $152,949
20
-8 Change Orders Under Negotiation $420,000
Potential Contractual Obligations $1,860,000
(-) Total Obligations $2,432,949
Remaining Mobility Authority Contingency $8,402,569
Remaining TxDOT Contingency $15,091,219
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PERFORMANCE

As of January 31, 2021 January Averages

Current Invested Balance $9,443,485,770.86 Average Invested Balance $9,226,947,898.78
Weighted Average Maturity (1) 33 Days Average Monthly Yield, on a simple basis 0.0583%
Weighted Average Maturity(2) 78 Days Average Weighted Maturity (1)* 38 Days
Net Asset Value 1.000165 Average Weighted Life (2)* 84 Days

Total Number 0fPart1c1pants 934 Definition of Weighted Average Maturity (1) & (2)
Management Fee on Invested Balance 0.06%* (D) This weighted average maturity calculation uses the SEC Rule 2a-7 definition for stated maturity for
. . any floating rate instrument held in the portfolio to determine the weighted average maturity for the
Interest Distributed $925,754.81 pool. This Rule specifies that a variable rate instruction to be paid in 397 calendar days or less shall be
Management Fee Collected $470,184.32 deemed to have a maturity equal to the period remaining until the next readjustment of the interest rate.
’ (2) This weighted average maturity calculation uses the final maturity of any floating rate instruments

% of Portfolio Invested Beyond 1Year 5.91% held in the portfolio to calculate the weighted average maturity for the pool.
Standard & Poor’s Current Rating AAAM The maximum management fee authorized for the TexSTAR Cash Reserve Fund is 12 basis points. This
fee may be waved in full or in part in the discretion of the TexSTAR co-administrators at any time as
Ratesreflect historical information and are not an indication of future performance. provided forin the TexSTAR Information Statement.

NEW PARTICIPANTS

We would like to welcome the following entity who joined the TexSTAR program in January:

*  Uhland Economic Development Corporation

HOLIDAY REMINDER

In observance of President’s Day, TexSTAR will be closed Monday, February 15, 2021. All ACH transactions initiated on Friday, February 12th will
settle on Tuesday, February 16th.

ECONOMIC COMMENTARY

Market review

The year began with an insurrection on the US Capitol building, an unprecedented second impeachment for President Trump and the COVID-19
virus weighing on the job market and the economy. That was all in the first two weeks! What has changed in the last month? The additional fiscal
stimulus package was passed at the end of December and Democrats gained marginal control of the Senate after the Georgia runoff elections in
early January, which improved growth forecasts and corporate earnings expectations. The vaccine rollout has begun; and although virus cases
continue to grow, more fiscal stimulusislikely with anyincrease in virus uncertainty. Front-end risk markets were flat in January as high Covid-19
infection rates, concerns overvaccine supply and virus mutation counterbalanced positive sentiment from the accelerationin the vaccine program
in the US. 4Q20 real GDP grew at a 4.0% quarter over quarter seasonally adjusted annual rate, with increases in consumption, housing, business
fixed investment, inventories and exports, partially offset by declines in government spending and increasing imports (a subtraction from real
GDP). Still, while GDP has surged over the past two quarters, economic output remains 2.5% below peak 4Q19 real GDP. However, additional fiscal
stimulus should support growth going forward. Personal income rose 0.6% month over month in December with the disbursement of parts of the
fiscal package, which may lead to stronger consumption going forward. The surge in COVID cases depressed hiring. Nonfarm payrolls decreased
by 140,000 in December, the first decline since April 2020. Job losses were concentrated in leisure and hospitality, although manufacturing and
construction partially offset this, reflecting the stronger recovery in goods over services. The unemployment rate remained at 6.7%. Although
the labor market is likely to struggle this winter due to the pandemic, the broader distribution of vaccines should lead to a sharp rebound in
employment in late 2021. Lower energy prices and slack in the economy continue to keep inflation pressures in check.
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INFORMATION AT A GLANCE

Agencies
Treasuries 22.76%

51.10%

PORTFOLIO BY
TYPE OF INVESTMENT
AS OF JANUARY 31, 2021

91to0 180 days

9.13% Repurchase

Agreements

26.14%
31to 90 days

31.74%

1to 7 days
49.10%

8to 30 days

10.03% Utility District

24.52%

County
6.00%

Health Care

HISTORICAL PROGRAM

School District
29.64%

INFORMATION

3.00%

Higher

Education

2.68%

AVERAGE BOOK MARKET NET NUMBER OF

MONTH RATE VALUE VALUE ASSET VALUE WAM (1)* WAM(2)* PARTICIPANTS

Jan 21 0.0583% $9,443,485,770.86 $9,445,046,065.21 1.000165 38 84 934

Dec 20 0.0676% 8,682,050,804.34 8,683,648,113.09 1.000183 42 96 933

Nov 20 0.0944% 8,910,228,194.78 8,911,909,859.79 1.000188 46 104 933

Oct 20 0.1150% 9,083,922,054.96 9,085,783,748.92 1000203 42 100 933

Sep 20 0.1339% 9,297,135,540.13 9,299,528,645.66 1.000257 39 101 932

Aug 20 0.1645% 9,465,008,033.71 9,466,814,693.25 1.000190 29 95 931

Jul 20 0.2003% 10,009,983,894.25 10,012,082,381.15 1.000209 27 101 930

Jun 20 0.1974% 9,671,601,669.74 9,674,049,521.47 1.000253 33 108 927

May 20 0.2444% 9,711,678,322.09 9,714,791,961.71 1.000320 29 103 924

Apr 20 0.4447% 9,402,508,666.82 9,406,011,209.34 1.000372 27 111 923

Mar 20 0.9570% 8,656,111,186.51 8,662,045,828.91 1.000685 27 108 922

Feb 20 1.5641% 9,669,676,298.74 9,671,875,580.06 1.000213 32 84 921

PORTFOLIO ASSET SUMMARY AS OF JANUARY 31, 2021
BOOK VALUE MARKET VALUE
Uninvested Balance $ 225,243,075.55 $ 225,243,075.55
Accrual of Interest Income 1,747,213.28 1,747,213.28
Interest and Management Fees Payable (943,303.18) (943,303.18)
Payable for Investment Purchased 0.00 0.00
Repurchase Agreement 2,409,114,999.79 2,409,114,999.79
Government Securities 6,808,323,785.42 6,809,884,079.77
TOTAL $ 9,443,485,770.86 $ 9,445,046,065.21

Market value of collateral supporting the Repurchase Agreements is at least 102% of the Book Value. The portfolio is managed by J.P. Morgan Chase & Co. and the assets are
safekept in a separate custodial account at the Federal Reserve Bank in the name oﬁ]"gchTAI{. The only source of payment to the Participants are the assets of TexSTAR.
Thereis no secondary source of payment for the pool such as insurance or guarantee. Should yourequire a copy of the portfolio, please contact TexSTAR Participant Services.



TEXSTAR VERSUS 90-DAY TREASURY BILL

0.20

0.00

-0.10
1/15 11/30 12/15 12/31 1/15 1/31

e TexSTAR Rate 90 Day T-BILL Rate

This material is for information purposes only. This information does not represent an offer to buy or sell a security. The above rate information is obtained from sources that are believed to

be reliable; however, its accuracy or completeness may be subject to change. The TexSTAR management fee may be waived in full or in part at the discretion of the TexSTAR co-administrators
and the TexSTAR rate for the period shown reflects waiver of fees. This table represents historical investment performance/return to the customer, net of fees, and is not an indication of future
performance. An investment in the security is not insured or guaranteed by the Federal Deposit Insurance Corporation or any other government agency. Although the issuer seeks to preserve
the value of an investment of $1.00 per share, it is possible to lose money by investing in the security. Information about these and other program details are in the fund’s Information Statement
which should be read carefully before investing. The yield on the 90-Day Treasury Bill (“T-Bill Yield”) is shown for comparative purposes only. When comparing the investment returns of the
TexSTAR pool to the T-Bill Yield, you should know that the TexSTAR pool consists of allocations of specific diversified securities as detailed in the respective Information Statements. The

T-Bill Yield is taken from Blo()mherg Finance L.P. and represents the daily closingyield on the then current 90-Day T-Bill. The TexSTARyield is calculated in accordance with regulations
governing the registration of open-end management investment companies under the Investment Company Act of 1940 as promulgated from time to time by the federal Securities and Exchange
Commission.

DAILY SUMMARY FOR JANUARY 2021

MNY MKT FUND  DAILY ALLOCATION INVESTED MARKET VALUE WAM WAL
EQUIV. [SEC Std.] FACTOR BALANCE PER SHARE DAYS ()* DAYS (2)*
1/1/2021 0.0672% 0.000001840 $8,682,050,804.34 1.000183 45 97
1/2/2021 0.0672% 0.000001840 $8,682,050,804.34 1.000183 45 97
1/3/2021 0.0672% 0.000001840 $8,682,050,804.34 1.000183 45 97
1/4/2021 0.0581% 0.000001592 $8,853,802,257.61 1.000193 44 94
1/5/2021 0.0715% 0.000001960 $9,095,677,179.80 1.000163 42 91
1/6/2021 0.0715% 0.000001958 $9,177,690,683.60 1.000160 41 89
1/7/2021 0.0699% 0.000001915 $9,297,893,879.49 1.000155 40 87
1/8/2021 0.0675% 0.000001848 $9,272,923,129.23 1.000158 38 85
1/9/2021 0.0675% 0.000001848 $9,272,923,129.23 1.000158 38 85
1/10/2021 0.0675% 0.000001848 $9,272,923,129.23 1.000158 38 85
1/11/2021 0.0645% 0.000001768 $9,232,623,081.56 1.000154 38 85
1/12/2021 0.0608% 0.000001665 $9,424,734,864.96 1.000150 37 83
1/13/2021 0.0581% 0.000001591 $9,425,425,074.70 1.000147 36 82
1/14/2021 0.0567% 0.000001553 $9,380,939,281.67 1.000150 37 82
1/15/2021 0.0597% 0.000001635 $9,176,329,556.61 1.000154 37 81
1/16/2021 0.0597% 0.000001635 $9,176,329,556.61 1.000154 37 81
1/17/2021 0.0597% 0.000001635 $9,176,329,556.61 1.000154 37 81
1/18/2021 0.0597% 0.000001635 $9,176,329,556.61 1.000154 37 81
1/19/2021 0.0594% 0.000001627 $9,284,376,361.46 1.000150 37 83
1/20/2021 0.0557% 0.000001525 $9,252,553,865.56 1.000150 36 82
1/21/2021 0.0477% 0.000001306 $9,238,641,751.00 1.000148 38 84
1/22/2021 0.0553% 0.000001516 $9,222,751,671.75 1.000158 37 82
1/23/2021 0.0553% 0.000001516 $9,222,751,671.75 1.000158 37 82
1/24/2021 0.0553% 0.000001516 $9,222,751,671.75 1.000158 37 82
1/25/2021 0.0552% 0.000001511 $9,349,298,709.89 1.000155 36 80
1/26/2021 0.0424% 0.000001161 $9,444,075,741.66 1.000158 S5 81
1/27/2021 0.0477% 0.000001306 $9,508,987,672.42 1.000163 34 80
1/28/2021 0.0450% 0.000001234 $9,499,712,101.86 1.000165 34 79
1/29/2021 0.0444% 0.000001217 $9,443,485,770.86 1.000165 33 78
1/30/2021 0.0444% 0.000001217 $9,443,485,770.86 1.000165 S8 78
1/31/2021 0.0444% 0.000001217 $9,443,485,770.86 1.000165 33 78
19

Average 0.0583% 0.000001596 $9,226,947,898.78 38 84



TexSTAlgb

(continued from page 1)

The Federal Open Market Committee maintained the federal funds target rate in arange of 0.00%-0.25%, and the policy rate is expected
to remain low through 2023. The committee also maintained its current pace of asset purchases of at least $80bn in Treasuries and
$40bn in agency mortgage-backed securities per month and will continue until the committee feels “substantial further progress” has
been made toward its inflation and employment goals. Chair Powell noted in his press conference there would be plenty of forward
guidance before the committee begins to taper its asset purchases. In this environment, short term yields were relatively range bound.
U.S. Treasury bill yields fell slightly, with the three-month T-bill yield ending the month down 1 basis point (bp) at 0.05% and the one-
year T-bill yield down 3 bps ending at 0.08%. The Treasury bill curve is now very flat with very little pick up in yield to extend from the
three-month to the one-year T-bill

Outlook

While the U.S. economy has slowed to a crawl over the winter, there are growing reasons to expect a sharp acceleration in the months
ahead. The most important economic release as of this writing will be the January jobs report, due out on Friday, February 5th. It will
likely make grim reading, reflecting the continued impact of the pandemic on the U.S. economy. However, in the year ahead, mass
vaccination should end the pandemic, at least as a major disruptive force to our lives and the economy. This, combined with massive
fiscal stimulus and very low growth in the working age population, should lead to a very sharp decline in the unemployment rate. While
this outcome would be a huge positive for society as awhole, policy-makers will need to pay close attention to the state of the labor market
in judging when to normalize policy. With almost 10 million jobs lost since the start of the pandemic, job growth will likely continue to
be slow over the rest of the winter. However, starting this spring, hiring should begin to accelerate and, despite re-entrants to the labor
market, the unemployment rate is likely to fall at a pace unmatched in post-war recoveries. This should reflect the collective impacts of
an end to the pandemic, massive fiscal stimulus and historically slow growth in the working age population. Inflation will be a key theme
to monitor. Given expectations for fiscal and monetary policy to remain in place, this will drive consumption, global trade and demand
for goods, which supports the case for higher inflation. However, even with further stimulus, inflation is unlikely to move materially
above 2.5% this year given considerable slack in the labor market and the gradual rollout of vaccines which should limit the risk of an

immediate unleashing of pent-up demand.

This information is an excerpt from an economic report dated January 2021 provided to TexSTAR by JP Morgan Asset Management, Inc., the investment manager of the TexSTAR pool.

TEXSTAR BOARD MEMBERS

William Chapman Central Texas Regional Mobility Authority Governing Board President

Nell Lange City of Frisco Governing Board Vice President
Eric Cannon City of Allen Governing Board Treasurer
David Medanich Hilltop Securities Governing Board Secretary
Jennifer Novak J.P. Morgan Asset Management Governing Board Asst. Sec./Treas
Monte Mercer North Central TX Council of Government Advisory Board

Becky Brooks City of Grand Prairie Advisory Board

David Pate Richardson ISD Advisory Board

James Mauldin DFW Airport/Non-Participant Advisory Board

Sandra Newby Tarrant Regional Water Dist/Non-Participant =~ Advisory Board

Ron Whitehead Qualified Non-Participant Advisory Board

The material provided to TexSTAR from J.P. Morgan Asset Management, Inc., the investment manager of the TexSTAR pool, is for informational and educational purposes only, as of the date

of writing and may change at any time based on market or other conditions and may not come to pass. While we believe the information presented is reliable, we cannot guarantee its accuracy.
HilltopSecurities is a wholly owned subsidiary of Hilltop Holdings, Inc. (NYSE: HTH) located at 1201 Elm Street, Suite 3500, Dallas, Texas 75270, (214) 859-1800. Member NYSE/FINRA/SIPC. Past
performance is no guarantee of future results. Investment Management Services are offered through J.P. Morgan Asset Management Inc. and/or its affiliates. Marketing and Enrollment duties are

offered through HilltopSecurities and/or its affiliates. HilltopSecurities and J.P. Morgan Asset Management Inc. are separate entities.

JPMorgan

Asset Management

HilltopSecurities

A Hilltop Holdings Company.

20 HilltopSecurities Inc. | All rights reserved MEMBER: NYSE/FINRA/SIPC | HTS414892051-1




GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 21-007

RESOLUTION AUTHORIZING THE ISSUANCE, SALE AND DELIVERY OF
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY (I) SENIOR LIEN REVENUE
BONDS AND (II) SUBORDINATE LIEN REVENUE BOND ANTICIPATION NOTES
(COLLECTIVELY, THE “2021 OBLIGATIONS™), IN ACCORDANCE WITH SPECIFIED
PARAMETERS; APPROVING THE FORM OF, AND AUTHORIZING THE EXECUTION
AND DELIVERY OF, ONE OR MORE SENIOR LIEN SUPPLEMENTAL TRUST
INDENTURES AND ONE OR MORE SUBORDINATE LIEN SUPPLEMENTAL TRUST
INDENTURES; APPOINTING AN AUTHORIZED OFFICER TO AUTHORIZE, APPROVE
AND DETERMINE CERTAIN TERMS AND PROVISIONS OF THE 2021 OBLIGATIONS
AND THE FORM OF EACH OF THE 2021 OBLIGATIONS; APPROVING AND
AUTHORIZING THE TERMS AND CONDITIONS OF ONE OR MORE PURCHASE
CONTRACTS PERTAINING TO TIHE 2021 OBLIGATIONS AND THE EXECUTION AND
DELIVERY OF SUCH PURCHASE CONTRACTS; APPROVING THE PREPARATION OF
ONE OR MORE PRELIMINARY OFFICIAL STATEMENTS AND OFFICIAL STATEMENTS
IN CONNECTION WITH THE OFFERING AND SALE OF THE 2021 OBLIGATIONS;
AUTHORIZING THE EXECUTION AND DELIVERY OF ANY AND ALL DOCUMENTS,
INSTRUMENTS, CERTIFICATES, AGREEMENTS, CLOSING INSTRUCTIONS, AND
INSTRUMENTS NECESSARY OR DESIRABLE TO BE EXECUTED AND DELIVERED IN
CONNECTION WITH THE FOREGOING AND ENACTING OTHER PROVISIONS
RELATING TO THE SUBJECT;

WHEREAS, the Central Texas Regional Mobility Authority (the “Authority™) has been
created and organized pursuant to and in accordance with the provisions of Chapter 361, Texas
Transportation Code, and operates pursuant to the Constitution and laws of the State, including,
particularly, Chapter 370, Texas Transportation Code (the “Act™), for the purposes of constructing,
maintaining and operating transportation projects, including turnpike projects, in Travis and
Williamson Counties, Texas; and

WHEREAS, pursuant to the Act, the Authority is authorized to: (i) study, evaluate, design,
finance, acquire, construct, maintain, repair and operate transportation projects (as defined in the
Act), individually or as a system (as defined in the Act); (ii) issue bonds, certificates, notes or other
obligations payable from the revenues of a transportation project or system, including tolls, fees,
fares or other charges, to pay all or part of the cost of a transportation project and to refund any
bonds previously issued for a transportation project; and (iii) impose tolls, fees, fares or other
charges for the use of each of its transportation projects and the different parts or sections of each
of its transportation projects; and

WHEREAS, pursuant to the Act and other applicable laws, the Authority is authorized to
issue revenue bonds, notes, certificates or other obligations for the purposes of (i) financing and
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refinancing all or a portion of the cost of the acquisition, construction, improvement, extension or
expansion of one or more turnpike projects (as defined in the Act), (ii) refunding, refinancing,
defeasing and redeeming any such obligations previously issued by the Authority and (jii) paying
the expenses of issuing such revenue bonds, notes, certificates or other obligations; and

WHEREAS, the Authority has previously executed and delivered that certain Master Trust
Indenture (the “Master Indenture™), between the Authority and Regions Bank, as successor in trust
to JPMorgan Chase Bank, National Association, as trustee (the “Trustee”), providing for the
issuance from time to time by the Authority of one or more series of its revenue obligations
(collectively, the “Obligations™) (the Master Indenture, as previously supplemented and amended,
is referred to herein as the “Indenture”); and

WHEREAS, Sections 301, 302, 706, 708 and 1002 of the Master Indenture authorize the
Authority and the Trustee to execute and deliver supplemental indentures authorizing the issuance
of Obligations, including Additional Senior Lien Obligations and Additional Subordinate Lien
Obligations, and to include in such supplemental indentures the terms of such Additional Senior
Lien Obligations and Additional Subordinate Lien Obligations, respectively, and any other matters
and things relative to the issuance of such Obligations that are not inconsistent with or in conflict
with the Indenture, to add to the covenants of the Authority, and to pledge other moneys, securities
or funds as part of the Trust Estate; and

WHEREAS, pursuant to the Act and Chapter 1371, Texas Government Code, as amended,
the Board of Directors (the “Board™) of the Authority has determined to authorize the issuance of
(i) one or more series of Additional Senior Lien Obligations (the “2021 Senior Lien Obligations™),
pursuant to the Master Indenture and one or more Senior Lien Supplemental Trust Indentures
(each, a “Senior Lien Supplement” and, collectively, the “Senior Lien Supplements™) between the
Authority and the Trustee, for the purposes specified herein and (ii) one or more series of
Additional Subordinate Lien Obligations to be issued as bond anticipation notes (the “2021
Subordinate Lien BANs™) and, together with the 2021 Senior Lien Obligations, the “2021
Obligations™) pursuant to the Master Indenture and one or more Subordinate Lien Supplemental
Trust Indentures (each a “Subordinate Lien Supplement” and, collectively, the “Subordinate Lien
Supplements” and, together with any Senior Lien Supplements, the “2021 Supplements”) between
the Authority and the Trustee, each 2021 Supplement being dated as of the date specified in one
or more Award Certificates (as hereinafter defined), for the purposes specified herein, all under
and in accordance with the Constitution and the laws of the State; and

WHEREAS, the Board has been presented with and examined proposed forms of a Senior
Lien Supplement and a Subordinate Lien Supplement and the Board finds that the form and
substance of such documents are satisfactory and the recitals and findings contained therein are
true, correct and complete, and hereby adopts and incorporates by reference such recitals and
findings as if set forth in full in this Resolution, and finds that it is in the best interest of the public
and the Authority to issue the 2021 Obligations and to authorize the execution and delivery of one
or more of each such documents as provided herein; and



WHEREAS, the Board now desires to appoint one or more officers of the Authority to act
on behalf of the Authority to determine the final terms and conditions of the 2021 Obligations, as
provided herein, and to make such determinations and findings as may be required by the related
Senior Lien Supplement and Subordinate Lien Supplement, as applicable, and to carry out the
purposes of this Resolution and execute one or more Award Certificates setting forth such
determinations and authorizing and approving all other matters relating to the issuance, sale and
delivery of the 2021 Obligations; and

WHEREAS, the Board desires to authorize the execution and delivery of one or more
Senior Lien Supplements providing for the issuance of and setting forth the terms and provisions
relating to the 2021 Senior Lien Obligations and the pledge and security therefor; and

WHEREAS, the 2021 Senior Lien Obligations shall be issued as Additional Senior Lien
Obligations and Long-Term Obligations pursuant to and in accordance with the provisions of the
Master Indenture and one or more Senior Lien Supplements; and

WHEREAS, the Board desires to authorize the execution and delivery of one or more
Subordinate Lien Supplements providing for the issuance of and setting forth the terms and
provisions relating to the 2021 Subordinate Lien BANs, and the pledge and security therefore; and

WHEREAS, the 2021 Subordinate Lien BANSs shall be issued as Additional Subordinate
Lien Obligations and Long-Term Obligations pursuant to and in accordance with the provisions
of the Master Indenture and one or more Subordinate Lien Supplements; and

WHEREAS, the Authority currently intends to refinance the 2021 Subordinate Lien BANs
with Obligations issued at a later date; and

WHEREAS, the 2021 Obligations shall be issued for the purposes set forth herein, which
include, among other purposes, to pay the Costs of the design and construction of the 183 North
Mobility Project; and

WHEREAS, pursuant to the terms of a project development agreement between the Texas
Department of Transportation (“TxDOT"”) and the Authority, TxDOT has agreed to reimburse the
Authority for a portion of the Costs of the 183 North Mobility Project that are allocable to certain
non-tolled portions of such Project; and

WHEREAS, the Board desires to approve, ratify and confirm the preparation and
distribution of one or more preliminary official statements and one or more official statements
relating to the offering and sale of the 2021 Obligations; and

WHEREAS, the Board desires to provide for the issuance of the 2021 Obligations in
accordance with the requirements of the Master Indenture and the Senior Lien Supplements and
the Subordinate Lien Supplements, as applicable, and to authorize the execution and delivery of
the 2021 Obligations and such certificates, agreements, instruction letters and other instruments as
may be necessary or desirable in connection therewith; and
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WHEREAS, the Board desires to authorize the execution and delivery of one or more
Purchase Contracts (the “Purchase Contracts” or “Purchase Contract™ as applicable), between the
Authority and the underwriters named therein relating to the 2021 Obligations, as determined by
the Authorized Officer (as hereinafter defined) in an Award Certificate relating thereto;

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY THAT:

ARTICLE I

FINDINGS AND DETERMINATIONS

Section 1.1.  Findings and Determinations. (a) The findings and determinations set forth
in the preamble hereof are hereby incorporated herein for all purposes as though such findings and
determinations were set forth in full herein. Capitalized terms used herein and not otherwise
defined herein shall have the meanings assigned thereto in the Master Indenture, the Senior Lien
Supplements and the Subordinate Lien Supplements, as applicable.

(b) The Board has found and determined that the 2021 Obligations may be issued in
part as one or more series of Additional Senior Lien Obligations and in part as one or more series
of Additional Subordinate Lien Obligations, as designated by the Authorized Officer in one or
more Award Certificates (the “Award Certificates” or “Award Certificate,” as applicable), and as
Long-Term Obligations.

(c) It is officially found, determined and declared that the meeting at which this
Resolution has been adopted was open to the public and public notice of the time, place and subject
matter of the public business to be considered and acted upon at said meeting, including this
Resolution was given, all as required by the applicable provisions of Chapter 551, Texas
Government Code, as amended.

(d) The Board hereby finds and determines that the issuance of the 2021 Obligations is
in the best interest of the Authority.

ARTICLE I

ISSUANCE OF 2021 SENIOR LIEN OBLIGATIONS; APPROVAL OF DOCUMENTS

Section 2.1.  Issuance, Execufion and Delivery of 2021 Senior Lien Obligations:
Approval of Senior Lien Supplement. The Authority hereby authorizes, approves and directs the
issuance of the 2021 Senior Lien Obligations in accordance with the terms of this Resolution, the
Master Indenture and one or more Senior Lien Supplements, a draft of which was presented to the
Authority and its counsel, the form, terms and provisions of such Senior Lien Supplement being
hereby authorized and approved with such changes as may be approved by the Authorized Officer,
such approval to be evidenced by the execution thereof. The Authorized Officer is hereby
authorized to execute each such Senior Lien Supplement and the Secretary of the Board is hereby
authorized to attest the signature of the Authorized Officer. Each Senior Lien Supplement shall
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have such supplement number as shall be deemed appropriate by the Authorized Officer and may
include such terms and provisions as are necessary or desirable to reflect the final terms and
conditions of the 2021 Senior Lien Obligations.

Section 2.2.  The Issuance of the 2021 Senior Lien Obligations. The issuance, execution
and delivery of the 2021 Senior Lien Obligations, which shall be issued in the aggregate principal
amounts, in one or more series of Additional Senior Lien Obligations and bearing interest in
accordance with the terms of the applicable Senior Lien Supplement, all as determined by the
Authorized Officer and set forth in one or more Award Certificates, to provide funds to (i) pay the
Costs of the design and construction of the 183 North Mobility Project, which generally consists
of adding two tolled managed lanes in each direction along approximately 9 miles of the existing
US 183 between RM 620 south to Loop 1 (MoPac), direct connectors to and from the MoPac
Improvement Project, a one lane collector distributor road along southbound Loop 1, and certain
non-tolled improvements, all as more particularly described in the 2021 Supplements, and to pay
the Costs of other improvements and extensions to the System (all such Costs described in this
clause (i) shall be referred to herein as the “2021 Project™), (ii) pay capitalized interest on the 2021
Senior Lien Obligations, (iii) make any necessary deposits to a reserve fund, and (iv) pay the costs
of issuance for the 2021 Senior Lien Obligations, all pursuant to and in accordance with the Master
Indenture and the applicable Senior Lien Supplement, are hereby authorized and approved.

ARTICLE III

ISSUANCE OF 2021 SUBORDINATE LIEN BANS;
APPROVAL OF DOCUMENTS

Section 3.1.  Issuance. Execution and Delivery of 2021 Subordinate Lien BANSs:
Approval of Subordinate Lien Supplement. The Authority hereby authorizes, approves and directs
the issuance of the 2021 Subordinate Lien BANSs in accordance with the terms of this Resolution,
the Master Indenture and one or more Subordinate Lien Supplements, a draft of which was
presented to the Authority and its counsel, the form, terms and provisions of such Subordinate
Lien Supplement being hereby authorized and approved with such changes as may be approved
by the Authorized Officer, such approval to be evidenced by the execution thereof. The
Authorized Officer is hereby authorized to execute each such Subordinate Lien Supplement and
the Secretary of the Board is hereby authorized to attest the signature of the Authorized Officer.
Each Subordinate Lien Supplement shall have such supplement number as shall be deemed
appropriate by the Authorized Officer and may include such terms and provisions as are necessary
or desirable to reflect the final terms and conditions of the 2021 Subordinate Lien BANS.

Section 3.2.  The Issuance of the 2021 Subordinate Lien BANs. The issuance, execution
and delivery of the 2021 Subordinate Lien BANs, which shall be issued in the aggregate principal
amounts and bearing interest in accordance with the terms of the applicable Subordinate Lien
Supplement, all as determined by the Authorized Officer and set forth in one or more Award
Certificates, to provide funds to (i) pay the Costs of the 2021 Project, (ii) pay capitalized interest
on the 2021 Subordinate Lien BANS, (iii) make any necessary deposits to a reserve fund, and
(iv) pay the costs of issuance for the 2021 Subordinate Lien BANS, all pursuant to and in
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accordance with the Master Indenture and the applicable Subordinate Lien Supplement, are hereby
authorized and approved.

ARTICLE IV

APPOINTMENT OF AUTHORIZED OFFICER;
DELEGATION OF AUTHORITY

Section 4.1.  Appointment of Authorized Officer. The Board hereby appoints the
Chairman of the Board, the Executive Director, the Chief Financial Officer and any such person
serving in an interim capacity for any such position, severally and each of them, to act as an
authorized officer (the “Authorized Officer”) on behalf of the Board and to perform all acts
authorized and required of an Authorized Officer set forth in this Resolution and each Senior Lien
Supplement and Subordinate Lien Supplement. The Authorized Officer is hereby authorized and
directed to execute one or more Award Certificates setting forth the information authorized to be
stated therein pursuant to this Resolution and required to be stated therein pursuant to each Senior
Lien Supplement and Subordinate Lien Supplement.

Section 4.2.  Delegation of Authority. (a) The Board hereby authorizes and directs that
the Authorized Officer act on behalf of the Authority to determine the final terms and conditions
of the 2021 Obligations, the supplement number and dated date for each Senior Lien Supplement
and Subordinate Lien Supplement, the dated dates for the 2021 Obligations, the method of sale for
the 2021 Obligations, the prices at which the 2021 Obligations will be sold, any different or
additional designation or title of each series of the 2021 Obligations, the principal amounts and
maturity dates therefor, the per annum interest rates for the 2021 Obligations (including whether
such interest rates will be variable rates or fixed rates), the aggregate principal amount of 2021
Obligations to be issued as Senior Lien Obligations, the aggregate principal amount of 2021
Obligations to be issued as Subordinate Lien Obligations, the respective aggregate principal
amounts of each series of 2021 Senior Lien Obligations and each series of 2021 Subordinate Lien
BANS, the redemption provisions, dates and prices for the 2021 Obligations, the final forms of the
2021 Obligations, to determine whether each respective series of 2021 Senior Lien Obligations
and each respective series of 2021 Subordinate Lien BANs will be issued as taxable bonds or tax-
exempt bonds, and such other terms and provisions that shall be applicable to the 2021 Obligations,
to designate the underwriters of the 2021 Obligations, to approve the form and substance of one
or more Purchase Contracts providing for the sale of the 2021 Obligations, to authorize and
approve the form of one or more preliminary official statements and one or more final official
statements and to make such findings and determinations as are otherwise authorized herein or as
may be required by each Senior Lien Supplement and Subordinate Lien Supplement to carry out
the purposes of this Resolution and to execute one or more Award Certificates setting forth such
determinations, such other matters as authorized herein, and authorizing and approving all other
matters relating to the issuance, sale and delivery of the 2021 Obligations; provided, that the
following conditions can be satisfied:

(1) the aggregate principal amount of the 2021 Senior Lien Obligations to be
issued shall not exceed $300,000,000; and
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(i)  the aggregate principal amount of the 2021 Subordinate Lien BANs to be
issued shall not exceed $300,000,000; and

(ii1)  each series of 2021 Obligations shall not bear interest at a true interest rate
greater than 5.0%; and

(iv)  each series of 2021 Obligations shall mature not later than January 1, 2057;

all based on bond market conditions and available rates for the 2021 Obligations on the date of
sale of the 2021 Obligations and on the terms, conditions and provisions negotiated by the
Authority for the issuance, sale and delivery of 2021 Obligations.

(b) The 2021 Senior Lien Obligations may be issued as one or more series of 2021
Senior Lien Obligations and the 2021 Subordinate Lien BANs may be issued as one or more series
of 2021 Subordinate Lien BANSs, all as specified in the Award Certificates.

Section 4.3. Limitation on Delegation of Authority. The authority granted to the
Authorized Officer under Article IV of this Resolution shall expire at 5:00 p.m. Central Time on
February 23, 2022, unless otherwise extended by the Board by separate Resolution. Any 2021
Obligations, with respect to which an Award Certificate is executed prior to 5:00 p.m. Central
Time on February 23, 2022, may be delivered to the initial purchaser(s) thereof after such date.

ARTICLE V

APPROVAL OF SALE OF 2021 Obligations

Section 5.1.  Approval of Sale of 2021 Obligations. The sale of the 2021 Obligations in
one or more series, in the aggregate principal amounts, bearing interest at the rates and at the prices
set forth in one or more Purchase Contracts between the Authority and the underwriters named
therein, all as determined by the Authorized Officer on the date of sale of the 2021 Obligations, is
hereby authorized and approved. The Authorized Officer is hereby authorized and directed to
execute and deliver such Purchase Contracts on behalf of the Authority providing for the sale of
the 2021 Obligations in such form as determined by the Authorized Officer, to be dated as of the
date of its execution and delivery by the Authority and the underwriters named therein. The
Authorized Officer is hereby authorized and directed to approve the final terms and provisions of
such Purchase Contracts and to approve and to execute and deliver such Purchase Contracts on
behalf of the Authority, such approval to be conclusively evidenced by the execution thereof.

Section 5.2.  Sale on Best Terms Available. The 2021 Obligations shall be sold at the
prices, bearing interest at the rates and having such other terms and provisions, that, based on then
current market conditions, result in the best terms reasonably available and advantageous to the
Authority, as is determined by the Authorized Officer on the date of sale of each series of the 2021
Obligations. The Authorized Officer is hereby authorized and directed to make such findings and
determinations in the Award Certificates regarding the terms of the sale of the 2021 Obligations
and the benefit of such sale to the Authority.




ARTICLE VI

APPROVAL OF OFFICIAL STATEMENT

Section 6.1.  Approval of Official Statement. The Authorized Officer is hereby
authorized and directed to authorize and approve the form and substance of one or more
Preliminary Official Statements prepared in connection with the public offering of the 2021
Obligations, together with any addenda, supplement or amendment thereto (the “Preliminary
Official Statement”), and the preparation, use and distribution of such Preliminary Official
Statements in the marketing of the 2021 Obligations. The Authorized Officer is authorized to
“deem final” each Preliminary Official Statement as of its date (except for the omission of pricing
and related information) within the meaning and for the purposes of paragraph (b)(1) of Rule 15¢2-
12 under the Securities Exchange Act of 1934, as amended. The Authorized Officer is hereby
further authorized and directed to use and distribute or authorize the use and distribution of, one
or more final official statements and any addenda, supplement or amendment thereto (the “Official
Statement”). The use thereof in the public offering and sale of the 2021 Obligations is hereby
authorized and approved. The Chairman of the Board is hereby authorized and directed to execute
and the Authorized Officer to deliver each Official Statement in accordance with the terms of the
Purchase Contracts. The Secretary of the Board is hereby authorized and directed to include and
maintain copies of each Preliminary Official Statement and each Official Statement in the
permanent records of the Authority.

ARTICLE VII

USE AND APPLICATION OF PROCEEDS; LETTERS OF INSTRUCTION; POWER TO
REVISE DOCUMENTS

Section 7.1.  Use and Application of Proceeds; Letters of Instruction. The proceeds from
the sale of the 2021 Obligations shall be used for the respective purposes set forth in and in
accordance with the terms and provisions of the related Senior Lien Supplement and Subordinate
Lien Supplement, as applicable, and the related Award Certificates. The deposit and application
of the proceeds from the sale of the 2021 Obligations shall be set forth in Letters of Instruction of
the Authority executed by the Authorized Officer.

Section 7.2.  Execution and Delivery of Other Documents. The Authorized Officer is
hereby authorized and directed to execute and deliver from time to time and on an ongoing basis
such other documents and agreements, including amendments, modifications, supplements,
walvers or consents to existing agreements (including any agreements with the Texas Department
of Transportation and the United States Department of Transportation), assignments, certificates,
instruments, releases, financing statements, written requests, filings with the Internal Revenue
Service, notices and letters of instruction, whether or not mentioned herein, as may be necessary
or convenient to carry out or assist in carrying out the purposes of this Resolution and to comply
with the requirements of the Indenture, any Senior Lien Supplement, any Subordinate Lien
Supplement, the Award Certificates and the Purchase Contracts.




Section 7.3.  Power to Revise Form of Documents. Notwithstanding any other provision
of this Resolution, the Authorized Officer is hereby authorized to make or approve such revisions
in the form of the documents presented at this meeting and any other document, certificate or
agreement pertaining to the issuance and delivery of the 2021 Obligations in accordance with the
terms of the Master Indenture and any Senior Lien Supplement, any Subordinate Lien Supplement
as, in the judgment of such person, may be necessary or convenient to carry out or assist in carrying
out the purposes of this Resolution, such approval to be evidenced by the execution thereof.

ARTICLE VIII

APPROVAL AND RATIFICATION OF CERTAIN ACTIONS

Section 8.1.  Approval of Submission to the Attorney General of Texas. The Authority’s
Bond Counsel is hereby authorized and directed to submit to the Attorney General, for his
approval, transcripts of the legal proceedings relating to the issuance, sale and delivery of the 2021
Obligations as required by law, and to the Comptroller of Public Accounts of the State of Texas
for registration. In connection with the submission of the records of proceedings for the 2021
Obligations to the Attorney General of the State of Texas for examination and approval of such
2021 Obligations, the Authorized Officer is hereby authorized and directed to issue one or more
checks or other forms of payment of the Authority payable to the Attorney General of the State of
Texas as a nonrefundable examination fee in the amount required by Chapter 1202, Texas
Government Code. The initial 2021 Obligations shall be delivered to the Trustee for delivery to
the underwriters thereof against payment therefor and upon satisfaction of the requirements of the
Indenture, the related Senior Lien Supplement and Subordinate Lien Supplement, as applicable,
and the Purchase Contracts relating thereto.

Section 8.2.  Certification of the Minutes and Records. The Secretary and any Assistant
Secretary of the Board are each hereby severally authorized to certify and authenticate minutes
and other records on behalf of the Authority for the issuance of the 2021 Obligations and for all
other Authority activities.

Section 8.3.  Ratifying Other Actions. All other actions taken or to be taken by the
Executive Director, the Chief Financial Officer, the Authorized Officer, the Controller (and any
person serving in an interim capacity for any such positions) and the Authority’s staff in connection
with the issuance of the 2021 Obligations are hereby approved, ratified and confirmed.

Section 8.4.  Authority to Invest Funds. The Executive Director, the Chief Financial
Officer and the Controller (and any person serving in an interim capacity for any such positions)
are each hereby severally authorized on an ongoing basis to undertake all appropriate actions and
to execute such documents, agreements or instruments as they deem necessary or desirable under
the Indenture and the related Senior Lien Supplement and Subordinate Lien Supplement, as
applicable, with respect to the investment of proceeds of the 2021 Obligations and other funds of
the Authority.




Section 8.5.  Federal Tax Considerations. In addition to any other authority provided
under this Resolution, each Authorized Officer is hereby further expressly authorized, acting for
and on behalf of the Authority, to determine and designate in the Award Certificate for each series
of 2021 Obligations whether such bonds will be issued as taxable bonds or tax-exempt bonds for
federal income tax purposes and to make all appropriate elections under the Internal Revenue Code
of 1986, as amended. Each Authorized Officer is hereby further expressly authorized and
empowered from time to time and at any time to perform all such acts and things deemed necessary
or desirable and to execute and deliver any agreements, certificates, documents or other
instruments, whether or not herein mentioned, to carry out the terms and provisions of this section,
including but not limited to, the preparation and making of any filings with the Internal Revenue
Service.

ARTICLE IX

GENERAL PROVISIONS

Section 9.1.  Changes to Resolution. The Executive Director, the Chief Financial Officer
and the Authorized Officer (and any person serving in an interim capacity for any such positions),
and any of them, singly and individually, are hereby authorized to make such changes to the text
of this Resolution as may be necessary or desirable to carry out the purposes hereof or to comply
with the requirements of the Attorney General of Texas in connection with the issuance of the
2021 Obligations herein authorized.

Section 9.2.  Effective Date. This Resolution shall be in full force and effect from and
upon its adoption.
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Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 24"
day of February 2021.

Submitted and reviewed by: Approved:

cotfrey Pefrov, General Counsel Robert Wﬂ‘énki s 1

Chairman, Board of Directors

Signature Page to Resolution6288927.4



GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 21-008
ADOPTING THE MOBILITY AUTHORITY ANNUAL REPORT FOR 2020

WHEREAS, pursuant to Texas Transportation Code Section 370.261 and Mobility Authority
Policy Code Section 101.013(b), the Central Texas Regional Mobility Authority (CTRMA) is
required to prepare an Annual Report on its activities during the preceding year and describing all
turnpike revenue bond issuances anticipated for the coming year, the financial condition of the
authority, all project schedules, and the status of the Mobility Authority's performance under the
most recent Strategic Plan; and

WHEREAS, each Annual Report must be submitted to the Board for review, approval and
adoption; and

WHEREAS, the Mobility Authority is required to file the 2020 CTRMA Annual Report with the
Commissioners Courts of Travis County and Williamson County not later than March 31, 2021;
and

WHEREAS, the Interim Executive Director provided a draft of the proposed 2020 CTRMA
Annual Report for the Board’s review and consideration at the Mobility Authority’s February 24,
2021 Board Meeting, a copy of which is attached hereto as Exhibit A; and

WHEREAS, the Interim Executive Director recommends that the Board approve and adopt the
proposed 2020 CTRMA Annual Report attached hereto as Exhibit A.

NOW, THEREFORE, BE IT RESOLVED, that the Board hereby approves and adopts the 2020
CTRMA Annual Report attached hereto as Exhibit A and directs the Executive Director to file the
2020 CTRMA Annual Report with the Commissioners Courts of Travis County and Williamson
County not later than March 31, 2021.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 24™
day of February 2021.

Submitted and reviewed by: Approved:
aroffrey Pet 0\‘ General Counsel lﬁobert/ . JeKins, Jr. )

o "
Chairman, Board of Directors
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“MISSION
DRIVEN

A LETTER FROM OUR

| have never been

more confident that the
Mobility Authority is
poised for continued
growth and unprecedented

success well into the

future.”

FOR CENTRAL TEXAS

After nearly two decades of leading this agency—from its early
days as a small startup to the multi-billion agency that exists
today—2020 marks my final year as executive director of the
Central Texas Regional Mobility Authority.

| would be remiss if | did not thank the people of Central Texas
and the chairmen under whom I've served—Bobby Jenkins,
Ray A. Wilkerson, and Bob Tesch—for entrusting me with this
incredible honor.

Serving as Executive Director of the Mobility Authority has been
the most meaningful and rewarding experience of my professional
career. I'm humbled to have served beside our dedicated board.
And with the team of 34 talented staff we've assembled over the
years, | have never been more confident that the Mobility
Authority is poised for continued growth and unprecedented
success well into the future.

Since the agency’s inception, we have delivered eight projects for
one of the fastest-growing regions in North America, totaling more
than 386 lane miles open to traffic. And we began at a time when
Central Texas was facing an outdated infrastructure network that
simply could not keep up with generations of growth - or even

the immediate needs of the region. Today, the agency is seen as a
model for infrastructure delivery throughout the state and around
the country.

When we introduced tolling to the region in 2007, it was uncharted
territory, but it ultimately helped pave the way for the sustained
economic development we're seeing all around Central Texas
today. Not only did it reduce congestion and support lower
taxation, it created a reliable source of revenue to fund new
transportation projects and reinvest back into the community.

As | close this chapter on my career, | reflect on the many ways
we've collaboratively improved the regional mobility landscape.

| thank the people of Central Texas for the opportunity to have
served, and for your partnership in making these improvements
possible. | look forward to seeing what the next decade in mobility
improvements will bring.

Sincerely,

Mike Heiligenstein,
Executive Director

‘ Mike has been the

absolute driving force
behind the success of the
Mobility Authority for more
than 15 years. His vision,
knowledge and leadership
have made the Mobility
Authority an incredibly
valuable organization that
has had a significant impact
on traffic congestion in
Central Texas.”

- Bobby Jenkins, Chairman of
the Mobility Authority

‘ ‘ It has been a personal
honor of mine as

former Chairman to work
alongside Mike for more
than 10 years. He always
took the ‘high road,” and

his focus was always on
what was most beneficial to
Central Texas, transcending
politics and outside
influence.”

- Ray A. Wilkerson, former Chairman
of the Mobility Authority

‘ Mike’s commitment

to improving mobility
and air quality will long be
felt in the region. He has
been integral to shaping
the organization and its
commitment to effective
community engagement,
ensuring that community
values are integrated into
every project the agency
delivers.”

- Kirk Watson, former Texas
State Senator
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A LETTER FROM OUR

If there is to be a

silver lining found during
these difficult times, it's
that we have been able

to deliver much-needed

infrastructure projects—

even in 2020.”

OF 2020

For the past two decades, Austin and the surrounding communities have experienced
explosive growth. Today, Austin ranks fifth in the nation in population increase over the last
decade (KVUE 2020) and is expected to clinch the 10th spot this year for most populous city
in the U.S. (CBS Austin 2020). Topping charts and crowned “the best” in various categories,
Central Texas continues to be recognized for its opportunities and quality of life.

But our region simply wasn't built for such growth. And rather than incrementally
improving infrastructure to keep pace with that growth over time, we've been trying to play
catch-up. Arguably, no sector has felt this squeeze quite like the transportation industry.

Then the pandemic hit, taking normalcy out of our daily lives. With stay-at-home orders in
place for much of 2020, traffic levels sunk to a level reflective of an Austin that few of us
remember. And though the full extent of the global pandemic on our region’s economic
and population growth has yet to be realized, all indications show these growth trends will
continue, attracting more and more newcomers to our region.

As a mission-driven agency responsible for delivering mobility solutions that enhance
our region'’s quality of life and economic vitality, if there is to be a silver lining found
during these difficult times, it's that we, the Mobility Authority, have been able to
deliver much-needed infrastructure projects—even in 2020.

This year, we opened two of three flyovers on the 290/130 Flyovers Project—months ahead
of schedule, providing free-flowing, direct connections between the two roadways. We
anticipate full project completion by January 2021. In East Austin, the 183 South Project is
quickly approaching the finish line, marking the first time since the 1970s that this critical
highway has seen added capacity or improvements.

These new mobility options set the stage for long-awaited revitalization. That's a win for

all Central Texas residents, and the timing could not be better. Completion will spur
economic development at a time when we will need all of the help we can get to rejuvenate
the economy while addressing our regional growth and mobility needs well into the future.

We're committed to you, Central Texas. We're committed to keeping our region connected,
and to ensuring that the Central Texas of tomorrow is as vibrant as it ever was.

In everything we do, we're driven by our mission—and our mission is you.

Sincerely,
Bobby Jenkins
Chairman
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identifying priority prOJects and ensuring the agency is operated in an efficient, effective,
and transparent manner. The Governor appoints the Chairman, and the Commissioners
Courts for both Travis and Williamson counties each appoint three members to voluntarily

serve on the Board for two-year terms.
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Bobby Jenkins

Chairman

Gubernatorial Appointee - 2019
ABC Home & Commercial Services

Nikelle S. Meade

Vice-Chair
Travis County AFpointee -2012
Husch Blackwell LLP

Mark Ayotte

Board Secretary
Williamson County Appointee - 2017
Reveal Resource Center

John Langmore

Board Member
Travis County Appointee - 2018
Attorney

David Singleton

Board Treasurer
Williamson County Appointee - 2003
Southwest Land Services, Inc.

David B. Armbrust

Board Member
Travis County Appointee - 2012
Armbrust & Brown, PLLC

Mike Doss

Board Member
Williamson County Appointee - 2019
Independent Financial
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THE MOBILITY AUTHORITY

We build more than toll roads. Our projects include preserved and improved non-tolled
general-purpose lanes and multimodal bicycle and pedestrian facilities to enhance mobility
for all travelers.

1S

Mobility Authority Inception

CENTRAL TEXAS REGIONAL
MOBILITY AUTHORITY

183A Toll Phase | Opens

183A Toll Phase Il Opens

290 Toll Phase Il Opens

>

290/130 Flyovers Project
Opens in Three Phases

>

>

45SW Toll Opens

-

A MoPac Express Lane Becomes
71 Toll Lane Opens Fully Operational

Northbound, North-End Segment
of MoPac Express Lane Opens
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The Mobility Authority has evolved as
envisioned by the Texas Legislature when
it was created nearly two decades ago to
help meet the transportation needs of our
local Central Texas community. Since the
agency’s inception in 2002, the agency has
transformed a regional investment of
$559 million into $2.38 billion in added
capacity infrastructure improvements,
with 386 lane miles* open to traffic.

The revenue we generate is reinvested
right here in Central Texas to continue
improving our regional network.

*Includes 183A Toll, 290 Toll, MoPac Express
Lane, 71 Toll Lane, 455W, 183 Toll, and the
290/130 Flyovers.

Moving forward, we
anticipate leveraging
an investment
by the region to

DEVELOP
$3.5BILLION IN
INFRASTRUCTURE
IMPROVEMENTS

About half of that
investment includes

NON-TOLLED
IMPROVEMENTS,

such as new general-purpose
lanes, bike and pedestrian
enhancements, and
aesthetic upgrades.
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Opening Soon: An 8-mile expressway in East Austin

The Mobility Authority is nearing the finish line on the 183 South Project in East Austin. At
$743M, it's the largest single roadway project in the history of Central Texas led by a local entity.

To say it's been a massive project would be an understatement. When we broke ground

in 2016, the four-lane, divided highway had seen only minor improvements since it was
constructed in the 1960s. We've since upgraded this critical artery to a modern expressway
for tolled and non-tolled travelers, featuring six tolled and six non-tolled lanes, continuous
bicycle lanes, sidewalks, pedestrian bridges, and a shared use path called the “183 Trail.”

In anticipation of the greater mobility this project ensures, substantial economic
development has been occurring along US 183 at a rapid pace. This brings significant
jobs and opportunities, while helping to break down the East Side’s barriers to
economic prosperity.

Tesla will construct a Velocity, a more than
$1.1 BILLION FACTORY 5.5-MILLION-SQUARE-FOOT
on a 2,100-acre site off SH 130 north development of apartments, offices, retail,
of SH 71 near Austin-Bergstrom hotels and light industrial space, is set to
International Airport (ABIA). break ground east of ABIA in early 2021.
Austin American-Statesman, 2020 Austin American-Statesman, 2020
Austin Community College (ACC) “Eastbound,” a
is planning a regional 221,000-SQUARE-FOOT

WORKFORCE CENTER

for automotive technology and construction along US 183, signifying
construction training on 124 acres the beginning of an East Austin
adjacent to Velocity. “office boom.”
Austin American-Statesman, 2020 Austin Business Journal, 2020

office space facility is under

14

TALES ALONG

Honoring East Austin’s
Roots with the 183 Trail

This project offers more than added
roadway capacity. In line with our
promise to support revitalization
of the community, we're
incorporating enhanced
landscaping and other
aesthetic elements to give
the 183 corridor and
adjacent 183 Trail a sense
of place and to create
outdoor spaces the
community

can enjoy.

In 2021, we'll begin
installing educational
interpretive signage

along the 183 Trail.

Many influential people
have helped to shape the
spirit, culture, and sense of
community reflected across
our great city's diverse East
Side. As we embrace the growth
and change inherent in our future,
we also honor our past. With this
signage, we'll highlight the East Side’s
people, history, and culture as well as their
significance to Austin and Central Texas.
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290/130 FLYOVERS:

February 2021 marks the completion of the 290/130 Flyovers Project in northeast

Travis County, establishing free-flowing direct connections between the 290 Toll and

SH 130 Toll facilities. Under a collaborative partnership between the Mobility Authority and
the Texas Department of Transportation (TxDOT), we completed the project on budget

and ahead of schedule.

Drivers from outlying suburbs now have a signal-free westbound route into Austin's downtown
core, and no longer have to wait at a traffic signal to connect between the two facilities. Drivers
heading east on 290 Toll now also have a direct link to southbound SH 130 with quick access
to the future Tesla plant, ABIA, and points farther south. There is also a direct connection
between northbound SH 130 and westbound 290 Toll heading into downtown Austin.

As we see drivers returning
to the roadways, it's more
important than ever

that we continue to deliver
forward-thinking and reliable
mobility solutions. These
flyovers are a symbol of
forward progress during
difficult times and help lay
the foundation for economic
recovery as we continue the
fight against the COVID-19

pandemic. ”
- Bobby Jenkins, Chairman

REGIONAL

Enhanced local and regional connectivity from the
290/130 Flyovers is anticipated to attract additional
economic development opportunities to the region,
in addition to the following mobility benefits:

Annual savings for the traveling public
in time, fuel and vehicle costs

Daily number of vehicles anticipated
to be attracted from parallel facilities

Average speed of travel through
the interchange

Percentage of vehicles shifted from
the southbound SH 130 frontage road
onto the flyover ramp to westbound
290 Toll

® = D

Annual reduction in greenhouse
gas emissions

ACCELERATED
PROJECT/DELIVERY

South-to-west flyover opened
to traffic (8 months ahead
of schedule)

North-to-west flyover opened
to traffic (5 months ahead
of schedule)

[ FEB
2021

East-to-south flyover opened
to traffic (4 months ahead
of schedule)
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The Mobility Authority’s projects in development are setting the stage
for continued upward mobility in Travis and Williamson counties,
where economic growth continues at a rapid pace.

AR
&

MoPac SouTH

18

183A PHASE Il

Building on the success of the existing 183A Toll Road,
the Mobility Authority is planning a 6.6-mile extension
of the toll road from Hero Way to north of SH 29 in
Liberty Hill. With a contractor on board and ready

to break ground in early-to-mid 2021, constructing
this third phase of 183A will help relieve congestion
on US 183, improve safety, and enhance mobility in
Williamson County.

183 NORTH MOBILITY PROJECT

The Mobility Authority reached a significant milestone in
2020 with the procurement of a design-build contractor.
Construction of two variably priced express lanes in
each direction along US 183 between MoPac and SH 45
North is expected to begin in 2021. When the project is
complete, the express lanes will provide reduced travel
times for commuters, transit and emergency vehicles.
The project also includes direct connector ramps to

and from the existing MoPac Express Lane, which will
provide drivers a continuous route into and out of
Austin’s downtown core.

MOPAC SOUTH
ENVIRONMENTAL STUDY

Expanding population and regional development
have made the MoPac corridor south of Cesar
Chavez Street one of the most congested roadways
in Texas. The Mobility Authority is implementing

an environmental study to determine the best
approach to managing congestion while promoting
environmental stewardship.

290 TOLL PHASE IV

What initially began as fervent opposition to mobility
improvements in Manor when the first phase of the
290 Toll Road was proposed, has turned into a strong
showing of community support to extend the toll road
eastward. Since the 290 Toll Road opened in 2014,
demand for this reliable, time-saving commuting
option has continued to increase, while congestion
on US 290 in Manor has worsened. In response to
the community’s feedback, the Mobility Authority
launched a feasibility study in 2020 to evaluate the
potential to extend the toll road. A Phase IV extension
project could enter the schematic design phase as
early as 2021.

REGIONAL PARK & RIDE FACILITIES

The Mobility Authority is working with the Capital
Metropolitan Transit Authority (CapMetro) and the
Capital Area Metropolitan Planning Organization
(CAMPO) on a regional Express Bus Park & Ride

plan that complements CapMetro’s Project Connect
to make carpooling and transit usage more viable.
Commuter lots are planned near Mobility Authority
facilities, including the MoPac Express Lane, the 290
Toll Road, the 183 Toll Road, the future MoPac South
Express Lanes, and the future 183 North Express
Lanes. This year, we entered into an Interlocal
Agreement with the Capital Area Rural Transit System
(CARTS) to fund a portion of the Eastside Multi-Modal
Center along 183 Toll, which is anticipated to open in
early 2021.
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TRAVIS COUNTY TAPS MOBILITY AUTHORITY

Travis County has engaged the Mobility Authority to expedite delivery
of several projects in the County’s Capital Improvement Program. This
unique partnership leverages the Mobility Authority’s unique organizational The Kellam Road Project, constructed by the Mobility Authority in partnership
structure to develop and construct the projects on an accelerated timeline, with Travis County in 2015, used the same accelerated project delivery method
with Travis County providing the funding, operation, and maintenance e on i L L e 2

of the non-tolled facilities.

COUNTY LINE ROAD: The bridge on County Line Road at ElIm Creek will be replaced. This
reconstruction will address stream crossing drainage concerns by replacing the current
undersized bridge and adjacent structures.
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PEARCE LANE: A 3.25-mile section of Pearce Lane from west of Kellam Road to east of

Wolf Lane will be reconstructed from the existing two-lane road to a four-lane divided road
with bike lanes and sidewalks. The project will address roadway safety concerns and allow for
safer movement of bicycle and pedestrian traffic.

ELROY ROAD: A 1.12-mile section of Elroy Road from McAngus Road to Kellam Road is
being reconstructed from a two-lane road to a five-lane road with a continuous center turn
lane, bike lanes, and sidewalks. The project will address roadway safety concerns and allow for

ikt sl safer movement of bicycle and pedestrian traffic.

Flyoers Projects anc anficipated
1ot By ety 2120
[\.

-
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ROSS ROAD: A 0.8-mile section of Ross Road from Pearce Lane to Heine Farm Road

is currently serving as a two-lane road for commuter and school traffic. The project
will widen the existing road to a three-lane road with bicycle and pedestrian facilities and
accommodate an ultimate five-lane road.

THAXTON ROAD: A 0.71-mile section of Thaxton Road from McKinney Falls Parkway to

Sassman Road will be reconstructed from the existing two-lane road to a four-lane divided
road with a continuous center turn lane, bike lanes and sidewalks. The project will address
roadway safety concerns and allow for safer movement of bicycle and pedestrian traffic.

OLD LOCKHART ROAD: A 3.4-mile section of Old Lockhart Road from Slaughter Lane
to Thaxton Road will have shoulders added in both directions to enhance vehicular and
bicycle safety.

SOUTH PLEASANT VALLEY ROAD: A 1.3-mile section of South Pleasant Valley Road from

FM 1327 to Bradshaw Road will be reconstructed from the existing two-lane road to a
four-lane divided road with bike lanes and sidewalks. The project will address roadway safety
concerns and allow for safer movement of bicycle and pedestrian traffic.

The 183 South and 290/130 Flyovers Projects are anticipated to be open to traffic by early 2021.

OLD SAN ANTONIO ROAD: A 3.2-mile section of Old San Antonio Road from FM 1626
to the Hays-Travis county line will have shoulders added in both directions to enhance
vehicular and bicycle safety.

20 ‘21\
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‘ CONNECTED

Our system of open roads provides Central Texans with faster, : ’ s
more reliable connections throughout the region. The following /
roadways have exceeded traffic and revenue projections, v
spurred economic development, improved travel times, and 7
reduced congestion on adjacent roadways. ; The Mobility Authority’'s inaugural project - an 11-mile toll road

from RM 620 through Cedar Park and Leander - created a reliable
alternative to the gridlocked US 183. Since the second phase opened
in 2012, increasing numbers of commuters have been taking
advantage of the time-saving benefits. In addition, the emergence
of this new mobility option opened up a whole new corridor for
economic opportunity, with millions of dollars of investment in
commercial and residential real estate, retail, restaurants, and more.

A\
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Mirroring the success of 183A, the 6.2-mile 290 Toll Road tripled the
previous capacity of US 290, transforming one of our area’s most
gridlocked routes into one of the fastest ways in and out of Austin
during rush hour. Since opening in 2014, retail outlets, restaurants,
medical facilities and other economic developments continue to
emerge along this corridor, showing just how closely infrastructure
and economic opportunity are linked.

P
N 1 I
Ll

Austin-Bergstrom

TOLL LANE

Int’'l Airport

P exit | il ONLY

In 2017, the Mobility Authority celebrated the opening of our third
toll road, offering drivers a free-flowing and reliable bypass route
along SH 71 east of the Austin-Bergstrom International Airport (ABIA)
from Presidential Boulevard to SH 130. Prior to COVID-19, ABIA was
experiencing significant growth in passengers, prompting a massive
expansion project. Electric car manufacturer Tesla will soon begin
construction of a new factory on a 2,100-acre site just north of the
SH 71/SH 130 Toll interchange.

N\
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This 11-mile variably priced express lane stretches from Cesar Chavez
Street in downtown Austin to Parmer Lane, providing drivers with a
reliable alternative when they simply cannot be late. Since opening

in 2017, drivers choosing the express lane during rush hour travel

up to 19 miles per hour faster and save up to 14 minutes in travel
time on average as compared with drivers in the adjacent non-tolled
general-purpose lanes.

(QTOLL

Opened in 2019, this greenfield project created a brand-new
connection for drivers between the southern end of MoPac and

FM 1626 in Hays County. Drivers immediately began experiencing
travel time savings, including those continuing to use local
neighborhood streets as an alternative to the toll road. Along the
adjacent 45SW Trail, and in a shaded section known as the “Hill Country
Classroom,” a series of interpretative signs with an augmented reality
component educates trail users about the Texas Hill Country.

A\
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INNOVATION

At the Mobility Authority, we know
there’s much more to enhancing
mobility than laying new pavement and
adding capacity. Our initiatives seek to
leverage industry best practices and new
technologies while prioritizing customer
and community service.

TRANSPORTATION DEMAND
MANAGEMENT

In order to achieve long-term congestion relief, we
must incentivize changes in commuting habits by
managing demand.

: CapMetro buses receive toll-free

e access to all Mobility Authority toll
facilities, incentivizing use of transit.
We're also working to bring more
Park & Ride commuter lots to the
suburbs to make carpooling and transit usage
more viable.

METRO

Commute Solutions is our
Comm[lte regional Transportation

Demand Management partner.

This program encourages
more efficient travel behavior such as public transit,
carpools, vanpools, walking, biking, teleworking, and
alternative work schedules, while discouraging less
efficient travel behaviors such as single-occupant
vehicle use, peak-hour travel, and travel on highly
congested roadways.

b-l- The Mobility Authority
l'I'I@VE I |ty has partnered with
Movability to advance
transportation demand management initiatives in
the region. Movability is Central Texas’ transportation
management association, working hand-in-hand with
individuals and organizations to improve mobility
in the region through time- and money-saving
commuter options.

WRONG

NEXT GENERATION ROADWAY TECHNOLOGY

The Mobility Authority is evaluating and implementing innovative technologies and
connected/automated vehicle systems to provide benefits for customers in the near term,
while preparing our roadways for the future.

WRONG

WRONG-WAY DRIVING DETECTION TECHNOLOGY

The 45SW Toll Road is the first in the region to feature wrong-way
driving detection technology to reduce the incidence of wrong-way
crashes. The intelligent warning system actively monitors and
detects wrong-way entrants, deploys countermeasures, and sends
alerts to drivers, first responders, and the Mobility Authority's Traffic &
Incident Management Center.

ADVANCED TRANSPORTATION REPORTING AND INCIDENT
MANAGEMENT SYSTEM

In partnership with Waycare Technologies Inc., the Mobility

Authority is implementing an advanced transportation and incident
management & prediction system on our facilities. The system

collects data from roadway sensors, connected vehicles and
smartphone applications and combines it with artificial intelligence

and algorithms to predict areas prone to congestion; identify

locations where accidents have occurred or are likely to occur; and alert
emergency responders.

NEXT-GENERATION TOLL DEMONSTRATION PROJECT

The Mobility Authority partnered with Kapsch TrafficCom and Ford
Motor Company on a demonstration project to develop capabilities
for the next generation of “connected/automated vehicles” to
provide real-time toll rates, confirm toll payment, and offer a

wider range of payment options. Other capabilities will include
real-time information about roadway conditions including
accidents, congestion, and lane closures, as well as rapidly
changing weather conditions.
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‘x CTX NAVIGATORS
\ The insights of our customers and community members help shape

every aspect of our operations - from conception through construction
NAVIGATORS and maintenance of our roadways. The CTX Navigators program

is a two-part survey platform that allows drivers to share input about our toll facilities,
marketing materials, signage, and more. Those who participate in surveys have an increased
chance of being selected as a Mystery Driver to document their typical driving activities for
one month. Mystery Drivers receive gift cards for sharing this valuable insight, which helps
us improve the customer and driver experience.

MOVEFWD WORKFORCE
e
Mc" = DEVELOPMENT PROGRAM

This unique life skills program established by the Mobility Authority and collaborating
partners combines workforce training, job placement, and social services support to help
those who are disadvantaged achieve life-changing, long-term employment, and career-
building opportunities in the roadway construction, commercial drivers license, and
customer service fields. In 2020, the program implemented a commercial driver’s license
course in conjunction with ACC. In 2021, a construction equipment training program is set
to begin in partnership with ACC and the City of Austin.

\f QUALIFIED VETERAN DISCOUNT PROGRAM

*E Under this program, the Mobility Authority offers toll waivers for one
L"_’*,-‘ vehicle per qualified veteran for their trips on 183A Toll, 290 Toll, the 71 Toll
ALIFIED Lane, 455W Toll, and 183 Toll. As of December 2020, 7,726 veterans have

\"'F,;ETq E;ﬁﬁu registered for the program.

HABITUAL VIOLATOR POLICY

This enforcement program addresses chronic non-payment of tolls by habitual violators—
or registered vehicle owners who have been issued two notices of non-payment for 100 or
more unpaid tolls in one year. Enforcement remedies include posting the violators’ names
on the agency website, blocking vehicle registration renewal, prohibiting violators’ vehicles
on Mobility Authority roadways, and on-road enforcement of the vehicle ban. In 2020, the
Mobility Authority deployed a real-time license plate identification system and contracted
with the Williamson County Constable to enforce the roadway prohibition.

The 455W Project shared use path spans the enitire length
of the corridor and integrates aesthetic installations that
complement the natural beauty of the region.

2020 FINANCIAL

The Mobility Authority’s financial statements are prepared in accordance
with accounting principles generally accepted in the United States (GAAP)
as applied to government units on an accrual basis. To view the audited
Financial Statements and Management Discussion and Analysis, please visit

MobilityAuthority.com/financials.

Statements of Net Position

June 30, 2020 and 2019 2020 2019
CURRENT ASSETS:
Unrestricted:
Cash and cash equivalents $ 38,909,537 $ 43,796,711
Investments 83,730,161 88,707,812
Due from other governments 9,985,068 12,345,989
Accrued interest receivable 227,930 782,617
Prepaid expenses and other assets 257,675 200,167
Total unrestricted 133,110,371 145,833,296
Restricted:
Cash and cash equivalents 84,560,272 65,051,895
Total restricted 84,560,272 65,051,895
Total current assets 217,670,643 210,885,191
NONCURRENT ASSETS:
Restricted assets:
Cash and cash equivalents 23,472,678 132,711,936
Investments 229,478,605 214,341,876
Total restricted assets 252,951,283 347,053,812
Pension asset 896,834 177,226
Total capital assets, net 1,968,134,306 1,810,304,756
Total assets 2,439,653,066 2,368,420,985
Total deferred outflows of resources 105,246,520 107,391,830
Total assets and deferred outflows of resources $ $2,544,899,586 $ $2,475,812,815

AN\



2020 FINANCIAL

Statements of Net Position (continued)
June 30, 2020 and 2019

CURRENT LIABILITIES:
Payable from current assets:
Accounts payable
Due to other governments
Accrued expenses
Total payable from current assets

Payable from restricted current assets:
Construction accounts payable
Accrued interest payable
Bonds, notes payable and other obligations, current portion
Unearned revenue
Total payable from restricted current assets

Total current liabilities

NONCURRENT LIABILITIES:
Bonds, notes payable and other obligations,
net of current portion
Total noncurrent liabilities

Total liabilities

Total deferred inflows of resources
Total liabilities and deferred inflows of resources

NET POSITION:
Net investment in capital assets
Restricted for debt service
Unrestricted
Total net position

32

2020 2019
3,350,160 8,368,846
2,684,082 3,843,193
1,371,403 1,048,980
7,405,645 13,261,019

38,809,110 22,328,944
29,786,162 27,687,951
15,965,000 14,460,000

- 575,000
84,560,272 65,051,895
91,965,917 78,312,914

1,783,011,449

1,733,443,031

1,783,011,449

1,733,443,031

1,874,977,366

193,638

1,811,755,945

235,911

1,875,171,004

1,811,991,856

446,275,037 439,875,334
122,722,855 118,363,136
100,730,690 105,582,489
669,728,582 663,820,959

2020 FINANCIAL

Statements of Revenues, Expenses and Changes in Net Position

Years Ended June 30, 2020 and 2019

OPERATING REVENUES:
Tolls
Other operating
Total operating revenues

OPERATING EXPENSES:
Administrative expenses
Operations and maintenance
Other operating expenses
Depreciation and amortization

Total operating expenses

Operating income

NONOPERATING REVENUES (EXPENSES):
Interest income
Gain on sale of assets
Financing expense
Interest expense, net of interest capitalized
Total nonoperating revenues (expenses), net

Change in net position before capital grants and
contributions

TxDOT capital grants and contributions
Change in net position

Total net position at beginning of year

Total net position at end of year

2020 2019

$ 116,926,800 $ 108,314,272
7,622 40,514

116,934,422 108,354,786
8,858,553 9,581,813
22,773,283 18,942,686
6,294,999 6,099,937
39,983,305 29,933,665
77,910,140 64,558,101
39,024,282 43,796,685
4,463,494 5,273,584

11,117 4,348
(1,614,044) (2,529,291)
(39,227,622) (35,551,238)
(36,367,055) (32,802,597)
2,657,227 10,994,088

3,250,396 16,675,838

5,907,623 27,669,926
663,820,959 636,151,033

$ 669,728,582 $ 663,820,959
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/ 2020 FINANCIAL

Statements of Cash Flows

Years Ended June 30, 2020 and 2019 2020 2019
Cash flows from operating activities:
Receipts from toll fees $ 119,287,721 $ 101,641,302
Receipts from other income 7,622 40,514
Payments to vendors (38,302,274) (26,158,836)
Payments to employees (5,631,094) (5,160,799)
Net cash flows provided by operating activities 75,361,975 70,362,181
Cash flows from capital and related financing activities:
Proceeds from notes payable and other obligations 62,770,819 312,568,386
Payments on revenue bonds issuance (4,874,983) (2,254,919)
Payments on interest (55,966,816) (52,427,010)
Payments on bonds (16,706,323) (9,028,847)
Purchase of capital assets (516,125) (1,022,477)
Payments for construction in progress (155,853,136) (174,467,655)
Proceeds from capital grants 2,675,396 9,114,794
Net cash flows provided by (used) in capital and (168,471,168) 82,482,272
related financing activities
Cash flows from investing activities:
Interest income 8,360,648 9,913,994
Purchase of investments (281,846,351) (379,881,060)
Proceeds from sale or maturity of investments 271,976,841 289,512,410
Net cash flows (used in) investing activities (1,508,862) (80,454,656)
Net increase (decrease) in cash and cash equivalents (94,618,055) 72,389,797
Cash and cash equivalents at beginning of year 241,560,542 169,170,745
Cash and cash equivalents at end of year $ 146,942,487 $ 241,560,542
Reconciliation of change in net position to net cash provided
by operating activities:
Operating income $ 39,024,282 $ 43,796,685
Adjustments to reconcile change in net position to net cash
provided by operating activities:
Depreciation and amortization 39,983,305 29,933,665
Changes in assets and liabilities:
Increase in due from other governments 2,360,921 (8,009,082)
Increase in prepaid expenses and other assets (57,508) (153,649)
Increase (decrease) in accounts payable (1,018,686) 3,289,075
Increase (decrease) in accrued expenses (4,836,688) 233,863
Increase (decrease) in pension asset (719,608) 649,171
Increase in deferred outflow of resources 668,230 664,726
Decrease in deferred inflow of resources (42,273) (42,273)
Total adjustments 36,337,693 26,565,496
Net cash flows provided by operating activities $ 75,361,975 $ 70,362,181
Reconciliation of cash and cash equivalents:
Unrestricted cash and cash equivalents $ 38,909,537 $ 43,796,711
Restricted cash and cash equivalents:
Current 84,560,272 65,051,895
Noncurrent 23,472,678 132,711,936

ABOUT THE

The Central Texas Regional Mobility Authority is
a local, independent government agency created
in 2002 to improve the regional transportation
system in Travis and Williamson counties. The
Mobility Authority implements innovative and
sustainable transportation options to enhance
quality of life and economic vitality in Central
Texas. The Mobility Authority operates 183A Toll,
290 Toll, the 71 Toll Lane, the MoPac Express
Lane, 45SW Toll, and 183 Toll. The agency is
finishing construction of the 8-mile 183 South
Project and the 290/130 Flyovers Project.

For more information, visit
www.MobilityAuthority.com.
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GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 21-009

AWARDING A CONTRACT TO DELOITTE CONSULTING LLP
FOR THE DEVELOPMENT OF A DATA PLATFORM TO
SUPPORT TOLL TRANSACTION MANAGEMENT

WHEREAS, the Mobility Authority currently uses an outsourced solution developed by Kapsch
TrafficCom USA Inc. to handle the end-to-end toll transaction management processes and
workflow; and

WHEREAS, Mobility Authority staff seeks to develop a data platform to transition all toll
transaction data processing and data management capabilities after the point of transaction creation
from a third-party vendor to the Mobility Authority (the “Data Platform Project™); and

WHEREAS, a Mobility Authority managed data platform will support new business capabilities
such as external reporting, data analytics and a connection to the Texas Department of Motor
Vehicles’ datasets to allow better informed agency decision making; and

WHEREAS, the deliverables required for the first phase of the Data Platform Project include: 1)
build a data platform; 2) build and manage internal transaction databases; 3) create transaction data
exchanges; 4) mirror pricing and payment logic; 5) ensure SOC 2 Type 2 Trust Services Criteria
compliance; and 6) add additional data sources; and

WHEREAS, pursuant to Texas Government Code Section 2054.0565 and Mobility Authority
Policy Code Section 401.008, the Mobility Authority may utilize procedures established by the
Texas Department of Information Resources (DIR) to procure goods and services through DIR
cooperative contracts; and

WHEREAS, in November 2020, the Executive Director issued a scope of work (SOW) seeking
responses from DIR vendors interested in providing the deliverables required for the first phase of
the Data Platform Project; and

WHEREAS, three responses to the SOW were received by the December 18, 2020 deadline; and

WHEREAS, each response was reviewed and ranked by an evaluation committee who considered
both technical criteria and pricing information; and

WHEREAS, based on the scores developed by the evaluation committee, the Interim Executive
Director recommends awarding a contract for the first phase of the Data Platform Project to
Deloitte Consulting LLP.



NOW THEREFORE, BE IT RESOLVED that the Board hereby awards a contract for the first
phase of the Data Platform Project to Deloitte Consulting LLP; and

BE IT FURTHER RESOLVED that the Board authorizes the Interim Executive Director to
negotiate a final Scope of Work on behalf of the Mobility Authority consistent with the proposal
submitted by Deloitte Consulting LLP, Texas Department of Information Resources procedures,
the Mobility Authority’s procurement policies, and as the Interim Executive Director further
determines is in the best interest of the Mobility Authority; and

BE IT FURTHER RESOLVED that once an agreement with Deloitte Consulting LLP has been
reached, the Board directs the Interim Executive Director to present the proposed contract to the
Board for its approval.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 24"
day of February 2021.

Submitted and reviewed by: Apprpved:

2 ‘. E - .f
Géoffrey Petr \’, General Counsel Robert W. Jﬁﬁki{u{, Ur.
Chairmagn; Board of Directors




GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 21-010

APPROVING A SHORTLIST OF PROPOSERS TO RECIEVE
THE REQUEST FOR PROPOSALS FOR ELECTRONIC TOLL COLLECTION
INTEGRATION AND MAINTENANCE SERVICES

WHEREAS, the Mobility Authority currently uses an outsourced solution developed by Kapsch
TrafficCom USA Inc. to handle the end-to-end toll transaction management processes and workflow; and

WHEREAS, Mobility Authority is developing a data platform to transition all toll transaction data
processing and data management capabilities after the point of transaction creation from Kapsch
TrafficCom USA Inc. to the Mobility Authority; and

WHEREAS, the Mobility Authority requires a vendor to provide electronic toll collection integration and
maintenance services (the “Electronic Toll Collection System) to interface with the new data platform;
and

WHEREAS, on November 18, 2020, the Executive Director issued a Request for Qualifications (RFQ) to
solicit qualifications submittals from firms interested in providing electronic toll collection integration
and maintenance services to the Mobility Authority; and

WHEREAS, the Mobility Authority received six (6) qualifications submittals, each of which complied
with and were responsive to the RFQ; and

WHEREAS, an evaluation committee analyzed and scored each submittal based on the criteria set forth
in the RFQ in order to develop a short-list of the most qualified firms to participate in the Request for
Proposals (RFP) phase of the electronic toll collection integration and maintenance services procurement
process; and

WHEREAS, the Interim Executive Director recommends that the Board approve the short-list of firms
identified and recommended by the evaluation committee which is set forth in Exhibit A hereto.

NOW THEREFORE, BE IT RESOLVED, that the Board hereby approves the short-list of firms
identified and listed on Exhibit A to receive the Request for Proposals for Electronic Toll Collection and
Integration Services.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 24™ day of
February 2021.

Submitted and reviewed by:

b

“Geoffrey (f’etx‘ov, General Counsel

Chairntan, Board of Directors



Exhibit A
Short-List of Teams Qualified to Respond
to the Request for Proposals to Provide
Electronic Toll Collection Integration and Maintenance Services

. Electronic Transactions Consultants, LLC (ETC)

. Kapsch TrafficCom USA, Inc.

. Parsons / Neology Joint Venture
(subconsultants Titus Systems, Global Agility Solutions and Double R Consulting Group)

. SICE Inc. / ACS Servicios Y Concesiones S.L. Joint Venture (SICE-ACS JV)

. TransCore



GENERAL MEETING OF THE BOARD OF DIRECTORS
OF THE
CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY

RESOLUTION NO. 21-011

APPROVING A CONTRACT WITH GREAT HILLS CONSTRUCTORS TO DESIGN
AND CONSTRUCT THE 183 NORTH MOBILITY PROJECT

WHEREAS, by Resolution No. 17-023, dated April 26, 2017, the Central Texas Regional Mobility
Authority Board of Directors (Board) exercised its option as a local toll project entity to develop,
finance, construct, and operate the 183 North Mobility Project that includes construction of two
express lanes in each direction along a 9-mile stretch of US 183 between SH 45/RM 620 and Mo Pac,
the addition of a fourth general purpose lane in each direction and connections from the 183 North
Express Lanes to the MoPac Express Lanes, as well as new shared use path connections, new
sidewalks, and cross-street connections for bicycles/pedestrians; and

WHEREAS, by Resolution No. 21-005, dated February 8, 2021, the Board awarded a contract to design
and construct the 183 North Mobility Project to Great Hills Constructors, a joint venture between
Archer Western Construction, LLC and Sundt Construction, Inc.; and

WHEREAS, contingent upon receiving concurrence in the award from the Federal Highway
Administration and the Texas Department of Transportation, the Board directed the Interim Executive
Director to negotiate a design-build contract for 183 North Mobility Project with Great Hills
Constructors and to present the proposed design-build contract to the Board for its approval once an
agreement was reached; and

WHEREAS, the Interim Executive Director and Great Hills Constructors have negotiated a proposed
contract for the design and construction of the 183 North Mobility Project in an amount not to exceed
$477,149,654 which is attached hereto as Exhibit A; and

WHEREAS, the Interim Executive Director recommends that the Board approve the proposed design-
build contract with Great Hills Constructors for the 183 North Mobility Project in the form or
substantially the same form attached hereto as Exhibit A.

NOW THEREFORE, BE IT RESOLVED, that the Board approves the contract to with Great Hills
Constructors to design and construct the 183 North Mobility Project in an amount not to exceed
$477,149,654, and herby authorizes the Interim Executive Director to finalize and execute the design-
build contract with Great Hills Constructors on behalf of the Mobility Authority in the form or in
substantially the same form attached hereto as Exhibit A.

Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 24" day
of February 2021.

Submitted and reviewed by:

M i A

Geoffrey P%rbv, General Counsel %bert W/l kms
Chairman; Board Dlrectors
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183 North Mobility Project

Project Number: 20183N22701C

DESIGN-BUILD AGREEMENT

Dated as of ,2021

By and Among

Central Texas Regional Mobility Authority,
a regional mobility authority operating pursuant to
Texas Transportation Code Chapter 370

and
Great Hills Constructors,

a joint venture between Archer Western Construction, LLC
and Sundt Construction, Inc.

P\
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DESIGN-BUILD AGREEMENT
(183 North Mobility Project)

This DESIGN-BUILD AGREEMENT ("DB Agreement') is made and entered into as
of 2021, by and between the CENTRAL TEXAS REGIONAL
MOBILITY AUTHORITY (the "Mobility Authority'"), a regional mobility authority created
by Travis and Williamson Counties located in central Texas and operating pursuant to Chapter 370
of the Texas Transportation Code, and GREAT HILLS CONSTRUCTORS, a joint venture
between Archer Western Construction, LL.C and Sundt Construction, Inc. (the "DB Contractor"),
with reference to the following facts:

A. The Mobility Authority desires to develop as a toll road a portion of existing US
183 extending for approximately nine miles from State Highway (SH 45) North/Ranch-to-Market
(RM) 620 to State Loop 1 (MoPac) and generally consisting of the construction of four express
lanes (two in each direction) and widening of the existing United States Highway (US) 183 as
required to bring the total number of general purpose lanes to four in each direction, in addition to
other improvements, as more specifically described in the Scope of Work (Exhibit B) and
Technical Provisions (Exhibit C), are the "Project").

B. The Mobility Authority has determined that it is in the best interests of the Mobility
Authority and the public to contract with a single entity to develop, design and construct the
Project.

C. Pursuant to Chapter 370 of the Texas Transportation Code (the "Act"), 43 Tex. Admin.
Code, Chapter 26 (the "Rules"), and the Mobility Authority’s Policies and Procedures Governing
Procurement of Goods and Services ("Mobility Authority Procurement Policies"), the Mobility
Authority issued a Request for Qualifications on March 15, 2019 (the "RFQ"). The RFQ was
supplemented by information posted on the Mobility Authority website.

D. On May 24, 2019, the Mobility Authority received responses to the RFQ from
prospective DB Contractors.

E. On July 24, 2019, the Mobility Authority’s Board of Directors (the "Board'), in
accordance with the recommendation of an RFQ evaluation committee, shortlisted prospective DB
Contractors based upon their responses to the RFQ.

F. On November 20, 2019, pursuant to the Act, the Rules, and the Mobility Authority
Procurement Policies, the Mobility Authority issued a final Request for Detailed Proposals
("RFDP") to the prospective DB Contractors shortlisted by the Board. Addendum No. 1 to the
RFDP was issued on January 7, 2020. Addendum No. 2 to the RFDP was issued on March 2,
2020. Addendum No. 2.1 to the RFDP was issued on March 23, 2020. Addendum No. 2.2 to the
RFDP was issued on May 14, 2020. Addendum No. 3 to the RFDP was issued on July 1, 2020.

G. The Mobility Authority received three (3) responses to the RFDP on August 18, 2020.

H. After review and analysis and in accordance with applicable law, rules, policies, and
the RFDP, an RFDP evaluation committee comprised of Mobility Authority staff and consultants
determined that the DB Contractor was the proposer which best met the selection criteria contained
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in the RFDP and that its proposal was the one which provided the best value to the Mobility
Authority.

I. On February 8, 2021, the Mobility Authority Board accepted the recommendation of
the Mobility Authority Acting Director of Engineering and the RFDP evaluation committee and
authorized the Mobility Authority staff to negotiate and finalize this DB Agreement.

J. The Interim Executive Director of the Mobility Authority has been authorized to enter
into this DB Agreement pursuant to a resolution of the Mobility Authority Board dated January
27,2021.

K. The DB Contractor’s team includes the following Major Participant: Parsons
Transportation Group Inc.

L. The Parties intend for this DB Agreement to be a fixed price, lump sum contract
obligating the DB Contractor to perform all work necessary to complete the Work by the deadlines
set forth in the DB Agreement and in a manner satisfactory to the Mobility Authority, for the
Design-Build (DB) Price, subject only to certain specified limited exceptions set forth herein. The
DB Contractor submitted with its Proposal a fixed price for the Project, and the Contract
Documents provide that the Mobility Authority has no liability for any portion of the Work for
which a notice to proceed ("NTP") has not been issued. In order to allow the Mobility Authority
to budget for and finance the Project and to reduce the risk of cost overruns, this DB Agreement
includes restrictions affecting the DB Contractor’s ability to make claims for an increase to the DB
Price or an extension of the Completion Deadline or the Acceptance Deadline herein.

M. If the DB Contractor fails to complete the Work within the time limitations set forth in
the Contract Documents, then the Mobility Authority will suffer substantial losses and damages
which are impracticable and extremely difficult to ascertain. The Contract Documents therefore
provide that the DB Contractor shall pay the Mobility Authority substantial Liquidated Damages
in the event any such completion is delayed, on the conditions provided herein.

N. The Reference Documents include a Schematic Plan for the design of the Project. The
Mobility Authority and the DB Contractor both intend for the DB Contractor to assume full
responsibility and liability with respect to development of a Project Design of the Project,
including correction of any errors, omissions, inconsistencies or other defects in the Schematic
Plan affecting constructability, and for the DB Contractor to indemnify, defend and hold each of
the Indemnified Parties harmless with respect to any defects in the Project which may relate to
errors, omissions, inconsistencies or other defects in the Schematic Plan.

NOW, THEREFORE, in consideration of the sums to be paid to the DB Contractor by
the Mobility Authority, the foregoing promises and the covenants and agreements set forth herein,
the Parties hereby agree as follows:

1. CONTRACT COMPONENTS
1.1 Certain Definitions

Initially capitalized terms not otherwise defined in the body of this DB Agreement shall
have the definitions set forth in Exhibit A of this DB Agreement.
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1.2 Order of Precedence

Each of the Contract Documents is an essential part of this DB Agreement. The Contract
Documents are intended to be complementary and to describe and provide for a complete DB
Agreement. In the event of any conflict among the Contract Documents or between the Contract
Documents and other documents, the order of precedence shall be as set forth below. For design
and construction related standards and requirements, the order of precedence shall be:

(a) Change Orders and DB Agreement amendments;

(b) This DB Agreement (including Exhibit A but exclusive of other exhibits,
unless specifically referred to in the body of the DB Agreement);

(©) The Proposal, to the extent that it exceeds the requirements of the other
Contract Documents. In other words, if the Proposal includes statements that can reasonably be
interpreted as offers to provide higher quality items than otherwise required by the Contract
Documents or to perform services in addition to those otherwise required, or otherwise contains
terms which are more advantageous to the Mobility Authority than the requirements of the other
Contract Documents, the DB Contractor’s obligations hereunder shall include compliance with all
such statements, offers and terms. All such statements, offers and terms are set forth in Exhibit O
and are specifically incorporated into this DB Agreement. In no event, unless specifically provided
herein, shall the Proposal supercede a higher standard or obligation contained elsewhere in the
Contract Documents.

(d) Scope of Work (Exhibit B to this DB Agreement);

(e) Technical Provisions, as modified by any ATCs accepted by the Mobility
Authority and included in Exhibit O hereto (Exhibit C to this DB Agreement);

63) TxDOT Standards and TxDOT Specifications; and
(g) AASHTO Guidelines.

Certain of the Appendices to Exhibit D which are listed as Reference Documents are
referenced in the Contract Documents for the purpose of defining requirements of the Contract
Documents. Each such Appendix shall be deemed incorporated in the Contract Documents to the
extent that it is so referenced, with the same order of priority as the highest level Contract
Document in which the reference occurs. Additional details and more stringent requirements
contained in a lower priority document will control unless the requirements of the lower priority
document present an actual conflict with the requirements of the higher level document.
Notwithstanding the order of precedence among Contract Documents set forth in this Section 1.2,
in the event of a conflict within a Contract Document or set of Contract Documents with the same
order of priority (including within documents referenced therein), the Mobility Authority shall
have the right to determine, in its sole discretion, which provision applies. The DB Contractor shall
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request the Mobility Authority’s determination respecting the order of precedence among such
provisions promptly upon becoming aware of any such conflict.

In the event that the Contract Documents are ambiguous with respect to, or allow more
than one choice of, the standard or course of action applicable to the completion of any portion of
the Work and the Mobility Authority and the DB Contractor cannot agree as to the appropriate
standard or course of action, the Mobility Authority shall, in its reasonable discretion, determine
the applicable standard or course of action that best preserves the long term durability,
maintainability, and safety of the Project.

1.3 Referenced Standards

1.3.1 Unless otherwise specified by the Mobility Authority, any reference in the Contract
Documents to a described publication affecting any portion of the Work shall be deemed to mean
the latest edition or revision thereof, and amendments and supplements thereto, in effect on the
Proposal Date.

1.3.2 In interpreting Referenced Standards, policies and specifications, the following
apply:

(a) References to the Project owner shall mean the Mobility Authority;

(b) References to the Engineer in the TxDOT Standard Specifications for
Construction and Maintenance of Highways, Streets, and Bridges, adopted by TxDOT in November
2014, in the context of provider of compliance judgment, shall mean the Resident Engineer, or
other Mobility Authority representative, as determined by the Mobility Authority in its discretion.

(c) References to "plan(s)" shall mean the Design Documents; and

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

2. GENERAL FRAMEWORK AND OUTLINE OF TRANSACTION
2.1 Type of Transaction

This DB Agreement creates a partnering transaction to develop, design, permit, construct
and insure the Project in accordance with the requirements of the Contract Documents.

2.2 Role of Parties to Transaction
2.2.1 DB Contractor’s Role

2.2.1.1 Prior to the issuance of NTP1, the DB Contractor may, at its sole option and
risk, carry out certain Mobility Authority activities, including assisting and cooperating with the
Mobility Authority, as it may request, in connection with the closing of the Project financing,
including Bond financing, if any, and applications for State and federal assistance, by providing
any reasonably requested information about the DB Contractor’s organization and business.
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2.2.1.2 From the issuance of NTP1 through Project Final Acceptance, the DB
Contractor shall complete and manage the Work at a fixed price (with certain limited exceptions
thereto set forth in Section 14 of this DB Agreement) in compliance with the Contract Documents
and in accordance with the Project Schedule, including but not limited to:

(a) Preparing or causing to be prepared all plans and specifications in
accordance with TxDOT and FHWA approvals and other Governmental Approvals, applicable
Law, this DB Agreement and the other Contract Documents, and any amendments thereto;

(b) Acquiring any required the DB Contractor-Designated ROW;

(©) Performing Utility Adjustment Work in accordance with the Contract
Documents;

(d) Obtaining (if not previously obtained by the Mobility Authority) and
complying with all necessary Governmental Approvals;

(e) Completing the Work in accordance with the Design Documents and the
Project Schedule;

() Monitoring and ensuring quality completion by all members of the DB
Contractor Group of all aspects of the Work;

(2) Providing quality control and material quality assurance with respect to the
Work, subject to Mobility Authority quality acceptance, oversight, testing and involvement and
directives;

(h) Providing the Payment Bond and the Performance Bond in accordance with
this DB Agreement;

(1) Maintaining or causing to be maintained in place insurance policies which
satisfy the insurance requirements set forth in this DB Agreement;

) Warranting the Work, to the extent required under this DB Agreement;

(k) Continuing to assist and cooperate with the Mobility Authority, as it may
request, in connection with the Project financing by providing any reasonably requested
information; and

D Complying with any requirements of the Mobility Authority applicable to
the Project, that are contained in the Project Development Agreement for the 183 North Mobility
Project (the "PDA") between the Mobility Authority and TxDOT, a copy of which is contained in
Exhibit D — Item 1.3. Such compliance requires assumption of the Mobility Authority obligations
under the following sections of the PDA: 5 (design and construction), 6 (control of work), 7 (utility
relocations), 9 (maintenance activities), 10 (environmental permits and compliance), 12 (HUB
policy and DBE guidelines), 13 (compliance with applicable laws), 15 (maintenance of records),
and 23 (debarment requirements).
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2.2.2  Mobility Authority’s Role

2.2.2.1 Prior to the issuance of NTP2, the Mobility Authority shall have the right
to carry out certain financing-related and pre-construction activities, including:

(a) Participating in the negotiation of, and approving, the terms and conditions
for the financing of the Project;

(b) Acquiring the Schematic ROW; and

(c) Taking all necessary action to advance the Project including working with
the DB Contractor in dealing with Governmental Entities, railroads, Utilities, and other interested
parties to obtain necessary permits and agreements.

2.2.2.2 From the date on which the Mobility Authority issues NTP1 through Project
Final Acceptance, the Mobility Authority shall carry out certain design and construction-related
activities, including:

(a) Undertaking and/or completing any of the activities set forth in Section
2.2.2.1 that are not completed as of the date on which the Mobility Authority issues NTP1;

(b) Overseeing the completion of the Work in accordance with this DB
Agreement;

(c) Performing design quality acceptance and certain construction quality
acceptance, testing and oversight services in connection with the Work;

(d) Applying proceeds of Project financing toward, among other things, the
payments under this DB Agreement;

(e) Acknowledging the occurrence of Substantial Completion and Final
Acceptance;

6] Performing quarterly audit of processes, procedures and files to ensure
compliance with the Uniform Act and State laws, rules and regulations; and

(2) Administering this DB Agreement.

2.2.2.3 From and after the commencement of tolling operations of the Project
following Substantial Completion, the Mobility Authority shall have the right to carry out certain
operations activities, including:

(a) Imposing tolls and fixing toll rates for use of the Project;

(b) Applying toll revenues to the purposes and in the priority permitted under

Law;

(©) Administering this DB Agreement; and

(d) Enforcing the Warranties and any other Project warranties and guarantees.
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2.3 Partnering
2.3.1 Purpose; Scope

The Mobility Authority intends to encourage the foundation of a cohesive partner
relationship with the DB Contractor and its Subcontractors. The objectives include effective and
efficient performance and completion of the Work within budget, in accordance with the Project
Schedule, and in accordance with the Contract Documents. An integral aspect of the partnering is
the resolution of issues in a timely, professional and non-adversarial manner. The parties
acknowledge that one of the keys to the success of these major projects is to build trust between
the parties through communication and understanding. It is the Mobility Authority’s belief that a
strong partnering program will assist in promoting and maintaining an amicable working
relationship.

2.3.2  Schedule; Participation

Pursuant to Technical Provision 1, within 30 Days after issuance of NTP1, the DB
Contractor and the Mobility Authority jointly shall agree upon and select a third-party facilitator
to conduct the partnering meetings. The cost of the facilitator shall be shared equally between the
Mobility Authority and the DB Contractor. All costs of providing the partnering workshops, other
than the cost of the partnering facilitator, shall be paid by the DB Contractor. Partnering meetings
may be conducted at the office of the Mobility Authority or at such location as otherwise agreed
upon by the Parties. Persons who should attend the partnering meetings include Key Personnel
and executives of the Parties.

2.3.3 Use of Information From Partnering Meetings

Subject to the requirements of the Public Information Act, no statements made or materials
prepared during or relating to partnering meetings, including any statements made or documents
prepared by the facilitator, shall be admissible or discoverable in any judicial or other dispute
resolution proceeding.

3. SCOPE OF WORK; ROLE OF THE PARTIES AND LOCAL AGENCIES;
EFFECT OF TESTS AND INSPECTIONS

3.1 Work Scope

The Work includes the DB Contractor's obligation to furnish a complete design for the
Project meeting all requirements of the Contract Documents, to construct the Project as designed
and in accordance with all requirements of the Contract Documents and otherwise to comply with
all of the requirements in this DB Agreement. The DB Contractor acknowledges that the Mobility
Authority's designs of certain Project elements have been advanced to different stages of
development and are generally conceptual in nature and complete enough to support the
Environmental Documents. The Reference Documents are provided as guidelines and programs
to assist the DB Contractor in performing the Work. The DB Contractor acknowledges that the
DB Contractor is not entitled to rely on and has not relied on (i) the Reference Documents or
(i1) any other documents or information provided by the Mobility Authority, except to the extent
specifically permitted in the Contract Documents.
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3.2 Project Location and Description
A general description of the Project is set forth in the Scope of Work (Exhibit B).
3.3 Project Management Plan

The DB Contractor shall plan, schedule, and execute all aspects of the Work and shall
coordinate its activities with all parties who are directly impacted by the Work. The DB Contractor
shall document and report all Work in accordance with the requirements set forth herein and in an
approved Project Management Plan. Within 30 Days after the issuance of NTP1, The DB
Contractor shall submit the detailed Project Management Plan, which shall update and expand the
project management plan contained in the DB Contractor’s Proposal to meet the requirements
contained in Technical Provisions 1 and 2, to the Mobility Authority for acceptance.

3.4 Mobility Authority's Role

The Mobility Authority, or its designee, intends to oversee performance of the Work for
the purpose of confirming that the Work meets the requirements of the Contract Documents.
Mobility Authority responsibilities include design reviews and acceptance, construction inspection
and acceptance, oversight of materials, acceptance of the Work in accordance with Section 20, and
establishment of priorities for the purpose of ensuring timely receipt of revenues. The Mobility
Authority’s role in oversight of the DB Contractor’s design and construction quality is detailed in
Technical Provision 2. The Mobility Authority will also serve as a liaison with regulatory agencies
in connection with the DB Contractor's application for Environmental Approvals and/or
amendments or re-evaluations for which the DB Contractor is responsible, provided that the
ultimate responsibility for obtaining such Environmental Approvals shall remain with the DB
Contractor and the DB Contractor shall not be entitled to a Change Order for additional time or
compensation due to any action or inaction of the Mobility Authority with respect to such liaison
service. The Mobility Authority will provide the Mobility Authority-Provided Approvals in
accordance with the Contract Documents. The Mobility Authority will assist the DB Contractor
in efforts to obtain any required TxDOT and FHWA approvals, provided that the ultimate
responsibility for such reviews and approvals shall remain with the DB Contractor and the DB
Contractor shall not be entitled to a Change Order for additional time or compensation due to any
action or inaction by the Mobility Authority related to such assistance. The Mobility Authority,
or its designee, will also administer this DB Agreement, including: review and approval of
progress payments; Project Schedule review and approval; performance evaluation; Change Order
negotiation; and dispute resolution. The Mobility Authority will designate a Resident Engineer to
assist the Mobility Authority with the administration and oversight of the Work. The Resident
Engineer is not authorized to waive any requirements or provisions of this DB Agreement.

3.5 Local Agencies’ Roles

Elements of the Work on local roads may be subject to review, approval, inspection,
testing, and/or acceptance by local agencies. In addition, certain environmental mitigation
measures identified in the Environmental Documents may require coordination with local
agencies. The DB Contractor shall take such actions as are necessary to obtain all needed local
Governmental Approvals and ensure coordination with local agencies, in each case, as required to
undertake and complete the Work, but the DB Contractor shall not make any commitment or enter
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into any obligations that will affect or impact the Mobility Authority or TxDOT without the written
consent of the Mobility Authority and/or TxDOT, as the case may be.

3.6 DB Contractor Obligations

3.6.1 The DB Contractor shall design and construct the Project in conformity with the
Basic Configuration and in general conformity with the Schematic Plan, in accordance with all
professional engineering principles and construction practices generally accepted in the State as
the standard in the industry. The DB Contractor shall construct the Project in a good and
workmanlike manner, free from defects and in accordance with the terms and conditions set forth
in the Contract Documents. Except as otherwise specifically provided in the Contract Documents,
all materials, services and efforts necessary to achieve Substantial Completion on or before the
Completion Deadline and Final Acceptance on or before the Acceptance Deadline shall be the DB
Contractor's sole responsibility; and the cost of all such materials, services and efforts are included
in the DB Price. The DB Contractor acknowledges that it shall maintain the Work until Final
Acceptance, including repair of damage caused by accidents or vandalism, and that the cost of
maintenance services for the Project prior to Final Acceptance is included in the DB Price except
as otherwise specified in the Contract Documents.

3.6.2 The DB Contractor shall furnish all design and other services, provide all
supervision, labor, equipment and materials and undertake all efforts necessary or appropriate
(excluding only those materials, services and efforts which the Contract Documents specify will
be undertaken by other Persons) to construct the Project, achieve Substantial Completion on or
before the Completion Deadline and Final Acceptance on or before the Acceptance Deadline and
maintain the Work during construction. In so doing, the DB Contractor shall comply with the
requirements of the Contract Documents, the Project Schedule, all Governmental Approvals, the
approved Project Management Plan, the approved Design Quality Management Plan (“DQMP”),
the approved Construction Quality Management Plan (“CQMP”), the Mobility Authority’s
Quality Assurance Program (“QAP”), the approved Safety Plan and applicable Laws, and shall
take into account the boundaries of the Schematic ROW, the Additional Properties and other
physical constraints affecting the Project. Unless Utilities are relocated at the expense of a Utility
Owner or a local government, the DB Contractor shall be responsible for reimbursing any railroad
and Utility Owners for Adjustments that they perform. The DB Contractor shall also be responsible
for coordinating construction and other activities with any railroad and Utility Owners and other
contractors involved with the Project, and/or projects adjacent to the Project in order to ensure that
the Project is able to open to the public and commence toll revenue service on or before the
Completion Deadline.

3.6.3 The DB Contractor shall, at all times, provide a Project Manager approved in
writing by the Mobility Authority, in its sole discretion, who will have full responsibility for the
prosecution of the Work and will act as a single point of contact in all matters on behalf of the DB
Contractor. The DB Contractor shall not change the Project Manager or any other Category A
Personnel, as described in Technical Provision 1, except for the reasons specified in Section 19.1.6,
without the prior written approval of the Mobility Authority, in its sole discretion. If the DB
Contractor fails to obtain the Mobility Authority’s approval of a replacement within 30 Days after
the existing Project Manager or Category A Person leaves, the Mobility Authority shall have the
right to apply the provisions of Section 19.1 until such time as an approved replacement has started
work. Moreover, the DB Contractor shall not change or replace any Major Participant without the
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prior written approval of the Mobility Authority, and the Mobility Authority may apply the
provisions of Section 19.1 until such time as a replacement Major Participant has been approved
by the Mobility Authority.

3.6.4 The DB Contractor shall obtain and pay the cost of obtaining all Governmental
Approvals except Mobility Authority-Provided Approvals. Prior to beginning any construction
activities for any portion of the Project, the DB Contractor shall furnish the Mobility Authority
with fully executed copies of all Governmental Approvals required for such portion of the Project
and provide the Mobility Authority with all bonds required under this DB Agreement.

3.6.5 Except as provided in Sections 7.5.2 and 7.6, the DB Contractor shall, at its
expense, undertake and properly perform all actions required by, and all actions necessary to
maintain in full force and effect, all Governmental Approvals, including performance of all
environmental mitigation and compliance measures required by the Contract Documents,
Environmental Approvals and applicable Law.

3.6.6 The DB Contractor shall perform construction inspection, material sampling and
testing in accordance with the Contract Documents and the DB Contractor’s approved CQMP and
the Mobility Authority’s QAP.

3.6.7 The DB Contractor shall provide and maintain field offices as described in
Technical Provision 1, which facilities shall be for the joint use of the DB Contractor, the Mobility
Authority, the Resident Engineer and other Persons reasonably designated by the Mobility
Authority.

3.6.8 The DB Contractor shall cooperate with the Mobility Authority and its agents and
designated representatives in connection with all matters relating to the Project, including review
of the design of the Project and conducting inspections during the construction of the Project.

3.6.9 The DB Contractor shall mitigate delay to the Project and mitigate damages due to
delay in all circumstances, at no cost to the Mobility Authority except as otherwise specified
herein, to the extent reasonably possible, including by resequencing, reallocating or redeploying
its forces to other work, and obtaining additional personnel, equipment and materials, as necessary.

3.6.10 The DB Contractor shall, at all times, deliver design submittals in accordance with
the Technical Provisions. The DB Contractor shall deliver to the Mobility Authority a written
certification by the Design Quality Assurance Manager (“DQAM”) of the Final Design Plans for
the Project in accordance with Technical Provision 2. If the DB Contractor fails to deliver such
certification and approval to the Mobility Authority in accordance with the provisions of Technical
Provision 2, the Mobility Authority shall have the right to withhold payments under this DB
Agreement until such time as the Final Design Plans have been approved by the DQAM and the
Mobility Authority, in its design quality acceptance role, in accordance with Technical Provision
2.

3.6.11 The DB Contractor shall, at the completion of the Project, submit to the Mobility
Authority in electronic form the as-built plans, signed, sealed, and dated by a professional
engineer, licensed in the State of Texas, certifying that the 183 North Mobility Project was
constructed in accordance with the approved plans, specifications, and approved contract
revisions.
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3.6.12 The DB Contractor shall, at its expense, provide for acquisition and relocation
services to implement the acquisition of any the DB Contractor-Designated ROW, including the
actual real property cost.

3.7 Effect of Reviews, Inspections, Tests, and Acceptances

The DB Contractor shall not be relieved of any obligations to perform the Work in
accordance with the Contract Documents by reviews, tests, inspections or acceptances performed
by any Persons, or by any failure of any Person to take such action. The reviews, inspections, tests
and acceptances conducted or provided by the Mobility Authority and others do not constitute
approval of the materials or Work reviewed, tested or inspected, and the Mobility Authority may
reject or accept any Work or materials, request modifications or corrective actions, and/or identify
additional Work which must be done to bring the Project into compliance with the requirements
of the Contract Documents at any time prior to Project Final Acceptance, whether or not previous
reviews, inspections, tests or acceptances were conducted by any such Persons; provided that
Mobility Authority may not require the DB Contractor to change Work to comply with
requirements of the Contract Documents if Mobility Authority has previously approved a specific
Deviation from such requirements in writing. Notwithstanding any design oversight, construction
oversight, environmental oversight or other Project oversight activities by the Mobility Authority
or any of the Indemnified Parties, the DQAM, the Materials Quality Acceptance Manager
(“MQAM”), or the Resident Engineer, the DB Contractor shall be solely responsible for the
quality, safety and operability of the Project, through its compliance with the requirements of the
Contract Documents, the Governmental Approvals and applicable Law.

4. INFORMATION SUPPLIED TO THE DB CONTRACTOR;
ACKNOWLEDGMENT BY THE DB CONTRACTOR

4.1 Information Supplied

Exhibit D to this DB Agreement contains the list of Reference Documents that have been
made available to the DB Contractor, and the DB Contractor acknowledges and agrees that it has
been provided the opportunity to review all such documents.

4.2 Acknowledgment by the DB Contractor

The DB Contractor agrees that it has full responsibility for the design of the Project and
that the DB Contractor will furnish the design of the Project regardless of the fact that certain
conceptual design work occurred and was provided to the DB Contractor prior to the Effective
Date. The DB Contractor agrees that it has diligently reviewed and verified the Schematic Plan for
errors, inadequacies, inaccuracies, omissions, inconsistencies or other defects which may affect
constructability, durability, conformance with acceptable design standards and efficient and safe
operation and has incorporated into the DB Price all costs associated with Work to correct said
errors, inadequacies, inaccuracies, omissions, inconsistencies and other defects. The DB
Contractor specifically acknowledges and agrees that:

(a) The Schematic Plan is preliminary and conceptual in nature.

(b) The DB Contractor is not entitled to rely on any documents or information
provided by the Mobility Authority, including the RFDP Documents and the Reference
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Documents, except for overall conceptual guidance and then only to the extent expressly provided
to the contrary herein.

(c) Subject to the oversight rights of the Mobility Authority under this DB
Agreement, the DB Contractor shall correct any errors, inadequacies, inaccuracies, omissions and
defects in the Schematic Plan which can be corrected through the design and/or construction
process and implement field changes serving the same purpose so long as such correction does not
result in a material change in the Basic Configuration.

(d) The Mobility Authority shall have no liability for errors, inadequacies,
inaccuracies, omissions and defects in the Schematic Plan. The foregoing shall not be deemed to
limit the Mobility Authority's obligations with respect to Differing Site Conditions as set forth in
Section 14.9, or the DB Contractor's right to receive any available insurance proceeds.

(e) The Warranties and indemnities hereunder given by the DB Contractor
cover errors, omissions and defects in the Project, including those that may be related to errors,
inadequacies, inaccuracies, omissions and defects in the Schematic Plan.

6] Except as may be otherwise provided in Exhibit O, the DB Contractor has
independently determined that the Schematic Plan represents a feasible concept for the design of
the Project which can and shall be used as the basis for the Project Design to be furnished by the
DB Contractor, and agrees that it shall have no right to seek additional compensation or a time
extension as a result of errors, omissions, inadequacies or inaccuracies in the Schematic Plan,
except as specifically permitted by Section 14.

(2) THE MOBILITY AUTHORITY DOES NOT REPRESENT OR
WARRANT THAT THE INFORMATION CONTAINED IN THE SCHEMATIC PLAN, AND
OTHER REFERENCE DOCUMENTS IS EITHER COMPLETE, CORRECT OR ACCURATE
OR THAT SUCH INFORMATION IS IN CONFORMITY WITH THE REQUIREMENTS OF
THE ENVIRONMENTAL APPROVALS, APPLICABLE LAW OR OTHER CONTRACT
DOCUMENTS. THE DB CONTRACTOR SHALL BE SOLELY RESPONSIBLE FOR
VERIFYING THE ACCURACY AND COMPLETENESS OF SUCH INFORMATION AND
SHALL HAVE NO RECOURSE AGAINST THE MOBILITY AUTHORITY OR ITS AGENTS
OR REPRESENTATIVES IF SUCH INFORMATION AND/OR ANY ASPECT OF THE
SCHEMATIC PLAN OR OTHER REFERENCE DOCUMENTS PROVES TO BE
INACCURATE, INCOMPLETE OR NOT IN CONFORMITY WITH THE ENVIRONMENTAL
APPROVALS, APPLICABLE LAW OR OTHER CONTRACT DOCUMENTS.

(h) The Mobility Authority shall not be responsible or liable in any respect for
any Loss suffered by any member of the DB Contractor Group by reason of any use of any
information contained in the Schematic Plan or any action or forbearance in reliance thereon. The
DB Contractor further acknowledges and agrees that (i) if, and to the extent that any member of
the DB Contractor Group uses any of said information in any way, such use is made on the basis
that the DB Contractor, not the Mobility Authority, has approved of such use and information and
is responsible for said information, (ii) the DB Contractor is capable of conducting and is obligated
hereunder to conduct any and all studies, analyses and investigations as it deems advisable to verify
or supplement said information, and (iii) any use of said information is entirely at the DB
Contractor’s own risk and at its own discretion.
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(1) The Schematic Plan is hereby incorporated by reference herein to the extent,
and only to the extent, that it sets forth the Basic Configuration of the design of the Project.
Accordingly, in general, the DB Contractor may deviate from the Schematic Plan as it deems
advisable, provided that it must obtain prior written approval by the Mobility Authority and/or a
Change Order hereunder with respect to any material change by the DB Contractor from the Basic
Configuration, except as may be otherwise provided in Exhibit O. Furthermore, the DB
Contractor’s right to deviate from the Schematic Plan and the Basic Configuration is subject to the
DB Contractor’s compliance with all applicable requirements of the Contract Documents.

) The topography mapping, Utility characteristics (including ownership,
types, sizes and locations) and the exploratory geotechnical investigations presented in the
Reference Documents may or may not represent the actual subsurface conditions along the present
alignment of the Project. Except to the extent that Section 14 provides for an increase in the DB
Price and/or extensions of the Completion Deadline and/or Acceptance Deadline with respect to
such matter, the Mobility Authority accepts no responsibility for the accuracy of the topographical
mapping, Utility information or geotechnical information provided, or for information concerning
the location or extent of Hazardous Materials, archaeological features, endangered species or
vegetation or the DB Contractor's interpretation of any information provided. Furthermore, the
DB Contractor acknowledges and agrees that the existing surface conditions, including Utility
characteristics as specified above, may have changed or may be different from the surface
conditions depicted in the Reference Documents. Except to the extent, if any, that Section 14
provides for an increase in the DB Price and/or extensions of the Completion Deadline and/or
Acceptance Deadline with respect to such matter, the Mobility Authority accepts no responsibility
for the accuracy of any depiction of surface or subsurface conditions in the Reference Documents
or the DB Contractor’s interpretation of any information provided.

(k) The Proposal, to the extent that it meets or exceeds the requirements of the
other Contract Documents, as provided in Section 1.2(c) hereof, imposes obligations on the DB
Contractor hereunder, provided such Proposal shall not supercede a higher standard or obligation
contained elsewhere in the Contract Documents.

D The DB Contractor is obligated to comply with any TxDOT approval or
other TxDOT requirements applicable to the Project, the Mobility Authority, or the DB Contractor
contained in or required by the PDA, as specified in Section 2.2.1.1(l) hereof.

4.3 Changes in Basic Configuration

4.3.1 Except as may be otherwise provided in Exhibit O, the DB Contractor shall not
make any material change in the Basic Configuration except as approved by the Mobility Authority
(with concurrence by TxDOT and FHWA) and authorized by a Change Order. Except as set forth
in Section 4.3.3, a Change Order is required regardless of the reason underlying the change and
regardless of whether the change increases, decreases or has no effect on the DB Contractor’s
costs. Any such Change Order shall be subject to the conditions and requirements contained in
this Section 4.3, as well as the conditions and requirements which are generally applicable to
Change Orders in Section 14 and subject to the limitations contained in Section 7.6.

4.3.2 The DB Contractor shall be responsible for any cost increases and/or delays which
affect the duration of a Critical Path activity resulting from changes in requirements and
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obligations of the DB Contractor relating to the Project due to inaccuracies in the Schematic Plan.
Any changes in the Basic Configuration shall be the responsibility of the DB Contractor with the
exception of a Mobility Authority-Directed Change involving more than $50,000 in additional
costs or involving a delay to a Critical Path.

4.3.3 No Change Order shall be required for any non-material changes in the Basic
Configuration which have been approved by the Mobility Authority, in writing. The DB
Contractor acknowledges and agrees that constraints set forth in the Mobility Authority-Provided
Approvals, TxDOT Standards and TxDOT Specifications and other Contract Documents, as well
as site conditions and the Schematic Plan, will impact the DB Contractor’s ability to make changes
in the Basic Configuration.

5. TIME WITHIN WHICH PROJECT SHALL BE COMPLETED; PROJECT
SCHEDULE AND PROGRESS

5.1 Time of Essence; Notices to Proceed

5.1.1 As a material consideration for entering into the DB Agreement, the DB Contractor
hereby commits, and the Mobility Authority is relying upon the DB Contractor's commitment, to
develop the Project in accordance with the time periods set forth in this DB Agreement. Except
where this DB Agreement expressly provides for an extension of time, the time limitation set forth
in the Contract Documents for the DB Contractor's performance of its covenants, conditions and
obligations are of the essence, and the DB Contractor waives any right at law or in equity to tender
or complete performance beyond the applicable time period, or to require the Mobility Authority
to accept such performance.

5.1.2 Authorization allowing the DB Contractor to proceed with Work hereunder shall
be provided through the Mobility Authority's issuance of NTP1 and NTP2.

5.1.3 The Mobility Authority anticipates issuing NTP1 following the Finance Closing
Date. Issuance of NTP1 authorizes the DB Contractor to perform the portion of the Work necessary
to obtain the Mobility Authority’s acceptance of the component parts, plans and documentation of
the PMP and QMP, to enter the Project ROW in order to conduct surveys and site investigations,
including geotechnical, Hazardous Materials and Utilities investigations, and to begin negotiating
Utility agreements. It also authorizes the DB Contractor to commence Design Work in accordance
with the Technical Provisions, provided however that the Design Work may not commence until
after submittal and acceptance of the PMP and DQMP.

5.1.4 The Mobility Authority anticipates issuing NTP2 and NTP3 following the Finance
Closing Date. Issuance of NTP2 authorizes the DB Contractor to perform all other Base Scope
Work and activities pertaining to the Project. Issuance of NTP3 authorizes the DB Contractor to
commence the Deferred Work. Notwithstanding issuance of NTP2, the DB Contractor shall not
be permitted to commence Construction Work on any portion of the Project until all the conditions
to the commencement of Construction Work set forth in Section 7.1 have been satisfied.

5.2 Guaranteed Completion
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5.2.1 Completion Deadline

5.2.1.1 Subject to the adjustments of the Completion Deadline and Acceptance
Deadline as provided in the Contract Documents, the DB Contractor shall achieve Substantial
Completion of the Project no later than 1,519 Days after the issuance of NTP1. If the Mobility
Authority elects to issue NTP3 for the Deferred Work, then the DB Contractor shall achieve
Substantial Completion of the Project no later than 1,519 Days after the issuance of NTP1.

5.2.1.2 The deadline for Substantial Completion set forth above, as it may be
extended hereunder, is referred to herein as the ""Completion Deadline."

5.2.2 Acceptance Deadline

The DB Contractor shall achieve Final Acceptance of the Project within 120 Days after
Substantial Completion of the Project. The deadline for Final Acceptance of the Project, as such
deadline may be extended hereunder, is referred to herein as the " Acceptance Deadline."

5.2.3 No Time Extensions

Except as otherwise specifically provided in Section 14, the Mobility Authority shall have
no obligation to extend the Completion Deadline or Acceptance Deadline, and the DB Contractor
shall not be relieved of its obligations to achieve (a) the milestones described in the Project
Schedule; (b) Substantial Completion of the Project by the Completion Deadline; or (c) Final
Acceptance by the Acceptance Deadline.

5.3 Project Schedule

The planning, design, construction, and completion of the Work shall be undertaken and
completed in accordance with the Project Schedule approved by the Mobility Authority in writing,
as revised and updated from time to time. The Project Schedule shall be used by the Parties for
planning and monitoring the progress of the Work and as the basis for determining the amount of
monthly progress payments to be made to the DB Contractor.

5.4 Project Schedule Submittals

The DB Contractor shall deliver the Project Schedule submittals described in Technical
Provision 5.
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5.5 Recovery Schedule

5.5.1 In accordance with Technical Provision 5, a Recovery Schedule is required at the
request of the Mobility Authority, whenever the DB Contractor's Work is delayed on any Critical
Path deadline date for a period which exceeds the lesser of (a) 30 Days in the aggregate or (b) that
number of Days which, in the aggregate, is equal to 5% of the Days remaining until the Completion
Deadline for the Project, excluding Mobility Authority-Caused Delays and any other delays for
which the DB Contractor is entitled to seek an extension.! In such event, the DB Contractor shall
include, as part of the next Monthly Update revision submittal, a Recovery Schedule demonstrating
the DB Contractor’s program and proposed plan to address Project Schedule delays in order to
achieve Substantial Completion of the Project by the Completion Deadline and Final Acceptance
of the Project by the Acceptance Deadline.

5.5.2 All costs incurred by the DB Contractor in preparing and implementing the
Recovery Schedule shall be borne by the DB Contractor and shall not result in a change to the DB
Price, except to the extent permitted in accordance with Section 14 or Section 5.5.3.

5.5.3 If a Recovery Schedule would be required in order to achieve Substantial
Completion of the Project by the Completion Deadline as the result of an event described in
Section 14 and the DB Contractor would be entitled under this DB Agreement to an increase in
the DB Price to implement such Recovery Schedule, the Mobility Authority shall have the right,
in its sole discretion, to decide whether to allow a time extension or to require implementation of
the Recovery Schedule without such time extension, provided that provision by the DB Contractor
of such a Recovery Schedule is commercially reasonable. In such event, the DB Contractor shall
submit to the Mobility Authority at least two alternative Change Order forms, one of which shall
include a Recovery Schedule and show the proposed Acceleration Costs associated with the
Recovery Schedule, and the other of which shall provide for an extension of the Completion
Deadline without any increase in the DB Price (except as provided in Section 14). If the Mobility
Authority elects to implement the Recovery Schedule in lieu of a time extension, the Mobility
Authority shall issue a Change Order increasing the DB Price to account for and include the
additional Acceleration Costs. Ifit is not feasible to regain the time lost under the Project Schedule
so as to meet the Completion Deadline or if the DB Contractor believes that the Acceleration Costs
associated with such a recovery are prohibitive, then the DB Contractor shall recommend a time
extension in the Change Order form.

5.5.4 [IfaRecovery Schedule is required hereunder, the DB Contractor shall provide such
Recovery Schedule in writing within ten (10) Business Days of Mobility Authority’s request.

5.5.5 Notwithstanding anything in the Contract Documents to the contrary, there shall be
no Event of Default for the DB Contractor’s unexcused delay in achieving the Completion
Deadline or Acceptance Deadline by the dates allowed under the Contract Documents or the DB
Contractor’s provision of a schedule showing an unexcused delay in achieving any such deadlines
so long as (i) such delay is no greater than 180 Days and (ii) notwithstanding the liability cap
contained in Section 18.3 hereof, the DB Contractor pays Liquidated Damages to the Mobility

(1) For example, if there are 80 Days remaining to the Completion Deadline for the Project, 5% of that number would be 4 Days. In that
case, the DB Contractor would be obligated to provide a Recovery Schedule if the DB Contractor was behind schedule by more than 4
Days.
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Authority for each Day of actual delay beyond the applicable completion or Acceptance Deadline.
Notwithstanding any approval rights that the Mobility Authority may have concerning a Recovery
Schedule or anything else in the Contract Documents to the contrary, the amount of schedule
recovery and the DB Contractor’s means and methods of schedule recovery, shall be in the DB
Contractor’s discretion so long as the DB Contractor’s unexcused delay meets the requirements
set forth in the preceding sentence.

5.6 Float

All Float contained in the Project Schedule shall be considered a Project resource available
to either Party or both Parties, on an as-needed basis, to achieve Project Schedule milestones,
Substantial Completion by the Completion Deadline and/or Final Acceptance by the Acceptance
Deadline. All Float shall be shown in the Project Schedule on each Project Schedule submittal.
Identification of (or failure to identify) Float on the schedule shall be evaluated by the Mobility
Authority in determining whether to approve the Project Schedule. Once identified, Float shall be
monitored, accounted for and maintained in accordance with critical path methodology.

6. RIGHT OF WAY SERVICES
6.1 Acquisition of Final ROW

Acquisition of Final ROW shall be undertaken and completed in accordance with the
requirements and obligations of this Section 6 and Technical Provision 7.

6.2 Costs of Acquisitions

6.2.1 The parties hereto acknowledge that, as between the Mobility Authority and the DB
Contractor, Mobility Authority shall be responsible for the purchase price for (i) all parcels,
exclusive of Existing Utility Property Interests, within the Schematic ROW, and (ii) any real
property outside of the Schematic ROW that must be acquired due to a Mobility Authority—
Directed Change, and shall be responsible for all right of way engineering, administration,
acquisition and related services for all such parcels, including all costs and expenses of negotiation
and condemnation proceedings. Only TxDOT or the Mobility Authority may initiate
condemnation proceedings.

6.2.2 The DB Contractor shall be responsible for all costs and expenses of performing
the right of way services described in Technical Provision 7 in connection with acquiring all DB
Contractor-Designated ROW, Existing Utility Property Interests and New Ultility Property
Interests including the purchase price, and all costs and expenses of obtaining necessary
Environmental Approvals, right of way engineering, administration, acquisition and related
services. The DB Contractor shall pay all costs and expenses of the DB Contractor and all
reasonable costs and expenses of the Mobility Authority (and TxDOT, if applicable) in connection
therewith, whether the acquisition is by negotiation or condemnation, including the reasonable
costs for private counsel retained by the Mobility Authority (or TxDOT) for such purposes. If the
Mobility Authority (or TxDOT) incurs any such costs and expenses on the DB Contractor’s behalf,
the Mobility Authority (or TxDOT) may submit any invoices for such costs and expenses to the
DB Contractor, in which case the DB Contractor shall pay the invoices prior to delinquency. If
the Mobility Authority (or TxDOT) pays any such costs and expenses on the DB Contractor’s
behalf, the DB Contractor shall reimburse the Mobility Authority (or TXDOT, as applicable) within
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10 Days of the submittal to the DB Contractor of an invoice for such costs and expenses.
Alternatively, the Mobility Authority may deduct the amount of such costs and expenses from any
sums owed by the Mobility Authority to the DB Contractor pursuant to this DB Agreement.

6.2.3 All costs and expenses for the acquisition of any temporary right or interest in real
property that the DB Contractor determines necessary or desirable for its convenience in
constructing the Project, such as for work space, laydown areas, materials storage areas or
temporary utility relocation, or for any permanent interest in real property that the DB Contractor
may wish to acquire for its convenience which will not be part of the Final ROW, shall be the DB
Contractor’s sole responsibility, to be undertaken at the DB Contractor’s sole cost and expense.
The Mobility Authority shall have no obligations or responsibilities with respect to the acquisition,
maintenance or disposition of such rights or interests, and is not required to use its powers of
eminent domain in connection therewith. The DB Contractor will comply with all applicable Laws
in acquiring and maintaining or disposing of any such property rights or interests. The DB
Contractor shall cause the documentation of any such property interest to contain the grantor’s
express acknowledgment that the Mobility Authority shall have no liability with respect thereto.

6.2.4 The DB Contractor shall be responsible for all costs and expenses incurred by
Utility Owners in acquiring New Ultility Property Interests, excluding any such costs or expenses
attributable to any Betterments.

6.3 Limiting Acquisition of Additional Properties

The DB Contractor’s recommendation regarding the acquisition of Additional Properties
shall be subject to the following:

6.3.1 The DB Contractor shall use its Best Efforts to restrict and limit additional costs to
the Project associated with Mobility Authority-Directed Changes. To the extent reasonably
possible, consideration shall be given to using retaining walls or making other engineering
adjustments as an alternative to the acquisition of Additional Properties. If it would be possible to
use a retaining wall or other engineering adjustment to accommodate a Mobility Authority-
Directed Change as an alternative to the acquisition of Additional Properties, the DB Contractor
shall support its recommendation to acquire Additional Properties in lieu of constructing a
retaining wall or otherwise modifying the Schematic Plan with an analysis demonstrating cost or
time savings or other justification.

6.3.2 The DB Contractor shall not be entitled to any time extensions or cost increases for
acquisition of DB Contractor-Designated ROW unless there is a Mobility Authority-Caused Delay
pursuant to subparagraph (b) of the definition of that term.

6.3.3 Inall cases, the DB Contractor shall exercise particular care to avoid acquisition of
land owned by a public entity and used for a use inconsistent with highway use.
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6.4 Representations by the DB Contractor

No member of the DB Contractor Group shall represent himself or herself as an agent of
the Mobility Authority or TxXDOT while communicating with any of the owners or occupants of
the Final ROW, any property in which the DB Contractor seeks to obtain a temporary right or
interest or a permanent right that will not be part of the Final ROW, or at any other time in
connection with performing the services described in Technical Provision 7. No member of the
DB Contractor Group shall appear before any owner or occupant of any Final ROW for the
purposes of completing any of the documentation required under Technical Provision 7 without
first presenting to that owner or occupant a letter, executed by the Mobility Authority or TxDOT,
stating that the DB Contractor Group is working for the Mobility Authority or TxDOT, as the case
may be, for the purposes of the acquisition of the Final ROW; provided, however, that the
execution of, and approvals concerning, any relevant documentation shall be made by the Mobility
Authority. The DB Contractor Group shall not represent itself as an agent for the Mobility
Authority or TXDOT. Each member of the DB Contractor Group shall at all times conform with
applicable Law (including, to the extent applicable, the Uniform Act) in all communications and
actions with the owners or the occupants of the Final ROW or any other real property in which the
DB Contractor seeks to obtain any right or interest. The DB Contractor shall send to each affected
property owner by certified mail, return receipt requested, a copy of the latest version of the State
of Texas Landowner’s Bill of Rights as found on the website of the Office of the Attorney General
of Texas.

6.5 Negotiations and Condemnation Proceedings Relative to the Acquisition of DB
Contractor-Designated ROW

Negotiations for any DB Contractor-Designated ROW shall be undertaken as set forth in
Technical Provision 7. The DB Contractor shall obtain the Mobility Authority’s written approval
of any offer to be extended to an owner of any interest in DB Contractor Designated ROW prior
to making such offer, in accordance with Technical Provision 7. The DB Contractor shall notify
the Mobility Authority in writing, for its concurrence, of the failure of negotiations with respect to
the acquisition of any parcel of DB Contractor-Designated ROW and shall submit to the Mobility
Authority for approval a condemnation package for the parcel as described in Technical Provision
7. The Mobility Authority shall have 15 Business Days either to (a) approve the package or (b)
provide its comments and/or request for additional information to the DB Contractor if the
Mobility Authority determines that the condemnation package is incomplete or otherwise
deficient. The DB Contractor shall incorporate any suggested changes and provide any additional
information requested by the Mobility Authority and shall resubmit the condemnation package to
the Mobility Authority for review and approval. The Mobility Authority shall have 10 Business
Days to approve or provide comments to the DB Contractor on any resubmittals. Failure of the
Mobility Authority to provide the DB Contractor with its approval or, in the event the
condemnation package is incomplete or otherwise deficient, its comments and/or request for
additional information, within 15 Business Days of the Mobility Authority’s receipt of a
condemnation packet shall be considered a Mobility Authority-Caused Delay. Condemnation
proceedings for any DB Contractor-Designated ROW will be initiated by the Mobility Authority,
within a reasonable time following approval by the Mobility Authority of a complete
condemnation package for the parcel. At no additional cost to the Mobility Authority, the DB
Contractor shall cooperate in all respects with the Mobility Authority and TxDOT and shall cause
all expert witnesses, appraisers, surveyors and other consultants utilized by the DB Contractor in
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connection with the acquisition of DB Contractor-Designated ROW subject to condemnation to
be available to and assist the Mobility Authority and TxDOT in connection with the condemnation
proceedings, including discovery, depositions, pre-trial preparation and trial testimony. Counsel
engaged for negotiations and/or condemnation proceedings shall be designated by the Mobility
Authority. Delays to the Critical Path due to failure of the Mobility Authority to make DB
Contractor Designated ROW available within 240 Days after approval of a condemnation packet
shall be considered a Mobility Authority-Caused Delay. The term "make available", as used
herein, shall mean to make available possession for construction free of occupancy by others and
subject to any necessary demolition. The DB Contractor shall comply in all respects with the
Uniform Relocation and Real Property Acquisition Policies Act of 1970, as amended with respect
to its activities related to the acquisition of DB Contractor-Designated ROW.

6.6 Physical Possession of Final ROW; Failure by the Mobility Authority to Make
Schematic ROW Available

6.6.1 The Mobility Authority shall notify the DB Contractor of the availability of
Schematic ROW, and provide access thereto, within five (5) Business Days after the Mobility
Authority has received access to such Schematic ROW. The DB Contractor shall be responsible
for being informed of and complying with any access restrictions that may be set forth in any
documents granting access to any Schematic ROW, provided that the Mobility Authority has
provided such documents to the DB Contractor. Upon obtaining knowledge of any anticipated
delay in the dates for acquisition of any Schematic ROW, the Party obtaining knowledge shall
promptly notify the other party in writing. In such event, the DB Contractor shall immediately
determine whether the delay impacts the Critical Path and, if so, to what extent it might be possible
to avoid such delay through alternative construction methods or otherwise. The DB Contractor
shall promptly meet with the Mobility Authority to determine the best course of action and prepare
a written report setting forth its recommendations, which recommendations shall be subject to the
written approval of the Mobility Authority. Notwithstanding anything in this DB Agreement to
the contrary, the DB Contractor may not make a claim for a Change Order to extend the
Completion Deadline or the Acceptance Deadline unless the Mobility Authority fails to make a
parcel of Schematic ROW available for construction to the DB Contractor within 180 Days of the
issuance of NTP1 and then only if such failure has a material adverse effect on the Critical Path.
Any such failure by the Mobility Authority to make Schematic ROW available within 180 Days
of issuance of NTP1 shall be considered a Mobility Authority-Caused Delay. In no event shall the
DB Contractor be entitled to a Change Order to increase the DB Price or extend the Completion
Deadline or the Acceptance Deadline as a result of the DB Contractor’s failure to make available
any DB Contractor—Designated ROW. All DB Contractor - Designated ROW will be acquired in
accordance with the procedures described in Technical Provision 7.

6.6.2 The DB Contractor shall be responsible for being informed of and complying with
any covenants and restrictions set forth in the deeds and any other related real property purchase
and sale documents pertaining to the Mobility Authority's or TxXDOT's acquisition of any Final
ROW, provided that the Mobility Authority has provided such documents to the DB Contractor.
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6.7 Rights of Early Access

To the extent that the DB Contractor has not been provided with access to portions of the
Schematic ROW prior to the date set forth on the Project Schedule, the DB Contractor shall work
around such Schematic ROW with the goals of minimizing delay to the completion of the Project.
Except for delays caused by the type of event described in clause (b) or clause (c) of the definition
of "Mobility Authority-Caused Delay", the DB Contractor shall not be entitled to any time
extension for delays caused by the failure or inability of the Mobility Authority to provide
Schematic ROW. Where the DB Contractor makes a written request for access or rights of entry
for any Schematic ROW for which access has not yet been acquired, the DB Contractor may, with
the Mobility Authority's written consent, negotiate with property owners or occupants for early
access or temporary use of land, provided there is no violation of applicable Law. The DB
Contractor's negotiations with property owners or occupants for early rights-of-entry shall occur
only under such terms and conditions as are stipulated by the Mobility Authority, with the proviso
that the Mobility Authority’s consent may be withheld or withdrawn at any time, in the Mobility
Authority’s sole discretion. The Mobility Authority shall not be bound by the terms and conditions
agreed upon by the DB Contractor and any property owner or occupant until such time as the
Mobility Authority has expressly so indicated in writing (and, then, only to the extent expressly
set forth therein).

7. COMMENCEMENT OF CONSTRUCTION; CONSTRUCTION PROCEDURES;
HAZARDOUS MATERIALS; NEW ENVIRONMENTAL APPROVALS

7.1 Commencement of Construction

The DB Contractor shall not commence construction of any portion of the Project prior to
occurrence of all the following events, except with the prior written approval of the Mobility
Authority, in its sole discretion:

7.1.1 The Mobility Authority shall have approved (a) the Safety Plan; (b) the Hazardous
Materials Management Plan; and (c) the CQMP.

7.1.2  All Governmental Approvals necessary for construction of the applicable portion
of the Project shall have been obtained and all conditions of such Governmental Approvals which
are a prerequisite to commencement of such construction shall have been performed.

7.1.3  All required insurance and bonds shall remain in full force and effect.

7.1.4 The Mobility Authority (either directly or through the DB Contractor) shall have
acquired the real property upon which the construction will be conducted or the Mobility Authority
or the DB Contractor shall have obtained approval to enter into physical possession of the property
upon which work will be performed, including, where necessary, approval to enter by means of a
right of entry; provided, however, that the DB Contractor shall not refrain from commencing
construction on any portion of the Project based on any failure to obtain physical possession of
one or more properties required for construction elsewhere on the Project.

7.1.5 The DB Contractor shall have completed all required investigations to establish and
confirm the existence and location of Utilities in such portion of the Project.
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7.1.6 The Mobility Authority shall have issued NTP2.

7.1.7 The DB Contractor shall have submitted the Preliminary (30%) Design Submittal
for the entire Project and such submittal shall have been accepted by the Mobility Authority in
accordance with Technical Provision 2, including an adequate response by the DB Contractor to
all Mobility Authority comments.

7.1.8 Except as otherwise provided in Technical Provision 2 regarding Early Start of
Construction, the Design Documents for the applicable portion of the Project shall have been
accepted by the Mobility Authority in accordance with Technical Provision 2, and shall have been
through the DQMP process.

7.1.9 The DB Contractor shall have met any other requirement specified in Technical
Provision 2 and Technical Provision 23 for commencement of construction operations.

Notwithstanding this Section 7.1, the DB Contractor may commence construction directly
related to Utility Adjustment Work prior to meeting the requirements of Sections 7.1.6 and 7.1.7
above.

7.2 Supervision and Construction Procedures

7.2.1 The DB Contractor shall be solely responsible for and have control over
construction means, methods, techniques, sequences, procedures and Site safety and for
coordinating all portions of the Work under the Contract Documents, subject, however, to all
requirements contained in the Contract Documents.

7.2.2  As between the DB Contractor and the Mobility Authority, the DB Contractor shall
be solely responsible for implementing, maintaining and supervising the approved Safety Plan in
accordance with Technical Provision 25. The DB Contractor shall take all reasonable precautions
and be solely responsible for the safety of, and shall provide protection to prevent damage, injury
or loss to: (a) all employees of the DB Contractor and its Subcontractors performing the Work and
other persons who are on the Site or would reasonably be expected to be affected by the Work;
(b) the Work and materials and equipment to be incorporated therein; and (c) all other property
within or adjacent to the Site; provided that the DB Contractor’s responsibilities under this section
are limited to those risks associated directly or indirectly with the Work.

7.2.3 The DB Contractor shall use commercially reasonable efforts to cause all of its
activities and the activities of its employees, agents, officers and Subcontractors and all other
Persons for whom the DB Contractor may be legally or contractually responsible to be undertaken
in a manner that will minimize the effect on surrounding property and the public.

7.3 Inspection and Testing

7.3.1 The DB Contractor shall perform the inspection, sampling and testing necessary to
comply with its obligations under the Contract Documents, in accordance with its approved CQMP
and the Mobility Authority’s QAP. At all points in performance of the Work at which specific
inspections, acceptances or approvals by the Mobility Authority are required by the Contract
Documents, the DB Contractor shall not proceed beyond that point until the Mobility Authority
has completed such inspection, acceptance, or approval or waived its right to inspect, accept or
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approve, which waiver shall be in writing. Inspections shall be performed in accordance with the
time limits specified in the CQMP and the Mobility Authority’s QAP.

7.3.2 As part of the Mobility Authority’s Material Acceptance and oversight role as
described in Technical Provision 2, all materials and each part or detail of the Work shall also be
subject to inspection and testing by the Mobility Authority. When any Governmental Entity,
Utility Owner or railroad is to accept or pay for a portion of the cost of the Work, its respective
representatives have the right to inspect the work. Such inspection does not make such Person a
party to this DB Agreement nor will it change the rights of the parties hereto. The DB Contractor
hereby consents to such inspection and testing. In the event that such inspection and testing results
in a failed test, the Mobility Authority may require the DB Contractor to reimburse the Mobility
Authority for its reasonable costs related to retesting. Such reasonable costs may be deducted from
payments to be made by the Mobility Authority pursuant to Section 13 hereof.

7.3.3 At all times before Final Acceptance, the DB Contractor shall remove or uncover
such portions of the finished construction Work as directed by the Mobility Authority. After
examination by the Mobility Authority, the DB Contractor shall restore the Work to the standard
required by the Contract Documents. Ifthe Work exposed or examined is not in conformance with
the requirements of the Contract Documents, then the cost of uncovering, removing and restoring
the Work and of recovery of any delay to the Critical Path occasioned thereby shall be at the DB
Contractor’s expense. Furthermore, any Work done or materials used without adequate notice to
and opportunity for prior inspection by the Mobility Authority, as required in Technical Provision
2, may be ordered uncovered, removed or restored at the DB Contractor’s expense, even if the
Work proves acceptable and in conformance after uncovering. Except with respect to Work done
or materials used as described in the preceding sentence, if Work exposed or examined under this
Section 7.3.3 is in conformance with the requirements of the Contract Documents, then any delay
in the Critical Path from uncovering, removing and restoring Work shall be considered a Mobility
Authority-Caused Delay, and the DB Contractor shall be entitled to a Change Order for the cost
of such efforts and recovery of any delay to any Critical Path occasioned thereby, subject to the
provisions of Section 14 hereof.

7.4 Correction of Nonconforming Work

7.4.1 Subject to the Mobility Authority’s unilateral right to accept or reject
Nonconforming Work, rejected Nonconforming Work shall be removed and replaced so as to be
acceptable to the Mobility Authority, at the DB Contractor’s expense; and the DB Contractor shall
promptly take all action necessary to prevent similar deficiencies from occurring in the future. The
fact that the Mobility Authority may not have discovered the Nonconforming Work shall not
constitute an acceptance of such Nonconforming Work. If the DB Contractor fails to correct any
Nonconforming Work, or fails to provide an acceptable schedule to complete such Nonconforming
Work and then begins such work, within five (5) Days of receipt of notice from the Mobility
Authority requesting correction, unless such Nonconforming Work does not pose a risk to health
or safety, and due to the nature of the work, correction of such cannot begin within five (5) days,
then, in this case, if Contractor does not implement correction of such work within the time
provided under the Project Schedule, then the Mobility Authority may (i) impose a fee of $2,500
per Day until the DB Contractor corrects such Nonconforming Work or provides an acceptable
schedule for its completion, (ii) issue a stop work order pertaining to the portion of work directly
impacted by the Nonconforming Work until such correction is made or acceptable schedule for
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completion is provided, and/or (iii) cause the Nonconforming Work to be remedied or removed
and replaced and may deduct the cost of doing so from any moneys due or to become due to the
DB Contractor and/or obtain reimbursement from the DB Contractor for such cost (plus interest
thereon at the maximum rate allowable under applicable Law). The procedures for correction of
Nonconforming Work set forth in the CQMP shall be consistent with the requirements of this
Section 7.4.

7.4.2 The Mobility Authority may, but shall not be obligated to, accept any
Nonconforming Work without requiring it to be fully corrected. In such event, the Mobility
Authority shall be entitled to reimbursement of a portion of the DB Price equal to the greater of
(a) the diminution in value of the Project attributable to the Nonconforming Work, including the
present value of future maintenance and repair costs that the Mobility Authority anticipates may
be required as a result of the nonconformity, and (b) the difference between the cost of performing
the work in question in accordance with the Contract Documents and the actual cost of performing
the Nonconforming Work. In the event that the Mobility Authority determines that (b) is greater
than (a) in the previous sentence, then the Mobility Authority shall allow the DB Contractor the
option (exercisable within ten (10) Business Days of written notice from Mobility Authority of
such determination) to provide reimbursement or to correct the Non-Conforming Work, at the DB
Contractor’s expense. Such reimbursement by the DB Contractor shall be made within ten (10)
Days of the Mobility Authority’s submittal to the DB Contractor of an invoice therefor and shall
accrue interest at the maximum rate allowable under applicable Law. Alternatively, the Mobility
Authority may deduct the amount owing from any sum owed by the Mobility Authority to the DB
Contractor pursuant to this DB Agreement. Where applicable, the Mobility Authority shall apply
TxDOT Standard Specifications and TxDOT Prices criteria in determining the amount of reduction
in the DB Price related to the Nonconforming Work.

7.4.3 Ifthe Mobility Authority (at its sole discretion) requires construction modifications
or changes to already-completed Project elements performed under the Released-for-Construction
(“RFC”) provisions due to noncompliance with Contract Documents, DB Contractor shall make
any and all such construction modifications, removals, or reconfigurations at its sole cost and
expense, without any entitlement to time extensions or adjustment in the DB Price.

7.5 Hazardous Materials Management
7.5.1 Procedures and Compensation for Hazardous Materials Management

7.5.1.1 If during the course of the Work, the DB Contractor encounters material
quantities of Hazardous Materials, the DB Contractor shall (a) promptly notify the Mobility
Authority in writing and advise the Mobility Authority of any obligation to notify State or federal
agencies under applicable Laws; and (b) take reasonable steps, including design modifications
and/or construction techniques, to avoid excavation or dewatering in areas with Hazardous
Materials. Where excavation or dewatering of Hazardous Materials is unavoidable, the DB
Contractor shall utilize appropriately trained personnel and shall implement the most cost-effective
approach to Hazardous Materials Management, as directed by the Mobility Authority. The DB
Contractor’s plan for Hazardous Materials Management shall be subject to the prior written
approval of the Mobility Authority and shall be in accordance with Technical Provision 9. For
purposes of this section, the term "material quantities" means only quantities that would require
reporting or other action under Federal or State Law. Wherever feasible and consistent with
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applicable Laws, contaminated soil and groundwater shall not be disposed off-site. All Hazardous
Materials shall be managed in accordance with applicable Laws, Governmental Approvals, the
Hazardous Materials Management Plan, the approved investigative work plan described in
Technical Provision 9, the approved site investigation report described in Technical Provision 9
and the Safety Plan.

7.5.1.2 The DB Contractor shall afford the Mobility Authority the opportunity to
inspect sites containing Hazardous Materials before any action is taken which would inhibit the
Mobility Authority's ability to ascertain the nature and extent of the contamination.

7.5.1.3 Subject to the limitations and exceptions set forth in this Section 7.5. and
Section 14, the DB Contractor shall be entitled to a Change Order as set forth in Section 14.8 with
respect to additional costs and/or delays directly attributable to the discovery of (a) Unknown
Hazardous Materials within the Schematic ROW; (b) Hazardous Materials on any parcels added
to the Site by a Mobility Authority-Directed Change other than as a result of Releases of Hazardous
Materials by the DB Contractor; or (¢) Hazardous Materials falling within the definition of a Force
Majeure Event. The amount of additional compensation or extension of time in any Change Order
allowed hereunder shall be determined in accordance with Section 14.8. Entitlement to
compensation or a time extension shall be limited to costs of work performed pursuant to the DB
Contractor’s Hazardous Materials Management Plan, investigative work plan and site
investigation report for such Hazardous Materials as approved by the Mobility Authority, in
writing (provided that approval by the Mobility Authority shall not be required for costs incurred
in connection with immediate or emergency response actions performed at the direction of the
Environmental Team). No compensation or time extension shall be allowed with respect to (a)
immaterial quantities of Hazardous Materials (for these purposes, quantities shall be considered
immaterial if Direct Costs related to their removal would not reasonably exceed $10,000), (b) any
Hazardous Materials that could have been avoided by reasonable design modifications or
construction techniques (provided the DB Contractor shall be entitled to a Change Order for
reasonable costs of redesign where the discovery of Hazardous Materials requires a change to the
DB Contractor’s already existing design plans), (c) any costs that could have been reasonably
avoided, or (d) Hazardous Materials on any other Additional Properties or New Utility Property
Interests. To the extent that any proceeds of insurance are available to pay the cost of any
Hazardous Materials Management, the DB Contractor shall rely on insurance to provide
compensation, in lieu of requesting a Change Order for additional costs. Notwithstanding any
other provision of this DB Agreement, the Mobility Authority shall have the right to direct the DB
Contractor to allow the Mobility Authority or its designee to provide some or all Hazardous
Materials management, in which case no Change Order for additional costs shall be issued for such
work, but the DB Contractor may be entitled to a Change Order providing for a time extension in
accordance with Section 14.8.

7.5.2 Hazardous Materials Generator

As between the DB Contractor and the Mobility Authority, and except as provided herein,
the Mobility Authority shall be considered the generator of and arranger of (i) Hazardous Materials
on the Final ROW as of the Effective Date, (i1) Hazardous Materials on any Additional Properties
acquired after the Effective Date (other than the DB Contractor — Designated ROW) and (iii) any
Releases of Hazardous Materials on the Final ROW by the Mobility Authority, and, subject to the
DB Contractor's obligation to pay certain costs pursuant to Section 14.8, shall have the
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responsibility for all Hazardous Materials Management costs including assessment, containment
and remediation expenses related thereto; provided, however, that the foregoing shall not preclude
or limit any rights or remedies that the Mobility Authority may have against third parties and/or
prior owners, lessees, licensees and occupants of the Final ROW. The DB Contractor shall be
considered the generator of any Hazardous Materials which result from (a) Release(s) of
Hazardous Material attributable to the negligence, willful misconduct, or breach of applicable Law
or contract by any member of the DB Contractor Group; and (b) Release(s) of Hazardous Materials
arranged to be brought onto the Final ROW or elsewhere by any member of the DB Contractor
Group unless Mobility Authority is responsible for the Release of such Hazardous Materials
pursuant to clause (iii) of the first sentence of this Section 7.5.2; provided, however, that the
foregoing shall not preclude or limit any rights or remedies that the DB Contractor may have
against third parties.

7.5.3 Hazardous Materials Releases Caused by the DB Contractor

Hazardous Materials Management costs, including assessment, containment, and
remediation expenses, which result from (a) Release(s) of Hazardous Materials attributable to the
actions, omissions, negligence, willful misconduct, or breach of applicable Law or contract by any
member of the DB Contractor Group; or (b) Release(s) of Hazardous Materials arranged to be
brought onto the Final ROW or elsewhere by any member of the DB Contractor Group shall not
be the responsibility of the Mobility Authority or compensable to the DB Contractor, regardless
of the cause of the Release of Hazardous Materials. The DB Contractor shall be fully responsible
for all Hazardous Materials Management costs associated with such Hazardous Materials.

7.5.4 Materials Brought to Final ROW by the DB Contractor

The DB Contractor shall be solely responsible for: (a) compliance with all Laws applicable
to Hazardous Materials brought onto the Site by any member of the DB Contractor Group; (b) use,
containment, storage, management, transport and disposal of all such Hazardous Materials in
accordance with this DB Agreement and all applicable Laws and Environmental Approvals; and
(c) payment of all penalties, expenses (including attorneys’ fees and costs), costs, suits, judgments,
claims, actions, damages (including damages to natural resources, property or Persons), delays and
liability associated with, arising out of or related to such Hazardous Materials, including any of
the foregoing incurred or suffered by the Mobility Authority.

7.5.5 Environmental Approvals Relating to Hazardous Materials

It is the responsibility of the DB Contractor to obtain, on behalf of the Mobility Authority,
all Governmental Approvals relating to Hazardous Materials Management performed by the DB
Contractor at the direction of the Mobility Authority including federal and State surface water and
groundwater discharge permits and permits for recycling or reuse of Hazardous Materials. The
DB Contractor shall be solely responsible for compliance with such Governmental Approvals and
applicable Laws, including those governing the preparation of waste profiles, waste manifests and
bills of lading. The Mobility Authority has exclusive decision-making authority regarding
selection of the destination facility to which the pre-existing Hazardous Materials will be
transported. With regard to pre-existing Hazardous Materials, the Mobility Authority shall comply
with the applicable standards for generators and arrangers including those found at 40 C.F.R., Part
262, including the responsibility to sign manifests for the transport of hazardous wastes. The
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foregoing shall not preclude or limit any rights, remedies or defenses that the Mobility Authority
or the DB Contractor may have against any Governmental Entity or third parties, including prior
owners, lessees, licensees and occupants of any parcel of land that is or becomes part of the Final
ROW properties as of the Effective Date.

7.5.6 Indemnification

To the extent permitted by applicable Law, the Mobility Authority shall indemnify, save,
protect and defend the DB Contractor from third party claims, causes of action and Losses arising
out of or related to generator or arranger liability for the pre-existing Hazardous Materials and
Hazardous Materials from the Mobility Authority Release(s) of Hazardous Material for which the
Mobility Authority is considered the generator and arranger pursuant to this Section, specifically
excluding generator and arranger liability for actual and threatened DB Contractor Releases of
Hazardous Materials.

7.6 Environmental Compliance

The DB Contractor shall be responsible for performance of all environmental mitigation
measures (which term shall be deemed to include all requirements of the Environmental
Approvals, including the Mobility Authority-Provided Approvals and similar Governmental
Approvals, regardless of whether such requirements would be considered to fall within a strict
definition of the term) for the Project (other than those which the Mobility Authority has expressly
agreed to perform under the Contract Documents). The DB Price includes compensation for the
DB Contractor’s performance of all such mitigation measures provided, however, the DB Price
does not include compensation for the DB Contractor’s performance of environmental mitigation
matters for which the DB Contractor is entitled to additional time and/or monetary compensation
under Section 14 or for which the Mobility Authority is responsible under this DB Agreement, or
Hazardous Materials of which the Mobility Authority is the generator under Section 7.5.2.

7.6.1 Mobility Authority’s Responsibility for Approvals

7.6.1.1 All mitigation requirements contained in the final Mobility Authority-
Provided Approvals shall automatically be deemed included in the scope of the Work. In the event
that the final Mobility Authority-Provided Approvals (inclusive of the final Environmental
Documents) have been provided to the DB Contractor prior to the Proposal Due Date, and they
incorporate mitigation requirements addressing any modification in the Project Design from the
original design concept included in the draft Environmental Documents, such additional mitigation
requirements shall be the DB Contractor’s responsibility and shall not be considered a Mobility
Authority-Directed Change or a Force Majeure Event.

7.6.1.2 The DB Contractor shall be responsible for obtaining any New
Environmental Approvals required for the Project. In the event any New Environmental Approval
is necessitated by a Mobility Authority-Directed Change or a Force Majeure Event, the DB
Contractor shall be responsible for obtaining such New Environmental Approval and/or
performing any additional mitigation requirements of such New Environmental Approval only if
directed to do so by a Directive Letter or a Change Order. The Mobility Authority shall cooperate
with the DB Contractor and support its efforts to obtain any such New Environmental Approval.
Any Change Order covering a Mobility Authority-Directed Change or a Force Majeure Event shall
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include compensation to the DB Contractor for additional costs incurred by the DB Contractor to
obtain the New Environmental Approval and to implement any changes in the Work (including
performance of additional mitigation measures) resulting from such New Environmental
Approvals, as well as any time extension necessitated by a Mobility Authority-Directed Change
or a Force Majeure Event, subject to the conditions and limitations contained in Section 14.

7.6.2 Approvals to be Obtained by the DB Contractor

7.6.2.1 If it is necessary to obtain a New Environmental Approval for any reason
other than a Force Majeure Event or a Mobility Authority-Directed Change, the DB Contractor
shall be fully responsible, at its sole cost and expense, for obtaining the New Environmental
Approval and any other environmental clearances that may be necessary, and for all requirements
resulting therefrom, as well as for any litigation arising in connection therewith.

8. DISADVANTAGED BUSINESS ENTERPRISE; CIVIL RIGHTS
8.1 DBE Requirements

8.1.1 The Mobility Authority has adopted a Disadvantaged Business Enterprise ("DBE")
Policy Statement and a Business Opportunity Program and Policy ("BOPP") to facilitate and
encourage the participation of disadvantaged and small businesses in Mobility Authority
Procurements. The DBE Policy Statement is attached as Exhibit H. Pursuant to the BOPP, all
Mobility Authority contracts funded in whole or in part with federal funds received from the
United States Department of Transportation ("DOT"), including funds received through the
Federal Highway Administration ("FHWA"), or funded in whole or in part with such federal funds
received by the Mobility Authority through TxDOT, are subject to TxDOT's DBE Program,
adopted by the Mobility Authority through a Memorandum of Understanding with TxDOT. The
DBE Program provides DBEs full opportunity to participate in all Mobility Authority contracts in
accordance with 49 C.F.R. Part 26. The goals for DBE participation are determined by the
Mobility Authority and/or TxDOT in accordance with the requirements and formulas set forth in
49 C.F.R. Part 26 and applicable rules promulgated thereunder. The DB Contractor shall comply
with all requirements set forth in (i) the Mobility Authority’s DBE Program, and (ii) the DB
Contractor’s FHWA approved DBE Performance Plan adopted by the DB Contractor in
accordance with (1).

8.1.2 The DBE participation goal with respect to design services included in the Work is
10% of the DB Price attributable to design and other related professional services including ROW
acquisition services, if any. The DBE participation goal with respect to all other Work is 9% of
the DB Price attributable to such work.

8.1.3 The DB Contractor shall include provisions to effectuate this Section 8 and Exhibit
H in every Subcontract (including purchase orders and in every subcontract of any member of the
DB Contractor Group for Work), and shall require that they be included in all Subcontracts at
lower tiers, so that such provisions will be binding upon each Subcontractor. In the event the DB
Contractor intends to perform operations and maintenance work with respect to the Project, the
DB Contractor agrees to use good faith efforts to encourage DBE participation in the performance
of such work.
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8.1.4 The DB Contractor shall not cancel or terminate any Subcontract with a DBE firm
except in accordance with all requirements and provisions applicable to cancellation or termination
of Subcontracts with DBE firms set forth in TxXDOT’s DBE Special Provision.

8.2 Civil Rights

8.2.1 The DB Contractor shall not, and shall cause the Subcontractors to not, discriminate
on the basis of race, color, national origin or sex in the performance of the Work under the Contract
Documents. The DB Contractor shall carry out, and shall cause the Subcontractors to carry out,
applicable requirements of 23 C.F.R. Part 230 in the award and administration of FHW A-assisted
agreements. Failure by the DB Contractor to carry out these requirements is a material breach of
this DB Agreement, which may result in the termination of the Contract Documents or such other
remedy as the Mobility Authority or TxXDOT deems appropriate.

8.2.2 In all solicitations either by competitive bidding or negotiation made by the DB
Contractor for Work to be performed by a Subcontractor, including procurement of materials or
leases of equipment, the DB Contractor shall notify each potential Subcontractor of such
Subcontractor’s obligations under this Section 8.2 and of the federal regulations relative to
nondiscrimination. The DB Contractor shall include Section 8.2.1 in every Subcontract (including
purchase orders), and shall require that they be included in all Subcontracts at lower tiers, so that
such provisions will be binding upon each Subcontractor. The Mobility Authority shall have the
right to review all Subcontracts to assure compliance with this provision.

9. PERFORMANCE AND PAYMENT SECURITY

The DB Contractor shall deliver to the Mobility Authority, and maintain in full force and
effect at all times, security for performance of the Work as described below (or other assurance
satisfactory to the Mobility Authority in its sole discretion).

9.1 Proposal Bond

The DB Contractor has provided a Proposal Bond to the Mobility Authority in the amount
of $10,000,000. The Proposal Bond shall remain in place as security for performance of the DB
Contractor’s obligations under the Contract Documents during the period prior to issuance of
NTP1, including the DB Contractor’s obligation to provide the Performance Bond and Payment
Bond hereunder. Upon the Mobility Authority’s receipt of the Performance Bond and the Payment
Bond and all other documents required to be provided to the Mobility Authority on or before
issuance of NTP1, the Mobility Authority shall release the Proposal Bond.

9.2 Performance Bond

Upon the issuance by the Mobility Authority of NTP1, the DB Contractor shall deliver to
the Mobility Authority a performance bond in the amount of the DB Price and in the form attached
hereto as Exhibit | (the "Performance Bond"). After Final Acceptance of the Project, the
Mobility Authority shall provide a written release of the Performance Bond, provided that all of
the following have occurred: (a) the DB Contractor is in compliance with the terms of the Contract
Documents and is not in default thereunder; (b) no event has occurred that with the giving of notice
or passage of time would constitute a default by the DB Contractor hereunder or under the Contract
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Documents; and (c) the Mobility Authority has received the Warranty Bond. TxDOT shall be
named an additional obligee on the Performance Bond.

9.3 Payment Bond

Upon the issuance by the Mobility Authority of NTP1, the DB Contractor shall deliver to
the Mobility Authority a labor and material payment bond in the amount of the DB Price and in
the form attached hereto as Exhibit J (the "Payment Bond'"). The Mobility Authority shall
provide a written release of the Payment Bond the later of (a) one year after Final Acceptance,
provided that the DB Contractor has delivered to the Mobility Authority (i) evidence satisfactory
to the Mobility Authority that all Persons performing the Work have been fully paid, (ii)
unconditional waivers of claims in form and substance satisfactory to the Mobility Authority,
executed by all of such Persons, and (iii) the Warranty Bond; or (b) upon expiration of the statutory
period for Subcontractors to file a claim against the bond for Work, provided that the Mobility
Authority has received the Warranty Bond. TxDOT shall be named an additional obligee on the
Payment Bond.

9.4 Warranty Bond

After Final Acceptance and subject to the requirements herein, the DB Contractor may
obtain a release of the Performance and Payment Bonds by providing a warranty bond which shall
guarantee performance of the Work required to be performed during the Warranty period and
which shall also constitute a payment bond guaranteeing payment to Persons performing such
Work ("Warranty Bond"). The Warranty Bond shall be in the amount of 10% of the DB Price
and shall be in the form attached hereto as Exhibit K. TxDOT shall be named an additional obligee
on the Warranty Bond.

9.5 Surety Financial Requirements

Any bond provided in accordance with this Section 9 shall be issued by a Surety with an
A.M. Best and Company rating level of A-minus (A-) or better, Class VIII or better, or as otherwise
approved in writing by the Mobility Authority, in its sole discretion.

9.6 Performance by Surety or Guarantor

Performance by a Surety or a Guarantor of any of the obligations of the DB Contractor
shall not relieve the DB Contractor of any of its obligations hereunder.

9.7 Guarantee

9.7.1 If at any time during the course of the DB Agreement the total combined Tangible
Net Worth of the DB Contractor, its equity members and any Guarantors, if any, is less than
$100,000,000 (excluding Tangible Net Worth in excess of any applicable limit of liability stated
in the guarantee), the DB Contractor shall provide one or more guarantees making up the
difference. Each such guarantee shall be in the form attached to the Instructions to Proposers as
Form N together with appropriate evidence of authorization thereof, and the total liability
thereunder shall be equal to or greater than the difference between $100,000,000 and such total
combined Tangible Net Worth. Each guarantee must be provided by (a) a parent corporation, a
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shareholder or another Affiliate of the DB Contractor, or (b) a parent corporation or a shareholder
of an equity member of the DB Contractor.

10. INSURANCE

The DB Contractor shall purchase and continuously maintain in full force and effect
through Project Final Acceptance, or such longer or shorter time as may be specifically provided
below, the insurance coverages specified in this Section 10. These insurance coverage
requirements are also subject to all other applicable sections of the Contract Documents. The
insurance, except for professional liability and worker’s compensation, provided hereunder shall
be available for the benefit of the Mobility Authority and the DB Contractor with respect to
covered claims, but shall not be interpreted to relieve the DB Contractor of any obligations
hereunder. All insurance required hereunder shall be procured from insurance or indemnity
companies with an A.M. Best and Company rating level of A- or better, Class VIII or better, or as
otherwise approved by the Mobility Authority and authorized or approved to do business in the
State. All limits of liability set forth below are in U.S. dollars.

10.1 [Reserved]
10.2 Insurance After Issuance of NTP1

During the period commencing with the date on which the Mobility Authority issues NTP1
and ending at Project Final Acceptance (unless otherwise specified herein), the DB Contractor
shall provide and maintain insurance as specified in this Section 10.2.

10.2.1 Commercial General Liability Insurance

(a) The DB Contractor shall provide and maintain commercial general liability
coverage (for bodily injury, property damage, personal injury and advertising injury) during the
period starting on the date on which the Mobility Authority issues NTP1 and ending on the date
of Final Acceptance using an ISO CG 00 01 (12/07) occurrence form (or equivalent), specifically
including coverage for contractual liability per standard ISO policy terms, premises operations,
independent contractors, products and completed operations, broad form property damage and
hazards commonly referred to as "XCU," with limits of $2,000,000 per occurrence and $4,000,000
general per project aggregate. The policy shall not include any professional liability exclusion as
it relates to "means and methods" of construction. The definition of "Insured Contract" in the
policy should be amended to state that "professional services" does not include "means and
methods" of construction. The policy shall include the Limited Exclusion-Contractors-
Professional Liability Endorsement CG22-80, CG22-79, or their equivalent. There shall be no
exclusion for work performed on or within 50 feet of any railroad property. The definition of
"Insured Contract" in the policy shall include that part of any contract or agreement that
indemnifies a railroad for bodily injury or property damage arising out of construction or
demolition operations on or within 50 feet of any railroad property. The policy shall include a
"Limited Coverage — Repair Work Endorsement" that shall extend coverage under the policy for
warranty repair work from Final Acceptance until the end of the Warranty Period. The policy shall
include products and completed operations extended coverage in the amount of $4,000,000, and
this coverage shall be maintained until the end of the Warranty Period. The DB Contractor shall
be the named insured and each of the Indemnified Parties, including the railroad(s), shall be
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additional insureds, on a primary and non-contributory basis. The policy deductibles shall not
exceed 5% of the policy limits.

(b) If the DB Contractor’s commercial general liability insurance or other form
with a general aggregate limit is used, then the aggregate limits shall apply separately to the
Project, or the DB Contractor may obtain separate project specific insurance to provide the
required limit which shall not be subject to depletion because of claims arising out of any other
project or activity of the DB Contractor. The policy terms, conditions, coverage and limit
requirements for the project specific policy are the same as referenced in (a) above.
Notwithstanding any other provision of the Contract Documents, the project policy shall not be
cancellable, except for non-payment of premium, fraud, material misrepresentation, or non-
compliance with reasonable loss control recommendations.

10.2.2 Umbrella Excess Liability

(a) The DB Contractor shall provide and maintain umbrella excess liability
coverage with limits of $30,000,000 per occurrence and $30,000,000 per project aggregate on the
same basis as outlined in Sections 10.2.1 (a) or (b) above, 10.2.3 and 10.2.4. Any such umbrella
excess insurance shall be at least as broad as the DB Contractor’s primary insurance.

10.2.3 Workers’ Compensation Insurance and Employer’s Liability Insurance

If applicable, during the period commencing on the date on which the Mobility Authority
issues NTP1 and ending on the date of Project Final Acceptance, the DB Contractor shall provide
and maintain worker’s compensation insurance in conformance with applicable Law and
employer’s liability insurance (for bodily injury or disease) with limits of $1,000,000 per accident
for all of its employees involved with the performance of the Work. The DB Contractor shall be
the named insured on these policies. The worker’s compensation coverage will contain the
following endorsements:

(a) An endorsement extending the policy to cover the liability of the insureds
under the Federal Employer’s Liability Act.

(b) A voluntary compensation endorsement.
(©) An alternate employer endorsement.

(d) An endorsement extending coverage to all states operations on an "if any"
basis.

10.2.4 Business Automobile Liability Insurance

The DB Contractor shall provide and maintain business automobile liability insurance,
commencing on the date on which the Mobility Authority issues NTP1 and ending upon the date
of Project Final Acceptance, covering the DB Contractor’s legal liability arising out of the
ownership, operation, maintenance or use of all owned/leased, non-owned and hired vehicles used
in the performance of the Work, including loading and unloading, with limits of not less than
$2,000,000 combined single limit for bodily injury and property damage liability; provided,
however, that such coverage shall be maintained for vehicles used in performance of Warranty
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work until the expiration of the Warranties. The DB Contractor shall be the named insured and
each of the Indemnified Parties shall be named as additional insureds, on a primary and non-
contributory basis, with respect to liability arising out of the acts or omissions of any member of
the DB Contractor Group, whether occurring on or off of the Site. The policy shall include auto
pollution liability coverage. The policy deductibles shall not exceed 5% of the policy limits.

10.2.5 Professional Liability Insurance

The DB Contractor shall provide and maintain or cause its lead design Subcontractor to
provide professional liability coverage, through a specific project professional liability policy, with
limits not less than $10,000,000 per negligent act, error or omission limit and $10,000,000
aggregate. The professional liability coverage shall protect against any negligent act, error or
omission arising out of design or engineering services performed by the DB Contractor’s lead
design Subcontractor or its lower tier design subcontractors or subconsultants. The policy shall
have a retroactive date no later than the date on which the RFDP Documents are issued and shall
have a five-year extended reporting period from the date of Final Acceptance with respect to claims
or suits which were not made or brought during the term of the policy. The coverage shall include
the DB Contractor’s lead design Subcontractor and its design subcontractors and subconsultants
of any tiers. The policy shall include a Notice of Circumstance provision. The policy shall not
contain any exclusion for cost estimates or delay in project completion. Notwithstanding any other
provisions of the Contract Documents, the project policy shall not be cancellable, except for non-
payment of premium, fraud, material misrepresentation, or pursuant to a material variance
endorsement. As an alternative to the project specific coverage described above, the DB
Contractor may instead substitute the professional liability coverage that it or its lead design firm
carries provided that (a) such coverage is in the amount of at least $20,000,000 per negligent act,
error or omission and $20,000,000 aggregate, (b) such policy is maintained until at least five (5)
years following Substantial Completion of the Project, and (c) the owner of the policy provides
the Mobility Authority, on an annual basis, with a current certificate of insurance and a copy of its
financial statements, including balance sheet, income statement, and statement of cash flow.

10.2.6 Pollution Liability Insurance

The DB Contractor shall provide and maintain Contractor's Pollution Liability coverage on
an occurrence basis, through a Specific Project Pollution Liability Policy, with limits not less than
$5,000,000 per "pollution incident" and $5,000,000 aggregate. The pollution liability coverage
shall protect against the DB Contractor’s legal liability arising out of any construction and related
activities with respect to the Project, including off site activities related to transportation and/or
disposal. The policy shall provide coverage from the date on which the NTP1 is issued until five
(5) years from the date of Final Acceptance. The policy shall include coverage for damage
(including loss of use of) to natural resources. Each of the Indemnified Parties shall be named as
an additional insured, on a primary and non-contributory basis, to this policy with respect to
liability arising out of the acts, errors, and omissions of any member of the DB Contractor Group
and Subcontractors whether occurring on or off of the site. Notwithstanding any other provisions
of the Contract Documents, the project policy shall not be cancellable, except for non-payment of
premium, fraud, material misrepresentation, or non-compliance with reasonable loss control
recommendations.
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10.2.7 Builder’s Risk

The DB Contractor shall procure and maintain builder’s risk insurance for the Project as
specified below. The insureds shall be the DB Contractor, all Subcontractors (excluding those
solely responsible for design Work) of any tier, and each of the Indemnified Parties, as their
interests may appear. The insurance shall be maintained during the period starting on the date of
commencement of construction and ending on the date of Substantial Completion.

10.2.7.1 Minimum Scope: A blanket builder's risk insurance policy on an
"all risk" basis for the entire Project including: (1) coverage for resulting property damage caused
by faulty workmanship, use of Nonconforming Work materials, omission or deficiency in design
or specifications; (2) coverage against damage or loss caused by the perils of fire (with extended
coverage), earth movement, flood, theft, vandalism and malicious mischief and machinery
accidents; (3) coverage for removal of debris, contaminants and pollutants (as defined in the
policy) including demolition from the enforcement of any applicable local, state, or federal
requirement, and insuring the buildings, structures, machinery, equipment, facilities, fixtures and
all other properties constituting a part of the Project; (4) inland transit coverage (ocean marine
coverage, if applicable, shall be provided through a separate Ocean Marine insurance policy unless
insured by the supplier), with sub-limits sufficient to insure the full replacement value of any key
equipment item; (5) coverage with sub-limits sufficient to insure the full replacement value of any
property or equipment stored either on or off the Site, and (6) coverage for architect and
engineering fees required as a result of a covered loss. Such insurance shall be on a form
acceptable to the Mobility Authority and shall have a limit equal to the probable maximum loss to
replace the completed Project plus "soft cost expense cover," as defined in the policy (including,
at a minimum, attorneys' fees and fees and other costs associated with such damage or loss and
with any Governmental Approvals), with a limit of $5,000,000 and shall include flood insurance
with a $25,000,000 minimum annual aggregate limit. There shall be no coinsurance penalty
provision in any such policy. Ocean Marine coverage, if applicable, shall be provided through this
insurance or separate Ocean Marine insurance. Deductibles or self-insured retentions shall not
exceed 5% of the policy limits.

10.2.8 Valuable Papers

The DB Contractor shall provide valuable papers insurance with a limit of not less than
$200,000 each loss. Such insurance shall assure the restoration of any Plans, drawings,
computations, field notes, or other similar data relating to the Work and/or the Project in the event
of loss or destruction until all such items and data are turned over to the Mobility Authority. Such
insurance may be provided separately or as part of the DB Contractor’s Builder's Risk policy.

10.3 General Insurance Requirements
10.3.1 Premiums, Deductibles and Self-Insured Retentions

The DB Contractor shall be responsible for payment of premiums for all insurance required
under this Section 10. The DB Contractor shall be solely responsible for all other deductibles and
self-insured retentions hereunder. The DB Contractor further agrees that for each claim, suit or
action made against insurance provided hereunder, with respect to all matters for which the DB
Contractor is responsible hereunder, the DB Contractor shall be solely responsible for amounts in
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excess of the coverage provided. With respect to all matters for which the Mobility Authority is
responsible hereunder, the Mobility Authority shall remain fully responsible for amounts in excess
of the coverage provided.

10.3.2 Verification of Coverage

(a) The DB Contractor Policies. Concurrently with the date on which coverage
is required to be procured under this Section 10, the DB Contractor will deliver to the Mobility
Authority original certificates of insurance, which shall be completed by an agent authorized to
bind the named underwriter(s) and their company to the coverage, limits and termination
provisions shown thereon, and which shall furnish and contain all required information referenced
or indicated thereon. The original certificate(s) must have the agent’s original signature, including
the signer’s company affiliation, title and phone number, and be mailed directly from the agent to
the Mobility Authority. The Mobility Authority shall have no duty to pay or perform under this
DB Agreement until such certificate(s) shall have been delivered to the Mobility Authority. Upon
the Mobility Authority’s request, duplicate copies of each of the insurance policies (including all
endorsements and amendments) required under Section 10 shall be provided to the Mobility
Authority; provided that where the DB Contractor is permitted to provide certain coverages
through its corporate program, instead of providing copies, the DB Contractor may make such
policies available for inspection by the Mobility Authority at the DB Contractor’s corporate
offices.

(b) Renewal Policies. When applicable, not less than 30 Days prior to the
expiration date of any policy of insurance required by this Section 10, the DB Contractor shall
deliver to the Mobility Authority a binder or certificate of insurance with respect to each renewal
policy. If requested by the Mobility Authority from time to time, certified duplicate copies of the
renewal policy shall also be provided; provided that where the DB Contractor is permitted to
provide certain coverages through its corporate program, instead of providing copies, the DB
Contractor may make such policies available for inspection by the Mobility Authority at the DB
Contractor’s corporate offices.

10.3.3 Subcontractor Insurance Requirements

The DB Contractor shall cause each Subcontractor to provide insurance that complies with
requirements for the DB Contractor-provided insurance set forth in this Section 10 in
circumstances where the Subcontractor is not covered by the DB Contractor-provided insurance
and provided that the DB Contractor shall have sole responsibility for determining the limits of
coverage required to be obtained by Subcontractors, which determination shall be made in
accordance with reasonable and prudent business practices. The DB Contractor shall cause each
such Subcontractor to include each of the Indemnified Parties as additional insureds on a primary
and non-contributory basis, under such Subcontractor’s commercial general liability, umbrella
excess liability, and business automobile liability insurance policies. The DB Contractor shall
require each such Subcontractor to require that its insurer agree to waive any subrogation rights
the insurers may have against the Indemnified Parties. The Mobility Authority shall have the right
to contact the Subcontractors directly in order to verify the above coverage.
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10.3.4 Endorsements and Waivers

All insurance policies required to be provided by the DB Contractor hereunder shall contain
or be endorsed to contain the following provisions, provided that, for the workers’ compensation
policy and the professional liability policy, only the following clause (d) shall be applicable:

(a) For claims covered by the insurance specified herein, said insurance
coverage shall be primary insurance with respect to the insureds and additional insureds and shall
specify that coverage continues notwithstanding the fact that the DB Contractor has left the Site.
Any insurance or self-insurance beyond that specified in this DB Agreement that is maintained by
an insured or additional insured shall be excess of such insurance and shall not contribute with
such primary insurance.

(b) Any failure on the part of a named insured to comply with reporting
provisions or other conditions of the policies, any breach of warranty, any action or inaction of a
named insured or others, any foreclosure relating to the Project or any change in ownership of all
or any portion of the Project shall not affect coverage provided to the other insureds or additional
insureds.

(©) The insurance shall apply separately to each insured and additional insured
against whom a claim is made or suit is brought, except with respect to the aggregate limits of the
insurer’s liability.

(d) Each policy shall be endorsed to state that coverage shall not be suspended,
voided, canceled, modified or reduced in coverage or in limits except after 30 days’ prior written
notice has been given to the Mobility Authority and the DB Contractor. Such endorsement shall
not include any limitation of liability of the insurer for failure to provide such notice.

(e) All Commercial General Liability endorsements adding additional insureds
shall be on forms CG-20-10 (latest edition) or an equivalent form providing additional insureds
with coverage for premises/operations and CG 2037 (or equivalent) for completed operations.

§)) Each policy shall provide coverage on an "occurrence" basis and not a
"claims made" basis (with the exception of professional liability policies).

10.3.5 Waivers and Subrogation

The Mobility Authority and the DB Contractor waive all rights against each other, against
each of their agents and employees and their respective members, directors, officers, employees,
agents and consultants for any claims, but only to the extent covered by insurance obtained
pursuant to this Section 10, except such rights as they may have to the proceeds of such insurance
and provided further that the DB Contractor shall not be entitled to additional compensation or
time extension under this DB Agreement to the extent compensated by any insurance specified
herein. The DB Contractor shall cause all Subcontractors to provide similar waivers in writing
each in favor of all other parties enumerated above. Each policy shall include a waiver of any right
of subrogation against the additional insureds (and their respective members, directors, officers,
employees, agents and consultants).

10.3.6 Changes in Requirements
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The Mobility Authority shall notify the DB Contractor in writing of any changes in the
requirements applicable to insurance required to be provided by the DB Contractor. Pursuant to a
Change Order, any additional cost from such change shall be paid by the Mobility Authority and
any reduction in cost shall reduce the DB Price.

10.3.7 No Recourse

There shall be no recourse against the Mobility Authority for payment of premiums or
other amounts with respect to the insurance required to be provided by the DB Contractor
hereunder.

10.3.8 Support of Indemnifications

The insurance coverage provided hereunder by the DB Contractor is not intended to limit
the DB Contractor’s indemnification obligations under Section 23.

10.3.9 Commercial Unavailability of Required Coverages

If, in the future, through no fault of the DB Contractor, any of the coverages required in
this Section 10 (or any of the required terms of such coverages, including endorsements and/or
policy limits) are not available or become in the future unavailable as determined under a
commercial reasonableness standard, the Mobility Authority will work with the DB Contractor to
find commercially reasonable alternatives to the required coverages that are acceptable to the
Mobility Authority and to the DB Contractor. In the event any required coverage is not available
and no reasonable alternative is acceptable, the Mobility Authority shall be entitled to a Change
Order to reduce the DB Price by the cost of any required insurance that is not obtained due to
commercial unavailability.

10.4 Mobility Authority’s Right to Remedy Breach by the DB Contractor

If the DB Contractor or any Subcontractor fails to provide insurance as required herein, the
Mobility Authority shall have the right, but not the obligation, to purchase such insurance. In such
event, the amounts paid by the Mobility Authority shall, at the Mobility Authority’s sole option,
be deducted from amounts payable to the DB Contractor or reimbursed by the DB Contractor upon
demand, with interest thereon at the maximum rate allowable under applicable Law from the date
of payment by the Mobility Authority. Nothing herein shall preclude the Mobility Authority from
exercising its rights and remedies under Section 17 as a result of the failure of the DB Contractor
or any Subcontractor to satisfy the obligations of this Section 10.

10.5 Other Conditions
10.5.1 Minimum Safety Compliance Requirements

The DB Contractor shall be solely responsible for safety on the Site, and shall comply in
all respects with the Safety Plan. Each Subcontractor, before performing any Work, shall agree in
writing to, and shall when performing any Work, comply with the requirements of the Safety Plan.
Any suspension of Work by the Mobility Authority related to safety concerns, including the failure
of any member of the DB Contractor Group to comply with the Safety Plan, shall be considered a
suspension for cause under Section 15.2.
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10.5.2 Due Care Required

Nothing contained in this Section 10 shall relieve the DB Contractor or any Subcontractors
of its obligation to exercise due care in the performance of the Work and to complete the Work in
strict compliance with this DB Agreement.

10.6 Prosecution of Claims

Unless otherwise directed by the Mobility Authority in writing, the DB Contractor shall
report and process all potential claims by the Mobility Authority or the DB Contractor against the
insurance required to be provided hereunder. The DB Contractor agrees to report timely to the
insurer(s) any and all matters which may give rise to an insurance claim and to promptly and
diligently pursue any and all insurance claims on behalf of the Mobility Authority, whether for
defense or indemnity or both. The Mobility Authority agrees to notify the DB Contractor of the
Mobility Authority’s incidents, potential claims, and matters which may give rise to an insurance
claim by the Mobility Authority, to tender its defense or the claim to the DB Contractor, and to
reasonably cooperate with the DB Contractor for the DB Contractor to fulfill its duties hereunder.

10.7 Commencement of Work

The DB Contractor shall not commence Work under this DB Agreement until it has
obtained the applicable insurance required under this Section 10 and such insurance has been
approved by the Mobility Authority. The DB Contractor shall not allow any Subcontractor to
commence work under its Subcontract until the insurance required of the Subcontractor has been
obtained and approved by the DB Contractor. If the insurance provided by the DB Contractor fails
to comply with the requirements listed herein, or if the DB Contractor fails to maintain such
insurance, then the Mobility Authority maintains the right to suspend the DB Contractor’s right to
proceed until the Mobility Authority receives satisfactory evidence that the required insurance
coverage has been procured in accordance with the terms hereof.

10.8 Disclaimer

The DB Contractor and each Subcontractor have the responsibility to make sure that their
insurance programs fit their particular needs, and it is their responsibility to arrange for and secure
any insurance coverage which they deem advisable, whether or not specified herein.

10.9 Insurance During Warranty Period

During the period following Final Acceptance and prior to expiration of the DB
Contractor’s Warranty, the DB Contractor shall make available all insurance as specified in
Section 10.2, excluding builder's risk coverage, which coverage shall be reinstated by the DB
Contractor in the event of, and prior to the commencement of any required Warranty Work by the
DB Contractor.
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11.  SITE SECURITY; RESPONSIBILITY FOR LOSS OR DAMAGE
11.1 Site Security

The DB Contractor shall provide appropriate security for the Site, and shall take all
reasonable precautions and provide protection to prevent damage, injury, or loss to the Work and
materials and equipment to be incorporated therein, as well as all other property at or on the Site,
whether owned by the DB Contractor, the Mobility Authority, or any other Person.

11.2 Risk of Loss or Damage; Maintenance and Repair of Work

The Work includes maintenance throughout the entire period from the DB Contractor’s
placement of barricades anywhere for the Project until Final Acceptance in accordance with
Technical Provision 24. In addition to such routine maintenance, the DB Contractor, at no
additional cost to the Mobility Authority, shall maintain, rebuild, repair, restore or replace all
Work, including Design Documents, Construction Documents, materials, equipment, supplies and
maintenance equipment which are purchased for permanent installation in, or for use during
construction of the Project that is injured or damaged prior to Substantial Completion, regardless
of who has title thereto under the Contract Documents and regardless of the cause of the damage
or injury, except to the extent that (a) the Mobility Authority is responsible for such costs in
accordance with the terms of this DB Agreement, (b) control of such improvements has transferred
to third parties (other than the Mobility Authority), or (¢) the DB Contractor retains responsibility
for loss and control of certain elements of the Project beyond Final Acceptance. The DB
Contractor, at its cost and on the same conditions, shall also have sole responsibility during such
periods for rebuilding, repairing and restoring all other property within the Final ROW whether
owned by the DB Contractor, the Mobility Authority or any other Person. If insurance proceeds
with respect to any loss or damage are paid to the Mobility Authority, then the Mobility Authority
shall arrange for such proceeds to reimburse the DB Contractor as repair or replacement work is
performed by the DB Contractor to the extent that the Mobility Authority has not previously paid
for such repair or replacement work; provided, however, that release of such proceeds to the DB
Contractor shall not be a condition precedent to the DB Contractor’s obligation to perform such
replacement or repair work or indicate that such replacement or repair work has been approved
and accepted by the Mobility Authority. Notwithstanding this Section 11.2 or any other provision
of this DB Agreement, the DB Contractor shall be entitled to a Change Order for any unreimbursed
costs it incurs related to repairs resulting from the actions of any third parties that exceed $300,000
in the aggregate. In no event shall the DB Contractor be entitled to a Change Order to extend the
Completion Deadline related to its obligations under this Section 11.2.

12. WARRANTIES
12.1 Warranties

12.1.1 The warranties set forth in Sections 12.1.1.1 and 12.1.1.2 shall individually be
referred to herein as a "Warranty" and, collectively, as the "Warranties".

12.1.1.1 The DB Contractor Warrants that for Design Work:
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(a) all professional engineering services performed pursuant to
the Contract Documents shall conform to all professional engineering principles generally
accepted as standards of the industry in the State at the time the services are performed;

(b) the Project shall be free of errors or omissions that would not
be committed by an ordinarily prudent engineer and shall be free of Deviations not previously
approved by the Mobility Authority in accordance with the Contract Documents;

(c) the Work shall be designed so as to not require significant or
unusual maintenance, including landslide/rock removal, drainage repair and mud removal due to
erosion; and

(d) the Work shall meet all of the requirements of the Contract
Documents.

12.1.1.2 The DB Contractor Warrants for Construction Work:

(a) each of the Warranty specifications set forth in Section 3.4
of Technical Provision 3; and

(b) the Work shall meet all of the requirements of the Contract
Documents.

12.1.1.3 Except as provided in Section 12.1.1.1 and 12.1.1.2, the DB
Contractor makes no other warranties or guarantees, express or implied, with respect to the quality
of the Work. IMPLIED WARRANTIES, INCLUDING BUT NOT LIMITED TO
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE,
ARE SPECIFICALLY DISCLAIMED AND EXCLUDED.

12.1.2 The Warranties for the Project shall commence upon Final Acceptance for the
remaining Work, and shall remain in effect until the time specified in Technical Provision 3 with
respect to each of the general conditions set forth in such Technical Provision 3. If the Mobility
Authority determines that any of the Work has not met the standards set forth in this Section 12.1
and Technical Provision 3 at any time during the warranty period for such Work, then the DB
Contractor shall correct such Work as specified in Technical Provision 3, even if the performance
of such corrective work extends beyond the stated warranty period.

12.1.3 If the DB Contractor does not use its Best Efforts to effectuate a remedy within
the agreed time, as set forth in Technical Provision 3, then the Mobility Authority shall have the
right to perform or have performed by third parties the necessary remedy, and the Mobility
Authority shall, at its option, deduct from any moneys due or to become due the DB Contractor
and/or obtain reimbursement from the DB Contractor for such cost, with interest thereon from the
date of the Mobility Authority’s disbursement until payment is received by the Mobility Authority
at the lesser of (i) 12% per annum or (ii) the maximum amount allowable under applicable Law.

12.1.4 All costs of repairing, replacing or correcting Work pursuant to the Warranties,
including additional testing and inspections, shall be deemed included in the DB Price. Should
the DB Contractor fail to submit within five (5) Days following written notice from the Mobility
Authority a reasonable work plan evidencing the DB Contractor's commitment to promptly begin
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performance of Warranty work as directed by the Mobility Authority, and the Mobility Authority
is required to perform the same, the DB Contractor shall reimburse the Mobility Authority for all
expenses, direct and indirect, incurred by the Mobility Authority as a result of such Warranty work,
including any costs incurred by the Mobility Authority for independent quality assurance and/or
quality control with respect to the Warranty work, within ten Days after the DB Contractor’s
receipt of invoices therefor (including, subject to the $10,000,000 limitation in Section 18.3.1(c),
any lost toll revenue arising from or relating to such repair, replacement or corrective work) with
interest thereon from the date such costs are incurred by the Mobility Authority until payment is
received by the Mobility Authority at the lesser of (i) 12% per annum or (ii) the maximum amount
allowable under applicable Law. Alternatively, the Mobility Authority may, at its option, deduct
such sums from any moneys due or to become due the DB Contractor. Any dispute relating to this
Section 12 shall be subject to the dispute resolution provisions contained in Section 25 of this DB
Agreement, provided that the DB Contractor shall proceed as directed by the Mobility Authority
pending resolution of the dispute.

12.1.5 The Mobility Authority will notify the DB Contractor when action is required to
address a condition that it has determined to be unsafe, and the DB Contractor must make
immediate emergency repairs. However, if the DB Contractor is unavailable or unable to comply
with this requirement to the Mobility Authority’s satisfaction and within the time frame required
by the Mobility Authority, the Mobility Authority will perform, or have performed, any necessary
emergency repairs. Any such emergency repairs undertaken will not relieve the DB Contractor
from the obligation to meet the Warranty requirements. If the unsafe condition is determined by
the Mobility Authority to have been caused by defective materials and/or workmanship, then any
cost associated with the emergency repair shall be paid by the DB Contractor. In the event the DB
Contractor fails to pay such cost within 30 days of receipt of notice for payment, the Mobility
Authority will be entitled to recover the costs of such Work from the Warranty Bond.

12.1.6 The procedures, processes, tests, inspections, materials, equipment, machinery,
personnel and other actions and items utilized or required under this DB Agreement with respect
to the Work shall apply equally to any repaired, replaced or corrected Work.

12.2 Applicability of Warranties to Repaired, Replaced, or Corrected Work

The Warranties shall apply to all Work repaired, replaced or corrected pursuant to the terms
of this DB Agreement. The Warranties for repaired, replaced or corrected Work shall apply for
the longer of (i) the remainder of the Warranty term or (ii) one (1) year from the date of acceptance
by the Mobility Authority of the repaired, replaced or corrected Work.

12.3 Subcontractor and Extended Warranties

12.3.1 Without in any way derogating the Warranties and the DB Contractor’s other
obligations with respect to the Work, the DB Contractor shall obtain from all Subcontractors and
cause to be extended to the Mobility Authority, for periods at least coterminous with the
Warranties, appropriate representations, warranties, guarantees and obligations with respect to
design, materials, workmanship, equipment, tools, supplies and other aspects of the Work
furnished by such Subcontractors. All representations, warranties, guarantees and obligations of
Subcontractors (a) shall be written so as to survive all inspections, tests and approvals hereunder,
and (b) shall run directly to and be enforceable by the DB Contractor, the Mobility Authority
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and/or their respective successors and assigns. The DB Contractor assigns to the Mobility
Authority all of the DB Contractor’s rights and interest in all extended warranties for periods
exceeding the applicable Warranty period which are received by the DB Contractor from any of
its Subcontractors. To the extent that any Subcontractor or Supplier warranty or guaranty would
be voided by reason of the DB Contractor's negligence in incorporating material or equipment into
the work, the DB Contractor shall be responsible for correcting such defect.

12.3.2 Upon receipt from the Mobility Authority of notice of a failure of any Work
performed by a Subcontractor to satisfy the requirements of the Contract Documents, the DB
Contractor shall enforce or perform any such Subcontractor representation, warranty, guaranty or
obligation, in addition to the DB Contractor’s other obligations hereunder. The Mobility
Authority’s rights under this Section 12.3.2 shall commence at the time such representation,
warranty, guaranty or obligation is furnished and shall continue until the expiration of the
Warranties (including extensions thereof under Section 12.2). Until such expiration, the cost of
any equipment, material, labor (including re-engineering) or shipping shall be at the DB
Contractor’s cost if such cost is covered by such a Subcontractor representation, warranty,
guaranty or obligation and the DB Contractor shall be required to replace or repair defective
equipment, material or workmanship furnished by Subcontractors.

12.3.3 The foregoing provisions concerning Subcontractor warranties are intended to
provide the Mobility Authority with an additional Person and source in which to seek recourse if
Work fails to meet the requirements of the Contract Documents. In no event shall the foregoing
provisions be interpreted to modify, limit, discharge, release, negate or waive the Warranties or
the DB Contractor’s obligations with respect to the Work, and the DB Contractor shall not be
entitled to use the existence of Subcontractor warranties as a defense to the DB Contractor’s
obligations under this DB Agreement and the other Contract Documents.

12.4 Effect of the Mobility Authority or Maintenance Contractor Activities on
Warranties

The DB Contractor acknowledges and agrees that the Mobility Authority, TxDOT, or a
maintenance contractor hired by the Mobility Authority or TXDOT and their respective agents may
perform certain maintenance work during the period in which the Warranties are in effect and
agrees that the Warranties shall apply notwithstanding such activities; provided that, the foregoing
shall not be deemed to require the DB Contractor to repair, replace or correct problems to the
extent caused by the Mobility Authority, TxDOT, a maintenance subcontractor hired by the
Mobility Authority or TxDOT, or defective maintenance.

12.5 No Limitation of Liability

Subject to Section 12.1.1.3, the Warranties are in addition to all rights and remedies
available under the Contract Documents or applicable Law or in equity, and shall not limit the DB
Contractor’s liability or responsibility imposed by the Contract Documents or applicable Law or
in equity with respect to the Work, including liability for design defects, latent construction
defects, strict liability, breach, negligence, willful misconduct or fraud; provided, however, that
upon expiration of the Warranties, the DB Contractor shall have no further liability to the Mobility
Authority for latent construction defects, unless the Mobility Authority has initiated a lawsuit for
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such latent defects within the applicable Warranty period or the applicable statute of limitations
period under State law if such period is longer than the Warranty period.

12.6 Damages for Breach of Warranty

If the DB Contractor fails or refuses to satisfy its obligations with respect to the Warranties,
then, in addition to the Mobility Authority’s other rights and remedies hereunder, at Law or in
equity, the DB Contractor shall be liable for the cost of performance of such obligations by others,
with interest thereon at the lesser of (i) 12% per annum or (ii) the maximum rate allowable by
applicable Law.

12.7 Warranty Beneficiaries

In addition to benefiting the Mobility Authority, and its successors and assigns, the
Warranties and Subcontractors’ warranties provided under this Section 12 shall inure to the benefit
of and shall be directly enforceable by local agencies and Utility Owners, with respect to their
facilities.

12.8 Transfer of Warranties to TxDOT

DB Contractor acknowledges that, pursuant to the PDA between the Mobility Authority
and TxDOT, ownership of the general purpose lanes and frontage roads included in the Project,
together with all rights of the Mobility Authority with respect to the enforcement of the Warranties
described in this Section 12 and in Technical Provision 3 related to such general purpose lanes and
frontage roads, will be transferred by the Mobility Authority to TxDOT following Final
Acceptance of the Project hereunder. The DB Contractor hereby consents to such transfer of such
Warranties and agrees that it shall be obligated to comply with all Warranty provisions under the
Contract Documents, upon the terms and for the time periods specified herein, and that TxDOT
shall be entitled to all rights of the Mobility Authority hereunder to enforce such Warranties.

13. PAYMENT
13.1 DB Price

Subject to Sections 13.2, and 13.5, as full compensation for the Work and all other
obligations to be performed by the DB Contractor under the Contract Documents, the Mobility
Authority shall pay to the DB Contractor a lump sum of $477,149,654. Such sum, as it may be
adjusted from time to time to account for Change Orders, is referred to herein as the ""DB Price".

13.1.1 The DB Price shall be paid in accordance with Section 13.3 and may be changed
only by a Change Order issued in accordance with Section 14, or Liquidated Damages pursuant to
Section 18.1. The DB Contractor acknowledges and agrees that, subject only to the DB
Contractor's rights under Section 14, the DB Price includes (a) all designs, equipment, materials,
labor, insurance and bond premiums, home office, jobsite and all other overhead, profit and
services related to the DB Contractor's performance of its obligations under the Contract
Documents, including all Work, equipment, materials, labor and services provided by
Subcontractors and all intellectual property rights necessary to perform the Work; (b) performance
of each and every portion of the Work; (c) the cost of obtaining all Governmental Approvals and
compliance with such Governmental Approvals and applicable Law; and (d) payment of any duties
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and other fees, costs and/or royalties imposed with respect to the Work and any equipment,
materials, labor or services included therein.

13.2 NTP1 and NTP2 Work Payments; Delay in Issuance of NTP1 and/or NTP2
13.2.1 NTP1 and NTP2 Work Payments

13.2.1.1 The DB Contractor acknowledges and agrees that (i) the Mobility
Authority will not pay for NTP1 Work prior to issuance of the NTP1, (ii) except for NTP1 Work,
the Mobility Authority will not pay for any other Work prior to issuance of NTP2, (iii) any NTP1
Work performed by the DB Contractor prior to the issuance of NTP1 and any other Work
performed by the DB Contractor prior to issuance of NTP2 shall, therefore, be performed solely
at the DB Contractor’s risk and (iv) the Mobility Authority shall have no liability hereunder and
no responsibility to pay the DB Contractor for any Work performed by the DB Contractor unless
and until the subject NTP is issued by the Mobility Authority, in its sole discretion.

13.2.2 Delay in Issuance of NTP1, NTP2, and NTP3; Escalation

13.2.2.1 The Mobility Authority intends to issue NTP1 following the Finance
Closing Date, which will authorize the DB Contractor to proceed with the NTP1 Work. The
Mobility Authority intends to issue NTP2 for the remaining Work following the Finance Closing
Date. If NTP1 and NTP2 have not been issued by the Mobility Authority as of 210 Days after the
Proposal Date, due to no fault of any member of the DB Contractor Group, this DB Agreement
shall remain in full force and effect, without any modification to the terms and conditions hereof,
provided that the DB Contractor shall be entitled to an adjustment in the DB Price for the Work,
based on the Engineering News Record Construction Cost Index for Construction Costs ("ENR
CCI"), from a base date commencing as of the expiration of such 210 Day period and until the
date of issuance of NTP calculated as follows:

Adjusted DP = (Proposal DP) x (ENR CCI)/(BI)

The Base Index (BI) is the Engineering News Record Construction Cost Index for the
calendar month which occurs 210 Days after the Proposal Date. The ENR CCI is the Engineering
News Record Construction Cost Index for the month in which NTP2 is issued.

13.2.2.2 If NTP1 and NTP2 have not been issued as of 365 Days after the
Proposal Date due to no fault of any member of the DB Contractor Group, the DB Contractor may
seek to negotiate a Change Order, including an extension in time for issuance of NTP1 and/or
NTP2 and an increase in the DB Price mutually acceptable to the DB Contractor and the Mobility
Authority, provided that any extension in time for issuance of NTP2 beyond 365 Days after the
Proposal Date shall be subject to the concurrence of Surety. If the DB Contractor does not wish
to seek a Change Order as provided above or the Mobility Authority fails to issue a Change Order
acceptable to the DB Contractor, then following 365 Days after the Proposal Date, the DB
Contractor’s sole remedy shall be to terminate this DB Agreement by delivery of notice of
termination to the Mobility Authority.

13.2.2.3 If NTP2 has not been issued within 90 Days after the date of
issuance of NTP1 through no fault of any member of the DB Contractor Group, the DB Contractor
may be entitled to a Change Order to extend the Completion Deadline to the extent the DB
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Contractor can demonstrate that the failure to issue NTP2 within such time period adversely
affected the DB Contractor's Critical Path.

13.2.2.4 In the event the Mobility Authority issues NTP3, and if NTP3 has
not been issued within 30 Days after the date of issuance of NTP2 through no fault of any member
of the DB Contractor Group, the DB Contractor may be entitled to a Change Order to extend the
Completion Deadline to the extent the DB Contractor can demonstrate that the failure to issue
NTP3 within such time period adversely affected the DB Contractor's Critical Path. If NTP1 and
NTP2 have been issued but NTP3 has not been issued as of 90 Days after the issuance of NTP2
due to no fault of any member of the DB Contractor Group, the DB Contractor or the Mobility
Authority may seek to negotiate a Change Order, including an extension in time for issuance of
NTP3 and a change in the DB Price mutually acceptable to the DB Contractor and the Mobility
Authority.

13.3 Payments

Payment to the DB Contractor of the DB Price shall be made in accordance with the
procedures set forth in this Section 13.3.

13.3.1 Delivery of Draw Request

On or about the fifth Business Day of each month, the DB Contractor shall deliver to the
Mobility Authority five copies of a Draw Request in the form attached hereto as Exhibit L and
meeting all requirements specified herein except as otherwise approved in writing by the Mobility
Authority. Each Draw Request shall be executed by a designated and authorized representative of
the DB Contractor appointed by the DB Contractor to have such authority in accordance with this
DB Agreement. The DB Contractor acknowledges that the Mobility Authority will obtain funding
for portions of the Work from the federal government, local agencies, the DB Contractor, if
applicable, and other third parties, and the DB Contractor agrees to segregate Draw Requests for
all such Work in a format reasonably requested by the Mobility Authority and with detail and
information as reasonably requested by the Mobility Authority. Each Draw Request shall be
organized to account for applicable reimbursement requirements and to facilitate the
reimbursement process.

13.3.2 Contents of Draw Request
Each Draw Request must contain the following items:
(a) Draw Request cover sheet;

(b) Monthly progress report as described in Technical Provision 1;

(c) Certification by the Design Quality Assurance Manager and the
Construction Quality Assurance Manager that all Work which is the subject of the Draw Request
fully complies with the requirements of the Contract Documents subject to any exceptions
identified in the certification;

(d) Draw Request data sheet(s) and supporting documents, as required by the
Mobility Authority to support and substantiate the amount requested (based on quantities and unit
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prices for unit priced Work, based on time and materials for Time and Materials Change Orders,
based on actual costs as evidenced by invoices for items to be paid from an allowance, and based
on the Project Schedule of Values for all other Work);

(e) DBE utilization report in a format reasonably satisfactory to the Mobility
Authority;

6] Cash flow curves and comparison to the Payment Curve;

(2) A Mobility Authority accepted Project Status Schedule Update in
accordance with Section 5 hereof and Technical Provision 5. Acceptance of the Project Status
Schedule Update is required prior to submittal of the Draw Request;

(h) A waiver of lien from each applicable Subcontractor that was scheduled to
be paid pursuant to the previous month’s Draw Request;

(1) Certified invoices for materials on hand in accordance with Section 13.3.13;

) A Debarment Certificate in the form of Exhibit P hereto.
(k) Such other items as the Mobility Authority reasonably requests.

In addition, no Draw Request shall be considered complete unless it: (1) describes in detail
the status of completion as it relates to the Project Schedule; (2) sets forth in detail the related
payments which are then due in accordance with the Project Schedule of Values, as of the end of
the prior month; (3) in the case of amounts to be paid on a unit price basis, includes invoices,
receipts or other evidence establishing the number of units delivered; (4) in the case of amounts
invoiced on a time and materials basis, includes all supporting documentation described in
Section 14.7; and (5) sets forth in detail the amounts paid to Subcontractors (including Suppliers
and sub-subcontractors) from the payments made by the Mobility Authority to the DB Contractor
with respect to the prior month’s Draw Request, including executed unconditional waivers of
claims with respect to all amounts so paid.

13.3.3 Draw Request Cover Sheet Contents
The Draw Request cover sheet shall include the following:
(a) Project number and title;
(b) Request number (numbered consecutively starting with "1");

(c) Total amount earned to date for the Project as a whole in order to allow the
Mobility Authority to calculate, withhold, deposit, or release Retainage in accordance with the
terms hereof;; and

(d) Authorized signature, title of signer, and date of signature.
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13.3.4 Certification by Design Quality Assurance Manager and Construction Quality
Assurance Manager

With each Draw Request, the DB Contractor shall submit a certificate in the form attached
hereto as Exhibit L and signed by the Design Quality Assurance Manager (“DQAM”) and
Construction Quality Assurance Manager (“CQAM?”), certifying that:

(a) All Work, including that of designers, Subcontractors, including Suppliers
and fabricators, which is the subject of the Draw Request has been checked and/or inspected by
the DQAM and the CQAM;

(b) Except as specifically noted in the certification, all Work which is the
subject of the Draw Request conforms to the requirements of the Contract Documents, the
Governmental Approvals and applicable Law;

(©) The DQMP and the CQMP and all of the measures and procedures provided
therein are functioning properly and are being followed in all respects; and

(d) The design and construction quantities, percentages and cost indicated are
accurate and correct.

13.3.5 [Reserved]
13.3.6 Draw Request Data Sheets

Draw Request data sheets shall be subdivided into the DB Contractor-designated Project
segments and shall be attached to a Project-wide report and Draw Request data sheet. It is the
intent of the Mobility Authority to base payments on a mutually agreed estimate of percentage of
Work completed, not on measured quantities, except that cost plus or unit price Change Order
work or items to be paid from an allowance may be paid based upon measured quantities. The DB
Contractor’s designation of activities, phases and Project segments and their representation on the
final approved Project Schedule and the corrected monthly progress reports shall facilitate this
basis of determining periodic payments. Where progress is measured by percentage complete and
days remaining, the percentage shall be calculated using Primavera P8.3. The DB Contractor may
present the format of the Draw Request data sheets for Mobility Authority approval at least twenty
(20) Business Days prior to the submittal of the first Draw Request. Once the Draw Request format
has been approved by the Mobility Authority, the format shall not change without prior written
approval of the Mobility Authority.

13.3.7 Payment by the Mobility Authority

Within fifteen (15) Business Days after the Mobility Authority’s receipt of a complete
Draw Request, the Mobility Authority will review the Draw Request and all attachments and
certificates thereto for conformity with the requirements of the Contract Documents, and shall
notify the DB Contractor of the amount approved for payment and the reason for disapproval of
any remaining invoiced amounts or of any other information set forth in the Draw Request. The
DB Contractor may include such disapproved amounts in the next month’s Draw Request after
correction of the deficiencies noted by the Mobility Authority. All such disapproved amounts shall
be deemed in dispute unless otherwise agreed. Within thirty (30) Business Days after submittal
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of a Draw Request in conformity with the requirements of the Contract Documents, the Mobility
Authority shall pay the DB Contractor the amount of the Draw Request approved for payment less
any applicable Retainage and less any amounts which the Mobility Authority is otherwise entitled
to withhold or deduct. In no event shall the DB Contractor be entitled to (a) payment for any
activity in excess of the value of the activity times the completion percentage of such activity (for
non-unit priced Work), or (b) aggregate payments hereunder in excess of the overall completion
percentage for the Project times the DB Price (for non-unit-priced Work). Interest on late
payments to the DB Contractor shall accrue and be paid thereon at the rate equal to the lesser of
(1) 12% per annum or (ii) the maximum rate allowable under applicable Law.

13.3.8 Payment to Subcontractors

The DB Contractor shall promptly pay each Subcontractor for Work no later than ten (10)
Days after receipt of payment for such Work from the Mobility Authority, the amount to which
such Subcontractor is entitled, less any retainage provided for in the Subcontract, as well as any
other offsets and deductions provided in the Subcontract or by Law. The DB Contractor further
agrees to pay retainage to each Subcontractor within ten (10) Days after the Subcontractor’s work
is satisfactorily completed. For the purpose of this Section 13.3.8, satisfactory completion shall
have been accomplished when:

(a) The Subcontractor has fulfilled the Subcontract requirements and the
requirements under the Contract Documents for the subcontracted Work, including the submission
of all submittals required by the Subcontract and Contract Documents; and

(b) The Work performed by the Subcontractor has been inspected and approved
in accordance with the Contract Documents and the final quantities of the Subcontractor’s work
have been determined and agreed upon.

The inspection and approval of a Subcontractor’s work does not eliminate or impair the
DB Contractor’s responsibility for the Work under this DB Agreement. Any delay or
postponement of payments to Subcontractors from the above-referenced time frames may occur
only for good cause following written approval by the Mobility Authority. The DB Contractor
shall, by appropriate agreement with each Subcontractor, require each Subcontractor to make
payments to sub-subcontractors in a similar manner. The Mobility Authority shall have no
obligation to pay a Subcontractor. Interest on late payments to Subcontractors shall be the DB
Contractor's responsibility, and shall not be a part of the DB Price. The foregoing payment
requirements apply to all tiers of Subcontractors and shall be incorporated by the DB Contractor
into all Subcontracts.

13.3.9 Continued Performance During Disputes

Failure by the Mobility Authority to pay any amount in dispute shall not postpone,
alleviate, diminish, release, alter or modify in any respect the DB Contractor’s obligation to
perform under the Contract Documents, including the DB Contractor’s obligation to achieve
Substantial Completion by the Completion Deadline, to achieve Final Acceptance by the
Acceptance Deadline and to complete all Work in accordance with the Contract Documents, and
the DB Contractor shall not cease or slow down its performance under the Contract Documents on
account of any such dispute. Notwithstanding the foregoing, Mobility Authority shall be required
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to submit payment of those amounts not in dispute and/or approved for payment. Any dispute
regarding such payment shall be resolved pursuant to Section 25 of this DB Agreement. Upon
resolution of any such dispute, subject to the limitations specified in this Section 13, the Mobility
Authority shall promptly pay to the DB Contractor any amount identified through the dispute
resolution process as owing to the DB Contractor. If payment of disputed amounts is made after
the 30th Day following the proper submission of a complete Draw Request, then the payment shall,
subject to the limitations specified in this Section 13, include interest on the amount owing, from
the date that the payment was due (based on the agreement of the Parties or the decision of the
judge) until the date of payment, which shall accrue at the rate equal to the lesser of (i) 12% per
annum or (i1) the maximum rate allowable under applicable Law.

13.3.10 Retainage

13.3.10.1 The Mobility Authority shall not withhold funds as retainage from
payments to be made to the DB Contractor for the Work until such time as 98% of the Work has
been completed and payment therefor has been made to the DB Contractor. Following completion
of and payment for 98% of the Work, the Mobility Authority shall withhold, as retainage (the
"Retainage"), the remaining 2% of the DB Price pursuant to the terms described below.

13.3.10.2 The Retainage for Work, subject to reduction as specified below,
shall be held by the Mobility Authority until 60 Days after Final Acceptance of the Project. At
such time, and provided that the DB Contractor is not in breach or default hereunder, the Mobility
Authority shall release to the DB Contractor all Retainage withheld in connection with Work other
than amounts applied to the payment of Losses or which the Mobility Authority deems advisable,
in its sole discretion, to retain to cover any existing or written threatened claims, Liens and stop
notices relating to the Project, including claims by Utility Owners and any railroad, the cost of any
uncompleted Work and/or the cost of repairing any Nonconforming Work. Final payment of such
Retainage not applied to Losses shall be made upon the DB Contractor’s showing, to the Mobility
Authority’s satisfaction, that all such matters have been resolved, including delivery to the
Mobility Authority of a certification representing and warranting that there are no outstanding
claims of the DB Contractor or any claims, Liens or stop notices of any Subcontractor or laborer
with respect to the Work.

13.3.10.3 Prior to the release of any Retainage by the Mobility Authority
pursuant to the terms hereof, such amounts shall be held by the Mobility Authority in a separate
account. Upon the release of any Retainage, the DB Contractor shall not be entitled to any interest
income that has accrued upon the amounts of Retainage released to the DB Contractor.

13.3.11 Deductions

In addition to the deductions provided for above, the Mobility Authority may deduct from
each payment to the DB Contractor under this DB Agreement the following:

(a) Any Mobility Authority or third party claims or Losses for which the DB
Contractor is responsible under the Contract Documents or any Liquidated Damages which have
accrued as of the date of payment, except to the extent an insurance claim therefor has been
accepted by the insurer without any reservation of rights to deny coverage;
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(b) Any sums expended by the Mobility Authority in performing any of the DB
Contractor’s obligations under this DB Agreement which the DB Contractor has failed to perform,
with interest thereon from the date on which the Mobility Authority expended such sums at the
lesser of (i) 12% per annum or (ii) the maximum rate allowable under applicable Law;

(c) Any sums that are the subject of an NCR that is not resolved;

(d) Any existing or written threatened claims, Liens and stop notices of
Subcontractors, laborers, Utility Owners and other third parties against the DB Contractor or
against the Mobility Authority as a result of the actions or failure to act by the DB Contractor,
relating to the Project;

(e) Any other sums which the Mobility Authority is entitled to recover from
any member of the DB Contractor Group under the terms of this DB Agreement; and

€3) Any sums that are the subject of a Noncompliance Charge under Exhibit Q.

The failure by the Mobility Authority to deduct any of these sums from a payment to the
DB Contractor shall not constitute a waiver of the Mobility Authority’s right to recover such sums
or to deduct such funds from future payments.

13.3.12 [RESERVED]
13.3.13 Materials On Hand

The Mobility Authority will not pay for any material not yet incorporated in the Work other
than precast concrete, reinforcing steel, structural steel, precast concrete members, stone, gravel,
sand or other non-perishable materials that will be permanently incorporated in the Work.
Payment for such items will be made only if all of the following conditions have been met:

13.3.13.1 Material shall be delivered to the Site, or delivered to the DB
Contractor and promptly stored by the DB Contractor at a location approved by the Mobility
Authority in its sole discretion. Prior to inclusion of such materials in any invoice, the DB
Contractor shall submit certified bills for such materials to the Mobility Authority. The Mobility
Authority shall allow only such portion of the amount represented by these bills as in its opinion
is consistent with the reasonable cost of such materials. If such materials are stored at any site not
approved by the Mobility Authority, the DB Contractor shall accept responsibility for and pay all
personal and property taxes that may be levied against the Mobility Authority by any state or
subdivision thereof on account of such storage of such material. The Mobility Authority will
permit the DB Contractor, at its own cost, to in good faith contest the validity of any such tax
levied against the Mobility Authority in appropriate proceedings and in the event of any judgment
or decree of a court, the DB Contractor agrees to pay same together with any penalty or other costs,
relating thereto.

13.3.13.2 All such materials so accepted shall be and become the property of
the Mobility Authority. The DB Contractor at its own cost shall promptly execute, acknowledge
and deliver to the Mobility Authority proper bills of sale or other instruments in writing in a form
acceptable to the Mobility Authority conveying and assuring to the Mobility Authority title to such
material included in any invoice, free and clear of all Liens. The DB Contractor at its own cost
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shall conspicuously mark such material as the property of the Mobility Authority, shall not permit
such materials to become commingled with non-Mobility Authority-owned property and shall take
such other steps, if any, as the Mobility Authority may require or regard as necessary to vest title
to such material in the Mobility Authority free and clear of Liens.

13.3.13.3 Material included in an invoice but which is subsequently lost,
damaged or unsatisfactory shall be deducted from succeeding invoices.

13.3.13.4 Payment for material furnished and delivered as indicated in this
Section 13.3.13 will not exceed the amount paid by the DB Contractor as evidenced by a bill of
sale supported by paid invoice. The Mobility Authority shall withhold Retainage from such
payment as specified in Section 13.3.10.

13.3.14 Materials Acceptance Testing

The Mobility Authority will pay for costs associated with Materials Acceptance Testing
(“MAT”). Any and all testing deemed to be considered QC materials testing shall be the
responsibility of the DB Contractor.

13.3.15 Mobilization

The DB Contractor shall be entitled to mobilization payments in accordance with this
Section 13.3.15 and Technical Provision 23. Payment for the cost of mobilization shall not exceed
10% of the DB Price. Payment for such mobilization will be made in three (3) payments as
follows, but in no event earlier than the first progress payment after the issuance by the Mobility
Authority of NTP1 (a) First Payment (25% of mobilization cost) will be paid with the first progress
payment after the issuance by the Mobility Authority of NTP1; (b) Second Payment (50% of
mobilization costs) will be paid when at least 5% of the DB Price (less mobilization and materials
on hand) is earned; and (c) Final Payment (25% of mobilization costs) will be paid when at least
25% of the DB Price (less mobilization and materials on hand) is earned.

13.3.16 Equipment

The Mobility Authority will not pay for direct costs of equipment. Payment for equipment,
whether new, used or rented, shall be allocated to and paid for as part of the mobilization payments
allowed hereunder and/or as part of the compensation allowed for the activities with which the
equipment is associated.

13.3.17 Bond and Insurance Premiums

The amount payable to the DB Contractor for bond and insurance premiums shall be a
dollar-for-dollar pass through of the DB Contractor’s costs (not to exceed the line item for such
premiums set forth in the Proposal), with any excess portion of the line item for such premiums
set forth in the Proposal to be paid upon achievement of Substantial Completion of the Project and
the opening of the Project.
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13.4 Compensation for Early Completion

As an inducement to the DB Contractor to complete the items set forth in Section 20.1.1
(a) — (e) in advance of the original Completion Deadline, the Mobility Authority agrees to pay the
DB Contractor a bonus for completing the items set forth in Section 20.1.1 (a) — (e) prior to the
original Completion Deadline (the "Incentive Payment"), as follows:

13.4.1 If the items set forth in Section 20.1.1 (a) — (€) have occurred prior to the original
Completion Deadline, the DB Contractor shall be entitled to receive $50,000 per Day up to a
capped amount of $10,000,000 for all Incentive Payments payable for completing the items set
forth in Section 20.1.1 (a) — (e).

13.4.2 Incentive Payments under Section 13.4.1 shall be paid by the Mobility Authority to
the DB Contractor in accordance with the Draw Request provisions contained in Section 13.3
hereof. The Mobility Authority shall have the right to offset any amounts owing from the DB
Contractor to the Mobility Authority against amounts payable under this Section 13.4.

13.4.3 If the Completion Deadline has been extended beyond the original deadline, and
the DB Contractor achieves Substantial Completion prior to said extended deadline, the DB
Contractor shall be entitled to receive Incentive Payment for Substantial Completion prior to such
extended deadline and after the original Completion Deadline. The amount of such payment shall
be calculated in accordance with Section 13.4.1 (replacing reference to the "original Completion
Deadline" therein with reference to the "extended Completion Deadline" and shall be subject to
the other provisions of this Section 13.4.

13.5 Final Payment
Final Payment for the Project will be made as follows:

13.5.1 On or about the date of Final Acceptance of the Project, the DB Contractor shall
prepare and submit a proposed Final Draw Request to the Mobility Authority showing the
proposed total amount due to the DB Contractor, including any amounts owing from Change
Orders, for Work relating to the Project. In addition to meeting all other requirements for invoices
hereunder, the Final Draw Request shall list all outstanding PCO Notices, stating the amount at
issue associated with each such notice. The Final Draw Request shall be accompanied by
(a) evidence regarding the status of all existing or written threatened claims, Liens and stop notices
of Subcontractors, laborers, Utility Owners and railroads against the DB Contractor or against the
Mobility Authority, (b) consent of any Guarantors and Surety to Final Payment, (c) such other
documentation as the Mobility Authority may reasonably require; and (d) the release described in
Section 13.5.4, executed by the DB Contractor. Prior applications and payments shall be subject
to correction in the Final Draw Request. PCO Notices filed concurrently with the Final Draw
Request must meet all requirements under Sections 14 and 25.

13.5.2 If the Final Draw Request shows no existing or written threatened claims, Liens
and stop notices of Subcontractor, laborers, Utility Owners or railroads against the DB Contractor
or against the Mobility Authority, and provided the Final Draw Request has been approved, the
Mobility Authority, in exchange for an executed release meeting the requirements of
Section 13.6.4 and otherwise satisfactory in form and content to the Mobility Authority, will pay
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the entire sum found due on the approved Final Draw Request, less the amount of any Losses that
have accrued as of the date of the Final Payment.

13.5.3 If the Final Draw Request lists any existing or written threatened claims, Liens and
stop notices of Subcontractors, laborers, Utility Owners or railroads against the DB Contractor or
against the Mobility Authority, or if any is thereafter filed, the Mobility Authority may withhold
from the payment of the amounts set forth on the approved Final Draw Request such amount as
the Mobility Authority deems advisable to cover any amounts owing to the Mobility Authority by
the DB Contractor, including costs to complete or remediate uncompleted Work or
Nonconforming Work, and the amount of any existing or threatened claims, Liens and stop notices
of Subcontractors, laborers, Utility Owners and railroads against the DB Contractor or against the
Mobility Authority.

13.5.4 The executed release from the DB Contractor shall be from any and all claims
arising from the Work, and shall release and waive any claims against the Indemnified Parties,
excluding only (i) those matters identified in any PCO Notices listed as outstanding in the Final
Draw Request and (ii) any other disputes previously identified in writing to the Mobility Authority
by the DB Contractor, provided such disputes are not otherwise by the Contract Documents
required to be the subject of a PCO Notice. The release shall be accompanied by an affidavit from
the DB Contractor certifying:

(a) That all Work has been performed in strict accordance with the
requirements of the Contract Documents;

(b) That the DB Contractor has resolved any claims made by Subcontractors,
Utility Owners, any railroad and others against the DB Contractor or the Project except as to claims
against the Payment Bond;

(©) That the DB Contractor has no reason to believe that any Person has a valid
claim against the DB Contractor or the Project which has not been communicated in writing by
the DB Contractor to the Mobility Authority as of the date of the certificate; and

(d) That all guarantees, Warranties and the Payment Bond and the Performance
Bond are in full force and effect.

Said release and the affidavit shall survive Final Payment.
13.5.5 All prior Draw Requests shall be subject to correction in the Final Draw Request.

13.5.6 The Mobility Authority will review the DB Contractor's proposed Final Draw
Request, and changes or corrections will be forwarded to the DB Contractor for correction within
15 Business Days. The Mobility Authority shall pay any undisputed amounts, less any Losses that
have accrued as of the date of the Final Payment, within 30 Days after its approval of such amounts
on the application for Final Payment, but not earlier than the date of Final Acceptance. If no
changes or corrections are required, the Mobility Authority will accept the Final Draw Request
and make such payment within 30 Days after its acceptance thereof.
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13.6 Taxes

13.6.1 The DB Contractor shall pay, prior to delinquency, any and all sales and use taxes,
property taxes and other taxes, fees, charges or levies (not based on income) imposed by a
Governmental Entity on the DB Contractor which are related to the Work; provided, however, that
the DB Contractor shall not be in breach of this Section 13.7 for failure to make such payments
prior to delinquency to the extent that (i) such failure is due to a good faith dispute by the DB
Contractor as to whether the DB Contractor is subject to such taxes or the amount thereof; (ii) the
DB Contractor seeks expeditiously to resolve such dispute; (ii1) such taxes will not become a Lien
against the Project and/or the Final ROW; (iv) failure to pay such taxes during the pendency of
such dispute shall not adversely affect the Project; and (v) the DB Contractor posts such bonds or
other security reasonably requested by the Mobility Authority.

13.6.2 The DB Contractor and the Mobility Authority acknowledge that Mobility
Authority is exempt from paying sales tax on Expendable Materials purchases within the State
with respect to the Project. If material and equipment purchases for the Work are not wholly used
or expended on the Project, the DB Contractor shall be responsible for applicable sales taxes.

13.7 Value-Added Concepts

The proposals submitted by the DB Contractor to the Mobility Authority for Value-Added
Concepts shall be valid for a period of 365 days from the Proposal Date; provided, however, that
the DB Contractor shall not be required to implement a Value-Added Concept for the price
proposed in its Proposal if the DB Contractor specified in its Proposal that such Value-Added
Concept could only be implemented if accepted by Mobility Authority at execution of this DB
Agreement. If the Mobility Authority does not incorporate the terms of a Value-Added Concept
into the DB Agreement as a contractual obligation during finalization/execution of this DB
Agreement then it may do so as a Change Order under this DB Agreement. The scope contained
in the Value-Added Concept shall be unchanged within the 365 day period; any changes shall be
agreed to in writing by both parties. The price contained in the Value-Added Concept shall initially
be valid for acceptance by the Mobility Authority for a period of 210 days after the Proposal Date.
The Mobility Authority shall have the right to extend this date for up to an additional 155 days,
provided that the Value-Added Concept price will be subject to increase or decrease based on the
Engineering News Record Construction Cost Index ("ENR CCI"), commencing as of the
expiration of the 210-day period. The procedure for determining the increase or decrease in the
Value-Added Concept price shall be the same as set forth in Section 13.2.2.1 above.

14. CHANGES IN THE WORK

This Section 14 sets forth the requirements for obtaining all Change Orders under this DB
Agreement. The DB Contractor acknowledges and agrees that the DB Price constitutes full
compensation for performance of all Work, subject only to those express exceptions specified in
this Section 14, and that the Mobility Authority is subject to constraints which limit its ability to
increase the DB Price or to extend contractual deadlines for performance. The DB Contractor
unconditionally and irrevocably waives the right to any claim for a time extension or for any
monetary compensation in addition to the DB Price and other compensation specified in this DB
Agreement for the Work, except as expressly set forth in this Section 14. To the extent that any
other provision of this DB Agreement expressly provides for a Change Order to be issued, such
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provision is incorporated into and subject to this Section 14. Provisions of this Section 14,
including provisions incorporated into this Section 14, permitting or requiring the revision of either
Completion Deadlines or the DB Price shall be deemed to permit or require the revision of other
terms and conditions of the Contract Documents if and as required to fully and equitably address
the circumstances.

14.1 Change Orders
14.1.1 Definition of and Requirements Relating to Change Orders
14.1.1.1 Change Orders

The term "Change Order" shall mean a written amendment to the terms and conditions
of the Contract Documents issued in accordance with this Section 14. The Mobility Authority may
issue unilateral Change Orders as specified in Section 14.2. Change Orders may be requested by
the DB Contractor only pursuant to Section 14.3. Change Orders may be issued for the following
purposes (or combination thereof):

(a) to modify the scope of the Work;

(b) to revise the Completion Deadline or the Acceptance Deadline;
(©) to revise the DB Price; and

(d) to revise other terms and conditions of the Contract Documents.

Upon the Mobility Authority’s approval of the matters set forth in the Change Order form,
whether it is initiated by the Mobility Authority or the DB Contractor, the Mobility Authority shall
execute such Change Order form.
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14.1.1.2 Issuance of Directive Letter

The Mobility Authority may, at any time, issue a letter to the DB Contractor in the event
of any desired change in the Work or in the event of any dispute regarding the scope of the Work
to be performed by the DB Contractor (a "Directive Letter'). The Directive Letter will describe
the Work in question and will state the basis for determining compensation, if any. The DB
Contractor will proceed with the Work in a manner and pursuant to a schedule as directed in the
Directive Letter, pending the execution of a formal Change Order or, if the Directive Letter states
that the Work is within the original scope of the Work, the DB Contractor will proceed with the
Work as directed, but shall have the right to submit the question of entitlement to a Change Order
and the amount of allowable compensation and time to dispute resolution in accordance with
Section 25 of this DB Agreement.

14.1.1.3 Prerequisites for Change Orders for Work Outside of Scope

As a condition precedent to the DB Contractor’s entitlement to a price increase or time
extension for work which the DB Contractor believes is outside of the scope of the Work, the DB
Contractor shall have received either a Directive Letter from the Mobility Authority stating that it
is issued pursuant to Section 14.1.1.2 or a Change Order for such item signed by the Mobility
Authority. The DB Contractor shall not be entitled to additional compensation or time extension
for any such work performed prior to receipt of a Directive Letter or Change Order, except to the
extent that Section 14.3.2.2 preserves the DB Contractor’s right to compensation for work
performed following delivery of a Request for Change Order Resolution Meeting. The DB
Contractor acknowledges that it will be at risk if it elects to proceed with any such work, since the
Mobility Authority may later decide not to provide direction with regard to such work.

14.1.1.4 Additional Provisions Concerning Directive Letters

In addition to provision of a Proposed Change Order ("PCQO") Notice and subsequent
Change Order request pursuant to Section 14.3.2, receipt of a Directive Letter from the Mobility
Authority shall be a condition precedent to the DB Contractor’s right to make a Claim that a
Mobility Authority-Directed Change has occurred. However, the fact that a Directive Letter was
issued by the Mobility Authority shall not be considered evidence that a Mobility Authority-
Directed Change has occurred. The determination as to whether a Mobility Authority-Directed
Change has occurred shall be based on an analysis of the original requirements of the Contract
Documents and a determination whether the Directive Letter constituted a change in those
requirements. The foregoing requirements do not require that a Directive Letter be issued by the
Mobility Authority in order for the DB Contractor to have the right to receive compensation for
Work within the original scope of the Work (such as certain types of Utility Adjustment Work) for
which additional compensation is specifically allowed under this Section 14.

14.1.2 Right of the Mobility Authority to Issue Change Orders

The Mobility Authority may, at any time and from time to time, without notice to any
Surety or Guarantor, authorize and/or require changes in the Work within the general scope of the
Work pursuant to a Change Order. All additions, deductions or changes to the Work as directed
by Change Orders shall be executed under the conditions of the original Contract Documents.
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14.2 Procedure for Issuance of Change Orders by the Mobility Authority

This Section 14.2 concerns Change Orders issued by the Mobility Authority following a
Request for Change Proposal and Change Orders unilaterally issued by the Mobility Authority.

14.2.1 Request for Change Proposal

14.2.1.1 If the Mobility Authority desires to issue a Mobility Authority-
Directed Change or to evaluate whether to initiate such a change, the Mobility Authority may, at
its discretion, issue a Request for Change Proposal. The Mobility Authority may, at any time, ask
the DB Contractor to provide two alternative Change Order forms in accordance with
Section 14.3.3.

14.2.1.2 Within five Business Days after the DB Contractor’s receipt of a
Request for Change Proposal, the Mobility Authority and the DB Contractor shall arrange an initial
consultation (at no charge to the Mobility Authority) concerning the estimated cost and time
impacts. The DB Contractor shall deliver a statement of costs and time impacts, as well as any
other requested data, to the Mobility Authority no later than ten (10) Business Days after the DB
Contractor receives a Request for Change Proposal. The Mobility Authority, in its sole discretion,
may extend this deadline. In the event that the DB Contractor does not deliver the requested
statement of costs and time impacts and other requested data by the deadline, as extended, the
Mobility Authority may impose a fee of $5,000 per Day until the requested statement and related
data are provided.

14.2.1.3 After the initial consultation and delivery by the DB Contractor of
data and information as described in Section 14.2.1.2, the Mobility Authority shall notify the DB
Contractor whether the Mobility Authority (a) wishes to issue a Change Order, (b) wishes to
request the DB Contractor to prepare a Change Order form as discussed at the consultation, or
(c) no longer wishes to issue a Change Order.

14.2.1.4 If so requested, the DB Contractor shall, within ten (10) Business
Days after receipt of the notification described in Section 14.2.1.3 (as such deadline may be
extended by the Mobility Authority), prepare and submit to the Mobility Authority a Change Order
form, complying with all applicable requirements of Section 14.6.1 and incorporating and fully
reflecting all requests made by the Mobility Authority. If the DB Contractor determines that it
cannot meet the time allowed, the DB Contractor shall notify the Mobility Authority in writing of
the DB Contractor’s proposed deadline for providing the Change Order form, which deadline shall
be subject to approval in writing by the Mobility Authority. In the event the DB Contractor fails
to prepare and submit the required Change Order form by the deadline, as extended, the Mobility
Authority may impose a fee of $5,000 per Day until the Change Order form is provided.
Development of the cost estimate and scope, including any modifications thereto requested by the
Mobility Authority, shall be made at the DB Contractor’s cost and expense, except that costs of
design and engineering work required for preparation of plans or exhibits necessary to the Change
Order form shall be included in the Change Order as reimbursable items. The Mobility Authority
may, but shall not be obligated to, reimburse part or all of the DB Contractor's Change Order
development costs and expenses if no Change Order is ultimately issued.
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14.2.1.5 If the Parties agree that a change in the requirements relating to the
Work has occurred, but disagree as to whether the change results in an increase or decrease in
compensation or time or disagree as to the amount of any increase or decrease to be made to the
DB Price or extension of time, the Mobility Authority may, in its sole discretion, order the DB
Contractor to proceed with the performance of the Work in question notwithstanding such dispute.
Such order may, at the Mobility Authority’s option, be in the form of: (a) a Time and Materials
Change Order as provided in Section 14.7 or (b) a Directive Letter under Section 14.1.1.2, which
shall specify the basis for determining compensation.

14.2.1.6 Any delay in issuance of NTP1 by the Mobility Authority shall be
deemed to constitute a Request for Change Proposal with respect to such delay entitling the DB
Contractor to a Change Order in accordance with Section 13.2.

14.2.1.7 In the event the Mobility Authority shall issue a Request for Change
Proposal requesting that the DB Contractor implement a Value-Added Concept proposed by the
DB Contractor in its Proposal, the DB Contractor shall be required to provide the additional Work
related to such Change Order so long as such Request for Change Proposal is issued by the
Mobility Authority within 365 Days of the Proposal Date. Any such Request for Change Proposal
to implement a Value-Added Concept that is issued by the Mobility Authority more than 210 Days
after the Proposal Date shall be subject to price adjustment based on the formula contained in
Section 13.2.2.1. Notwithstanding the above, the DB Contractor shall not be required to implement
a Value-Added Concept for the price proposed in its Proposal if the DB Contractor specified in its
Proposal that such Value-Added Concept could only be implemented if accepted by the Mobility
Authority at the time of the execution of this DB Agreement.

14.2.2 Unilateral Change Orders for Mobility Authority-Directed Changes

The Mobility Authority may issue a Change Order for a Mobility Authority-Directed
Change at any time, regardless of whether it has issued a Request for Change Proposal. Any such
Change Order shall state that the DB Contractor shall be entitled to compensation in accordance
with Section 14.7 or Section 14.6 (at the discretion of the Mobility Authority) for the additional
Work required thereby and an extension of the Completion Deadline if permitted pursuant to
Section 14.3.1.1.

14.3 DB Contractor-Requested Change Orders
14.3.1 Eligible Changes

14.3.1.1 The DB Contractor may request a Change Order to extend the
Completion Deadline or the Acceptance Deadline only for delays directly attributable to
(a) Mobility Authority-Caused Delays; (b) Force Majeure Events; (c) Hazardous Material Delays
to the extent allowed pursuant to Section 14.8.3; (d) discovery within the Schematic ROW of an
Unidentified Utility (subject in all cases to a requirement to show that the delay actually extended
the duration of a Critical Path so as to delay Substantial Completion or Final Acceptance beyond
the applicable deadline, and provided that if a Mobility Authority-Caused Delay is concurrent with
another delay that is the DB Contractor's responsibility under the Contract Documents, then such
delay shall be borne 100% by the DB Contractor and the DB Contractor shall not be entitled to a
time extension for the concurrent Mobility Authority-Caused Delay); or (e) additional Work
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directly related to reconstruction of portions of the existing US 183 facility resulting from
disapproval of design exceptions for existing nonstandard cross slopes and longitudinal grades.

14.3.1.2 The DB Contractor may request a Change Order to increase the DB
Price, subject to strict compliance with the requirements of this Section 14 and Section 13, only
for increased costs of the Work as follows:

(a) Additional costs directly attributable to additional Work resulting from
Mobility Authority-Directed Changes for which the Mobility Authority has not submitted a
Change Order or a Request for Change Proposal;

(b) Additional costs directly attributable to Mobility Authority-Caused Delays
(except for the Mobility Authority's failure to issue NTP2 within 90 Days of the date of issuance
of NTP1 pursuant to Section 13.2.2.3 of this DB Agreement);

(©) Additional costs directly attributable to Force Majeure Events, excluding
costs which are compensable by the builder’s risk or any other insurance required to be provided
hereunder, and subject to Section 14.10;

(d) Additional costs of Hazardous Materials Management, to the extent
specified in Section 14.8, but subject to Section 7.5;

(e) Additional costs relating to Differing Site Conditions, to the extent specified
in Section 14.9;

) Additional costs with respect to Utility Adjustment Work, to the extent
specified in Section 14.12;

(2) Subject to prior approval by the Mobility Authority, additional costs related
to redesign where discovery of Hazardous Materials requires a change to the DB Contractor’s
previously prepared design plans;

(h) Additional costs related to repairs resulting from third party actions to the
extent specified in Section 11.2; and

(1) Additional costs directly related to reconstruction of portions of the existing
US183 facility resulting from disapproval of design exceptions for existing nonstandard cross
slopes and longitudinal grades.

14.3.2 Notification Requirements as Conditions Precedent

In all circumstances except those involving a Request for Change Proposal or escalation
pursuant to Section 13.2.2, the DB Contractor’s entitlement to request a Change Order shall be
contingent on its compliance with the requirements set forth in this Section 14.3.2.
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14.3.2.1 Delivery of Requests for Change Order Resolution Meeting and
PCO Notices

The DB Contractor acknowledges the importance of providing prompt notification to the
Mobility Authority upon occurrence of any event or thing entitling the DB Contractor to a Change
Order under Section 14.3.1. Among other things, such notification serves the purpose of allowing
the Mobility Authority to take action to mitigate adverse impacts. Such notification must be
delivered as promptly as possible after the occurrence of such event or situation, through either
(a) aPCO Notice as described in Section 14.3.2.3 or (b) if permitted by Section 14.3.2.2, a Request
for Change Order Resolution Meeting followed by a PCO Notice if appropriate. The DB
Contractor understands that it shall be forever barred from recovering against the Mobility
Authority unless it gives such written notice(s) and, thereafter, files a request for Change Order
with the Mobility Authority and complies with the remaining requirements of this Section 14.3.2.

143.2.2 Requests for Change Order Resolution Meeting

The term "Request for Change Order Resolution Meeting" shall mean a notice delivered
by the DB Contractor requesting that the Mobility Authority schedule a meeting with the DB
Contractor to discuss an event or situation that has occurred within the scope of Section 14.3.1.2.
The Request for Change Order Resolution Meeting shall reference this Section 14.3.2.2 and shall
describe the event or situation as well as action which the DB Contractor would like to take with
respect thereto. The parties shall promptly meet and confer for the purpose of determining what
action should be taken and also to determine whether the parties are in agreement as to entitlement
to a Change Order. Either party may at any time terminate change order resolution discussions by
delivery of written notice to the other, and change order resolution discussions shall automatically
terminate 60 Days after delivery of the Request for Change Order Resolution Meeting unless both
parties agree in writing to an extension. Within two (2) Business Days after termination of change
order resolution discussions, if the Mobility Authority has not issued either a Directive Letter or
Change Order, the DB Contractor must submit a PCO Notice in order to preserve its right to pursue
a Change Order. The foregoing process is not available for events or situations involving a delay
to the Critical Path. With regard to any such events or situations, the DB Contractor must submit
a PCO Notice as provided in Section 14.3.2.3.

14.3.2.3 PCO Notices

The term "PCO Notice" shall mean a proposed change order notice delivered by the DB
Contractor, meeting the requirements set forth below, stating that an event or situation has occurred
within the scope of Section 14.3.1.1 or Section 14.3.1.2 and stating which section thereof is
applicable. The first notice shall be labeled "PCO Notice No. 1" and subsequent notices shall be
numbered sequentially.

14.3.2.3.1 The PCO Notice shall: (a) state in detail the facts
underlying the claim for a Change Order, the reasons why the DB Contractor believes additional
compensation or time will or may be due and the date of occurrence, (b) state the name, title, and
activity of each Mobility Authority representative knowledgeable of the facts underlying the claim
for a Change Order, (c) identify, and include copies of, any documents and the substance of any
oral communication involved in the claimed change, (d) state in detail the basis for any claim of
the necessity to accelerate schedule performance, (e) state in detail the basis for any claim that
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work is not required by the Contract Documents, (f) identify particular elements of performance
for which additional compensation may be sought under this Section 14, (g) identify any potential
Critical Path impacts, (h) provide an estimate of the time within which a response from the
Mobility Authority to the PCO Notice is required to minimize cost, delay, or disruption of
performance; and (i) to the degree possible, address price element(s) that have been or may be
affected by the claimed change and provide a budget, such price estimate to be based on one of
the following methods: (1) TxDOT Prices or (2) RS Means Heavy Construction Costs Data Book-
Latest Edition.

14.3.2.3.2 If the claim relates to a decision which this DB
Agreement leaves to the sole discretion of a Person or as to which this DB Agreement provides
that such Person's decision is final, the PCO Notice shall set out in detail all facts supporting the
DB Contractor’s objection to the decision, including all facts supporting any contention that the
decision was capricious or arbitrary or is not supported by the facts.

14.3.2.3.3 Within fifteen (15) Business Days after receipt of a
complete PCO Notice that meets the requirements of this Section 14.3.2.3, the Mobility Authority
will respond in writing to the DB Contractor to: (a) confirm that a change has occurred; (b) deny
that a change has occurred or (c) advise the DB Contractor that the necessary information has not
been submitted to decide which of the above alternatives applies, and indicate the needed
information and date by which it is to be received for further review. Failure of the Mobility
Authority to respond shall not affect the DB Contractor’s obligation to provide a request for
Change Order within the time periods specified in this Section 14. Any adjustments made to this
DB Agreement shall not include increased costs or time extensions for delay resulting from the
DB Contractor’s failure to provide a complete PCO Notice or requested additional information
under this Section 14.3.2.3.

14324 Waiver

143.24.1 If any PCO Notice is delivered later than (10) ten
Days after the DB Contractor first discovered (or should have discovered in the exercise of
reasonable prudence) the occurrence which is described therein, or if it is delivered later than two
Business Days following termination of change order resolution discussions, the DB Contractor
shall be deemed to have waived (a) the right to collect any costs incurred prior to the date of
delivery of the Request for Change Order Resolution Meeting (if applicable) or PCO Notice (if no
Request for Change Order Resolution Meeting was submitted or if the PCO Notice was not timely
submitted following termination of change order resolution discussions) and (b) the right to seek
an extension of any deadline hereunder with respect to any delay in any Critical Path which accrued
prior to the date of delivery of the PCO Notice. Furthermore, if the PCO Notice concerns any
condition or material described in Section 7.5.1 or Section 14.10, the DB Contractor shall be
deemed to have waived the right to collect any costs incurred in connection therewith if the
Mobility Authority is not afforded the opportunity to inspect such material or condition before it
is disturbed, unless the DB Contractor can demonstrate to Mobility Authority’s reasonable
satisfaction that its actions with respect to such condition or material were necessary to prevent
imminent danger to persons, property or the environment.

143.24.2 In addition to the limitations described in
Section 14.3.2.4.1, the DB Contractor’s failure to provide a PCO Notice within 60 Days after the
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DB Contractor first discovered (or should have discovered in the exercise of reasonable prudence)
the occurrence of a given event or situation shall preclude the DB Contractor from any relief,
unless the DB Contractor can show, based on clear and convincing evidence, that the Mobility
Authority was not prejudiced by the lack of the PCO Notice. For situations involving Requests
for Change Order Resolution Meeting, the 60-Day period shall be extended until two Business
Days following termination of the change order resolution period. In other words, if the
requirements above are satisfied, the DB Contractor shall retain the right to receive a Change
Order, but shall be deemed to have waived the right to collect any and all costs incurred prior to
the date of delivery of the PCO Notice or Request for Change Order Resolution Meeting, as
applicable, and shall be deemed to have waived the right to seek a time extension with respect to
any delay in any Critical Path which accrued prior to the date of delivery of the PCO Notice. The
following factors (among others) shall be considered in determining whether the Mobility
Authority has been prejudiced by the DB Contractor’s failure to provide notice in a timely fashion:
(a) the effect of the delay on alternatives available to the Mobility Authority; that is, a comparison
of alternatives which are available at the time notice was actually given and alternatives which
would have been available had notice been given within the required time period; and (b) the
impact of the delay on the Mobility Authority’s ability to obtain and review objective information
contemporaneously with the event.

14.3.2.5 Delivery of Requests for Change Orders

The DB Contractor shall deliver all requests for Change Orders under this Section 14.3 to
the Mobility Authority within thirty (30) Days after delivery of the PCO Notice, or such longer
period of time as may be reasonably necessary, provided that the DB Contractor shall have notified
the Mobility Authority in writing prior to expiration of said 30-Day period how much additional
time is required and obtained the Mobility Authority’s approval of the same. The Mobility
Authority may require design and construction costs to be covered by separate Change Order
requests. Ifthe DB Contractor fails to deliver a complete request for Change Order or incomplete
request for Change Order meeting all the requirements of Section 14.3.2.6 within the appropriate
time period, the DB Contractor shall be required to provide a new PCO Notice before it may submit
a request for Change Order and the DB Contractor shall not be entitled to increased costs or time
extensions resulting from the DB Contractor’s failure to deliver a complete request for Change
Order.

14.3.2.6 Incomplete Change Orders

Each request for Change Order delivered by the DB Contractor shall meet all requirements
set forth in Section 14.4; provided that if any such requirements cannot be met due to the nature of
the occurrence, the DB Contractor shall provide an incomplete Change Order which shall:

(a) Comply with all requirements capable of being met;

(b) Include a list of requirements which are not fulfilled together with an
explanation reasonably satisfactory to the Mobility Authority stating why such requirements
cannot be met;

(©) Provide such information regarding projected impact on the Critical Path as
is requested by the Mobility Authority; and
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(d) In all events include sufficient detail to ascertain the basis for the proposed
Change Order and for any price increase associated therewith, to the extent such amount is then
ascertainable.

The DB Contractor shall furnish, when requested by the Mobility Authority, such further
information and details as may be required to determine the facts or contentions involved. The
DB Contractor agrees that it shall give the Mobility Authority access to any and all of the DB
Contractor’s books, records and other materials relating to the Work, and shall cause its
Subcontractors to do the same, so that the Mobility Authority can investigate the basis for such
proposed Change Order. The DB Contractor shall provide the Mobility Authority with a monthly
update to all outstanding incomplete requests for Change Order, describing the status of all
previously unfulfilled requirements and stating any changes in projections previously delivered to
the Mobility Authority, time expenditures to date and time anticipated for completion of the
activities for which the time extension is requested. The Mobility Authority may reject the DB
Contractor’s request at any point in the process. Once a complete request for Change Order is
provided, the Mobility Authority’s failure to respond thereto within fifteen (15) Business Days of
receipt of the request shall be deemed a rejection of such request. Although the Mobility Authority
intends to review incomplete Change Orders for the purposes described in this Section 14.3.2.6,
the Mobility Authority shall have no obligation to review the back-up associated with any request
for Change Order until a complete Change Order is provided.

14.3.2.7 Subcontractor Claims

Prior to submission by the DB Contractor of any request for a Change Order which is based
in whole or in part on any facts alleged in a submittal by any Subcontractor to the DB Contractor,
the DB Contractor shall review all such Subcontractor claims and determine in good faith whether
the claims are justified as to both entitlement and amount, and the DB Contractor’s request for a
Change Order shall include only those items which the DB Contractor has determined are so
justified and which otherwise meet all requirements hereunder for the DB Contractor-requested
Change Orders. The DB Contractor shall include with its request for Change Order a summary of
its analysis of all Subcontractor claims components. Notwithstanding the foregoing, where
necessary to meet the notice requirements of this DB Agreement or avoid potential prejudice to
the Mobility Authority, the DB Contractor may give a PCO Notice prior to making or completing
its good faith determination.

14.3.3 Submission of Request for Change Order

The DB Contractor shall initiate each request for a Change Order, after satisfaction of all
conditions precedent set forth above, by submitting a Change Order form and supporting
documentation to the Mobility Authority for its review and approval. If the DB Contractor submits
a request for Change Order requesting a time extension, as permitted by Section 14.3, then the DB
Contractor shall also provide an alternative Change Order form including a Recovery Schedule in
accordance with Section 5.5.3.

14.3.4 Performance of Disputed Work

If the Mobility Authority refuses to issue a Change Order based on the DB Contractor’s
request, the DB Contractor shall nevertheless promptly perform all work as specified in an
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appropriate Directive Letter, with the right to submit the issue of entitlement to a Change Order to
dispute resolution in accordance with Section 25 of this DB Agreement. The DB Contractor shall
maintain and deliver to the Mobility Authority, upon request, contemporaneous records, meeting
the requirements of Section 14.7, for all work performed which the DB Contractor believes
constitutes extra work (including non-construction work), until all Disputes regarding entitlement
or cost of such work are resolved.

14.4 Form and Contents of Change Orders
14.4.1 Form of Change Order

Each Change Order shall (a) be prepared in form acceptable to the Mobility Authority,
(b) otherwise meet all applicable requirements of this Section 14 and (c) be substantially in the
form of Exhibit M. Each Change Order shall specify whether it is subject to contingencies and
shall identify the applicable section of this Section 14 under which the Change Order is issued.

14.4.2 Contents of Change Order

The DB Contractor shall prepare a scope of work, cost estimate, delay analysis and other
information as required by this Section 14.4.2 for each Change Order, other than Change Orders
issued unilaterally by the Mobility Authority.

14.4.2.1 The scope of work shall describe in detail satisfactory to the
Mobility Authority all activities associated with the Change Order, including a description of
additions, deletions and modifications to the existing requirements of the Contract Documents and,
if requested by the Mobility Authority, a description of steps taken by the DB Contractor to
mitigate the cost of the work and delay impact and a description of alternative courses of action
considered by the DB Contractor, together with an explanation as to why the alternatives were not
selected.

144.2.2 The cost estimate shall set out the estimated costs in such a way that
a fair evaluation can be made. It shall include a breakdown (quantity and unit rate) for labor,
materials, equipment, overhead (which includes all indirect costs) and profit, unless the Mobility
Authority agrees otherwise. The estimate shall include costs allowable under Section 14.5.2, if
any. If the work is to be performed by Subcontractors and if the work is sufficiently defined to
obtain Subcontractor quotes, the DB Contractor shall obtain quotes (with breakdowns showing
cost of labor, materials, equipment, overhead and profit) on the Subcontractor's stationery and shall
include such quotes as back-up for the DB Contractor’s estimate, provided that such Subcontractor
quotes must be in accordance with Section 14.7.4 and must be commercially reasonable and cannot
include labor rates, overhead or profit that is materially higher than the labor rates, overhead and
profit the Subcontractor is currently charging for any non-Change Order Work. No mark-up shall
be allowed in excess of the amounts allowed under Sections 14.5 and 14.7. The DB Contractor
shall identify all conditions with respect to prices or other aspects of the cost estimate, such as
pricing contingent on firm orders being made by a certain date or the occurrence or non-occurrence
of an event.

14.4.2.3 If the DB Contractor claims that such event, situation or change
affects a Critical Path, it shall provide an impacted delay analysis indicating all activities
represented or affected by the event, situation or change, with activity numbers, durations,
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predecessor and successor activities, resources and costs and a narrative report, in form satisfactory
to the Mobility Authority, which compares the proposed new Project Schedule to the then-current
approved Project Schedule.

14.4.2.4 The DB Contractor shall provide such other supporting
documentation as may be required by the Mobility Authority.

14.4.3 Justification

The DB Contractor shall provide a narrative justification to be included in each Change
Order other than Change Orders issued unilaterally by the Mobility Authority, describing the
circumstances underlying the proposed Change Order, identifying the specific provision(s) of
Section 14 which permit a Change Order to be issued and describing the data and documents
(including any required data and reports) which establish the necessity and amount of
compensation and/or time extension sought by such proposed Change Order.

14.4.4 DB Contractor Representation

Each Change Order form shall contain a written representation by the DB Contractor in
form acceptable to the Mobility Authority that the amount of time and/or compensation requested
includes all known and anticipated direct, indirect, and consequential impacts or amounts which
may be incurred as a result of the event, occurrence or matter giving rise to such proposed Change
Order, and that the DB Contractor has no reason to believe and does not believe that the factual
basis for the Change Order is falsely represented.

14.5 Limitations on Change Orders
14.5.1 Exclusion from Price Increase

Any increase in the DB Price pursuant to a Change Order shall exclude: (a) costs caused
by the breach, default, fault, wrongful act, wrongful omission, negligence, recklessness, gross
negligence or willful misconduct of any member of the DB Contractor Group; (b) costs to the
extent they are unnecessary or could reasonably be avoided by the DB Contractor or the other
members of the DB Contractor Group, including by resequencing, reallocating or redeploying its
forces to other portions of the Work or to other activities unrelated to the Work; and (c) costs for
any rejected Work which failed to meet the requirements of the Contract Documents, applicable
Law or the Governmental Approvals, or for any remedial work. Costs incurred for the purpose of
mitigating damages as described in (b) above, and not otherwise disallowed hereunder, would be
reimbursable.
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14.5.2 Delay Damages and Acceleration Costs

14.5.2.1 Acceleration Costs or other delay or disruption damages, including
extended overhead, shall be compensable hereunder only in the case of Mobility Authority-Caused
Delays or Force Majeure Events.

14.5.2.2 Before the DB Contractor may obtain any increase in the DB Price
to compensate for additional or extended overhead, Acceleration Costs or other damages directly
attributable to Mobility Authority-Caused Delays, the DB Contractor shall be required to
demonstrate to the Mobility Authority’s reasonable satisfaction that:

(a) The Project Schedule which defines the affected Critical Path was, in its
inception, a reasonable method for completion of the Work;

(b) The change, occurrence, event or situation which is the subject of the
request for Change Order has caused or will result in an identifiable and measurable disruption of
the Work which has or will impact a Critical Path item; and

(©) The delay or damage was not caused by, related to, arising from or
aggravated by any delay, breach, default, fault, act, omission, negligence, recklessness, gross
negligence or willful misconduct of any member of the DB Contractor Group and could not
reasonably have been avoided by the DB Contractor or the other members of the DB Contractor
Group, including by resequencing, reallocating or redeploying its forces to other portions of the
Work.

In addition, as a condition to any Acceleration Costs or delay or disruption damages, the DB
Contractor shall provide detailed documentation of such costs satisfactory to the Mobility
Authority.

14.5.2.3 Acceleration Costs are permitted only with respect to Change
Orders issued as an alternative to allowing an extension of a Completion Deadline as contemplated
by Sections 14.3.1.1 and 14.3.3. If the Mobility Authority elects to have the DB Contractor
accelerate the Project, no additional or extended overhead cost will be allowed.

14524 Where delay damages are allowed pursuant to this Section 14.5.2,
any extended overhead payable to the DB Contractor shall be limited to (a) Project Office rent and
utility costs, and (b) salaries and benefits for administrative staff, including Category A Personnel,
required to maintain the Project Office for the extended period associated with the delay.

14.5.3 Limitation on Time Extensions

Any extension of time shall exclude any delay to the extent that it (a) was due to the delay,
breach, default, fault, act, omission, negligence, recklessness, gross negligence, or willful
misconduct of any member of the DB Contractor Group, or (b) could reasonably have been
avoided by the DB Contractor or the other members of the DB Contractor Group, including by
resequencing, reallocating or redeploying its forces to other portions of the Work. Costs incurred
for the purpose of mitigating delays as described in (b) above, and not otherwise disallowed
hereunder, would be reimbursable.
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14.5.4 Work Performed Without Direction

To the extent that the DB Contractor undertakes any work or makes any payment that is
not part of the Work, unless the DB Contractor (a) has received from the Mobility Authority a
Directive Letter or Change Order directing the DB Contractor to do such work or make such
payment or (b) has preserved its rights by delivery of a Request for Change Order Resolution
Meeting under Section 14.3.2.2, the DB Contractor shall be deemed to have performed such work
or made such payment voluntarily and shall not be entitled to a Change Order in connection
therewith.

14.6 Pricing of Change Orders

The Mobility Authority and the DB Contractor (on its own behalf and on behalf of its
Subcontractors) shall endeavor to negotiate, in good faith, a reasonable cost for each Change
Order, provided that unilateral Change Orders are not subject to negotiations. The price of a
Change Order shall be negotiated in accordance with this Section 14.6 or shall be based on time
and materials records pursuant to Section 14.7. The price of a Change Order shall be based upon
one of the following methods: (1) TxDOT Prices, (2) RSMeans Heavy Construction Costs Book-
Latest Edition, or (3) as may be agreed to by the parties, established production rates on the Project
for like or similar activities.

14.6.1 Contents

A negotiated Change Order shall specify scheduling requirements, time extensions and all
costs of any nature arising out of the Work covered by the Change Order. Notwithstanding the
foregoing, the parties may mutually agree to use a multiple-step process involving issuance of a
Change Order which includes an estimated construction cost and which provides for a revised
Change Order to be issued after a certain design level has been reached, thus allowing a refinement
and further definition of the estimated construction cost. The Mobility Authority shall have the
right to require that any or all of the information submitted by the DB Contractor in the Escrowed
Proposal Documents (EPDs) be used in evaluating the cost proposal.

14.6.2 Added Work

When the Change Order adds work to the DB Contractor's scope, the increase in the DB
Price shall be based upon one of the following methods: (1) TxDOT Prices, (2) RS Means Heavy
Construction Cost Data Book-Latest Edition, (3) as may be agreed to by the parties, established
production rates on the Project for like or similar activities, or (4) shall be based on actual costs in
accordance with Section 14.7, at the sole discretion of the Mobility Authority. Estimated costs
shall not be based on costs contained in the DB Contractor’s Proposal. For all Change Orders,
except those pursuant to Section 14.2.2, mark-ups for profit and overhead shall be consistent with
Section 14.7, and risk associated with the work described in the Change Order shall be addressed
through the assumptions contained therein regarding the scope of such work.

14.6.3 Deleted Work

When the Change Order deletes work from the DB Contractor's scope (including deletion
of any work described in the Scope of Work that is found to be unnecessary by the Mobility
Authority, in its sole discretion), the amount of the reduction in the DB Price shall be based upon
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one of the following methods: (1) TxDOT Prices or (2) RSMeans Heavy Construction Cost Data
Book-Latest Edition. Estimated costs shall not be based on costs contained in the DB Contractor’s
Proposal. When a deduction is involved, documented cancellation and restocking charges may be
included in costs and subtracted from the price deduction.

14.6.4 Work Both Added and Deleted

When the Change Order includes both added and deleted Work that is logically related, the
DB Contractor shall prepare a statement of the cost of labor, material and equipment for both added
and deleted work using the methodology set forth in Sections 14.6.2 and 14.6.3.

(a) If the change results in a net increase in cost, the change shall be treated as
work added and the provisions of Section 14.6.2 shall be used to determine mark-ups for overhead
and profit. Mark-ups for overhead and profit will be allowed only for the net increase in cost in
order to establish the amount to be added to the DB Price.

(b) If the change results in a net decrease in cost, the change shall be treated as
work deleted and the provisions of Section 14.6.3 shall be used on the net decrease in cost in order
to establish the price to be deducted from the DB Price.

(©) If the change results in a net change of zero, there will be no change in the
DB Price.

14.6.5 All-Inclusive Change Orders

All Change Orders submitted by the DB Contractor shall be all-inclusive, comprehensive
and complete and shall not include any conditions with respect to pricing or schedule.

14.7 Time and Materials Change Orders and Cost Data

The Mobility Authority may, at its discretion, issue a Time and Materials Change Order at
any time. The Time and Materials Change Order shall instruct the DB Contractor to perform work
as specified therein, indicating expressly the intention to allow compensation therefor, and setting
forth the kind, character, and limits of the work in question insofar as they can be ascertained, the
terms under which changes to the DB Price will be determined and the estimated total change in
DB Price anticipated thereunder. Upon final determination of the allowable costs, the Mobility
Authority shall issue a modified Change Order setting forth the final adjustment to the DB Price.
The following costs and mark-ups (and no others) shall be used for calculating the change in the
DB Price:

14.7.1 Labor Costs

The cost of labor for workers used in the actual and direct performance of the Change Order
work, whether provided by the DB Contractor or a Subcontractor, will equal the sum of the
following:

(a) For construction-related labor, (1) the actual Direct Cost for direct labor;
plus (2) for health, welfare and pension benefits and Social Security deductions, 55% of the actual
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direct labor cost; plus (3) 25% of the total of the amounts set forth in clauses (1) and (2) for profit
and overhead.

(b) For non-construction-related work (professional services), (1) the actual
wages (i.e. the base wage paid to the employee exclusive of any fringe benefits); plus (2) a labor
surcharge in the amount of 145%, which shall constitute full compensation for all profit, overhead
and all state and federal payroll, unemployment and other taxes, insurance, fringe benefits and all
other payments made to, or on behalf of, the workers, in excess of actual wages.

(©) No additional payment will be made for Category A Key Personnel assigned
to the Project or for Category B Personnel assigned to the Project on a full-time basis unless a time
extension is granted by the Mobility Authority.

14.7.2 Material Costs

Material costs for Change Order work shall be the Direct Cost of all materials to be used
in the performance of construction work including normal wastage allowance as per industry
standards, less salvage value, plus 15% for profit and overhead. The material prices shall be
supported by valid quotes and invoices from the suppliers.

14.7.3 Equipment

14.7.3.1 Costs for DB Contractor-owned machinery, trucks, power tools or
other similar equipment that are required for Change Order Work will be allowed based on the
following methodology:

(a) The Direct Cost of fuel, lubricants, repairs, parts, and depreciation will be
considered without any additional compensation percentage for overhead and profit being added;
and

(b) The equipment rental rates shall be those tabulated in the most recent
version of the Rental Rate Blue Book (published by Equipment Watch; 1735 Technology Drive,
Suite 410, San Jose, California 95110). The rental rates to be used shall be the published monthly
rate divided by 150 to yield an hourly rate, which hourly rate shall be further adjusted by
multiplying by the Rental Rate Blue Book adjustment rate for the year the equipment was
manufactured and by a factor of 0.85 and adding to that product the Rental Rate Blue Book
estimated hourly operating cost rate.

The DB Contractor shall be considered to own such items if an ownership interest therein
is held by (w) the DB Contractor, (x) any equity participant in the DB Contractor, (y) any
Subcontractor performing Construction Work, or (z) any Affiliate of the DB Contractor, any equity
participant in the DB Contractor or any such Subcontractor. If the publication of the Rental Rate
Blue Book should be discontinued for any reason, the Mobility Authority may select a different
publication from which to make the described calculations.

14.7.3.2 Costs for machinery, trucks, power tools or other similar equipment
that are required for Change Order Work rented from any commercial enterprises routinely
offering equipment and tools for rent or lease to the public will be allowed in an amount equal to
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the direct rental rate for the equipment without any additional mark-up or increase for overhead
and profit.

14.7.3.3 The time to be paid for use of equipment on the Site shall be the time
the equipment is in operation on the Change Order Work being performed. The time shall include
the reasonable time required to move the equipment to the location of the Change Order Work and
return it to the original location or to another location requiring no more time than that required to
return it to its original location. Moving time will not be paid for if the equipment is also used at
the Site other than for Change Order Work. Loading and transporting costs will be allowed, in
lieu of moving time, when the equipment is moved by means other than its own power. No
payment for loading and transporting will be made if the equipment is also used at the Site other
than for Change Order Work. Time will be computed in half and full hours. In computing the
time for use of equipment, less than 30 minutes shall be considered one-half hour.

14.7.4 Subcontracted Work

To the extent that any Change Order is intended to compensate the DB Contractor for the
cost of work performed by Subcontractors, the Change Order shall provide for compensation equal
to (1) the actual Direct Cost to the DB Contractor of such work (which shall be charged by the
Subcontractor on a time and materials basis in accordance with this Section 14.7, unless otherwise
approved in writing by the Mobility Authority), plus (2) 5% of such cost. Notwithstanding the
above, no 5% mark-up shall be applied to Subcontracts with Suppliers or Affiliates of the DB
Contractor.

14.7.5 Work Performed by Utility Owners

To the extent that any Change Order is intended to compensate the DB Contractor for the
cost of work performed by Utility Owners entitled to receive reimbursement for their costs from
the DB Contractor, the Change Order shall provide for compensation to the DB Contractor equal
to (1) the actual and reasonable amount paid by the DB Contractor to the Utility Owner for such
work (but not greater than the amount allowed pursuant to the applicable Utility Adjustment
Agreements), plus (2) 5% of such allowed actual amount. Back-up documentation supporting
each cost item for this category shall be provided by the DB Contractor and approved by the
Mobility Authority in writing prior to any payment authorization being granted.

14.7.6 Other Direct Costs

For any justified change-related Direct Cost not covered by the categories of costs
contained in Sections 14.7.1 through 14.7.5, the DB Contractor shall accept as full payment
therefor an amount equal to the actual cost to the DB Contractor for such direct cost item. Without
additional mark-up, back-up documentation supporting each cost item for this category shall be
provided by the DB Contractor and approved by the Mobility Authority in writing prior to any
payment authorization being granted.

14.7.7 Items Included in Mark-Ups

The mark-ups specified herein constitute full and complete compensation for all overhead,
tools or equipment having an individual replacement value of $1,000 or less, consumables (items
which are consumed in the performance of the Work which are not a part of the finished product)
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and other indirect costs of the added or changed Work, as well as for profit thereon, including any
and all costs and expenses incurred due to any delay in connection with the added or changed
Work. The DB Contractor’s mark-up percentages shall be considered to include, among other
costs, bond premiums, incidental job burdens, bonuses not otherwise covered, field, jobsite and
general home office expenses of all types (including timekeepers, bookkeepers and other general
office help), supervisory expenses of all types (excluding only direct supervision of force account
work) and all other overhead, general condition and indirect costs and expenses. With respect to
non-construction related labor costs, overhead is included as part of the labor surcharge calculated
in accordance with Section 14.7.1(b), and includes accessories such as computer-assisted drafting
and design (CADD) systems, computers, facsimile transmission machines, scanners, paper, etc.

14.7.8 Change Order Data

The DB Contractor shall contemporaneously collect, record in writing, segregate and
preserve (a) all data necessary to determine the costs described in this Section 14.7 with respect to
all Work which is the subject of a Change Order or a requested Change Order (excluding
negotiated Change Orders previously executed and delivered), specifically including costs
associated with design work as well as the DB Contractor’s costs for Utility Adjustment Work,
and (b) all data necessary to show the actual impact (if any) on the Critical Path, the Project
Schedule, and performance deadlines with respect to all Work which is the subject of a Change
Order or a proposed Change Order. Such data shall be provided to the Mobility Authority and any
authorized representative of the Mobility Authority reviewing any Claim or Dispute regarding
compensation for such Work. The DB Contractor hereby waives the right to obtain compensation
for any work for which cost data is required to be provided hereunder, if the DB Contractor fails
to maintain and timely provide to the Mobility Authority cost data meeting the requirements of
this DB Agreement.

14.7.8.1 The DB Contractor shall maintain its records in such a manner as to
provide a clear distinction between (a) the direct cost of Work for which it is entitled (or for which
it believes it is entitled) to an increase in the DB Price and (b) the costs of other operations. The
DB Contractor shall furnish daily, on forms approved by the Mobility Authority, reports of all
costs described in (a) above. The reports shall itemize all costs for labor, materials, and equipment
rental and give total of costs through the date of the report. For workers, the reports shall include
hours worked, rates of pay, names and classifications. For equipment, the reports shall include
size, type, identification number, rental rate and actual working hours of operation. All such
records and reports shall be made immediately available to the Mobility Authority upon its request.
The cost of furnishing such reports are deemed to be included in the DB Contractor’s overhead
and fee percentages.

14.7.8.2 All reports shall be signed by the DB Contractor. The Mobility
Authority will compare its records with the DB Contractor’s reports, make the necessary
adjustments and compile the costs of Work completed under a Time and Materials Change Order.
When such reports are agreed upon and signed by both Parties, they will become the basis of
payment.
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14.8 Hazardous Materials Management
14.8.1 Basis for Compensation

If compensation is payable to the DB Contractor pursuant to Section 7.5 with respect to
Hazardous Materials Management, the amount of the Change Order shall either be a negotiated
amount acceptable to the Parties, or an amount equal to 100% of the Reimbursable Hazardous
Materials Costs for the work in question, subject to the limitations set forth in this Section 14.8,
including the cost sharing provisions set forth in Section 14.8.

14.8.2 Determination of Reimbursable Amount

Except as otherwise provided and subject to the limitations in this Section 14.8, the
Mobility Authority shall compensate the DB Contractor for (i) 100% of the DB Contractor's
reasonable, out-of-pocket costs and expenses directly attributable to the handling, transport,
removal and disposal of Unknown Hazardous Materials encountered by the DB Contractor that
exceed $100,000 in the aggregate, and (ii) 100% of such total chargeable Hazardous Materials
Management costs for Hazardous Materials encountered on Additional Properties acquired as a
result of a Mobility Authority-Directed Change, and (iii) 100% of the DB Contractor's reasonable,
out-of-pocket costs and expenses directly attributable to the handling, transport, removal and
disposal of Hazardous Materials falling within the definition of Force Majeure Event. The DB
Contractor shall be responsible for all other costs related to Unknown Hazardous Materials.

The DB Contractor shall take all reasonable steps to minimize any such costs.
Compensation shall be allowed only to the extent that the DB Contractor demonstrates to the
Mobility Authority's reasonable satisfaction that: (a) the Hazardous Materials Management could
not have been avoided by reasonable design modifications or construction techniques and (b) the
DB Contractor's plan for the Hazardous Materials Management represents the approach which is
most beneficial to the Project and the public. The DB Contractor shall provide the Mobility
Authority with such information, analyses and certificates as may be requested by the Mobility
Authority in order to enable a determination regarding eligibility for payment.

14.8.3 Time Extensions

If the DB Contractor encounters Hazardous Materials for which the DB Contractor is
entitled to compensation, and Hazardous Materials Management of such Hazardous Materials
results in delays to the Critical Path ("Hazardous Materials Delay") of more than 20 Days per
location or more than 90 Days for all locations, then the Mobility Authority shall bear 100% of the
risk of such Hazardous Materials Delay for the number of days of delay in excess of 20 Days per
location or 90 Days for all locations. If a Hazardous Materials Delay is concurrent with another
delay which is the DB Contractor’s responsibility hereunder, then such Hazardous Materials Delay
shall be borne 100% by the DB Contractor. The foregoing shall not preclude the DB Contractor
from obtaining a time extension with respect to any Hazardous Material which qualifies as a Force
Majeure Event.
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14.8.4 Mobility Authority Right to Inspect

Unless the Environmental Team (ET) determines that immediate or emergency response
action is necessary, the DB Contractor shall be deemed to have waived the right to collect from
the Mobility Authority any and all costs incurred in connection with any Hazardous Materials
Management if the Mobility Authority is not afforded the opportunity to inspect sites containing
Hazardous Materials before any action is taken which would inhibit the Mobility Authority’s
ability to ascertain, based on a site inspection, the nature and extent of the Hazardous Materials.

14.8.5 Insurance Proceeds

If the cost of any Hazardous Materials Management is covered by the insurance described
in Section 10, the DB Contractor shall be entitled to reimbursement of Reimbursable Hazardous
Materials Costs from proceeds of insurance and self-insurance, up to the limits of the applicable
policy, plus any deductibles payable under the applicable policy. To the extent that such proceeds
are available, the DB Contractor shall not be entitled to payment hereunder on any other basis for
such Hazardous Materials Management. If insurance proceeds are insufficient to reimburse the
DB Contractor for the cost of Hazardous Materials Management, the Mobility Authority shall be
responsible for any excess amount owed to the DB Contractor pursuant to the provisions of Section
7.5 and this Section 14.8.

14.8.6 Reimbursement from Third Parties

To the extent that the DB Contractor incurs Hazardous Materials Management costs in
connection with remediation of Hazardous Materials which are not eligible for a Change Order
hereunder but which are eligible for reimbursement from a third party outside of the DB Contractor
Group, the Mobility Authority agrees to assign to the DB Contractor any causes of action held by
the Mobility Authority against such third party for reimbursement of costs, subject to the Mobility
Authority's prior written approval of any such action in each instance, provided that prior approval
by the Mobility Authority shall not be required for costs incurred in connection with immediate or
emergency response actions performed at the direction of the ET. The DB Contractor shall be
responsible for identifying any potentially responsible parties. Unless the Mobility Authority
otherwise informs the DB Contractor in writing, all costs associated with any action to recover
Hazardous Materials Management costs from third parties will be borne by the DB Contractor. If
the DB Contractor wishes to obtain such an assignment from the Mobility Authority, it shall
deliver a notice requesting the same, and shall provide the Mobility Authority with a form of
assignment acceptable to the Mobility Authority.

14.9 Differing Site Conditions

14.9.1 Subject to the restrictions and limitations set forth in this Section 14, the DB
Contractor shall be entitled to a Change Order for certain additional costs which are directly
attributable to any Differing Site Conditions to the extent permitted in this Section 14.9. No time
extension shall be available with respect to Differing Site Conditions, and no delay damages shall
be recovered. To the extent that additional costs are incurred in connection with the Project due
to changes in the DB Contractor’s obligations relating to the Work resulting from the existence of
Differing Site Conditions and which are not reimbursed by insurance proceeds, the Mobility
Authority and the DB Contractor shall share the risk as follows:
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14.9.1.1 The DB Contractor shall be fully responsible for, and thus shall not
receive a Change Order with respect to, up to $100,000 per discovery of a Differing Site Condition
and up to $500,000 in aggregate additional costs incurred directly attributable to changes in the
DB Contractor’s obligations relating to the Work resulting from the existence of Differing Site
Conditions.

14.9.1.2 The Mobility Authority shall be fully responsible for any additional
costs incurred in excess of $100,000 per discovery and $500,000 in the aggregate directly
attributable to changes in the DB Contractor’s obligations relating to the Work resulting from the
existence of Differing Site Conditions, and a Change Order shall be issued to compensate the DB
Contractor for such additional costs.

14.9.2 During progress of the Work, if Differing Site Conditions are encountered, the DB
Contractor shall immediately notify the Mobility Authority thereof telephonically or in person, to
be followed immediately by written notification. The DB Contractor shall be responsible for
determining the appropriate action to be undertaken, subject to concurrence by the Mobility
Authority. In the event that any Governmental Approvals specify a procedure to be followed, the
DB Contractor shall follow the procedure set forth in the Governmental Approvals. If the
discovery of Differing Site Conditions necessitates a change in the design of the Project, such
change shall be submitted to the Mobility Authority for its written approval.

14.9.3 The DB Contractor hereby acknowledges and agrees that it has assumed all risks
with respect to the need to work around locations impacted by Differing Site Conditions. The DB
Contractor shall bear the burden of proving that a Differing Site Condition exists and that it could
not reasonably have worked around or mitigated the Differing Site Condition so as to avoid
additional cost. The DB Contractor shall track all costs associated with a Differing Site Condition
in accordance with the requirements and limitations in Section 14.7.

14.9.4 Each request for a Change Order relating to a Differing Site Condition shall be
accompanied by a statement signed by a qualified professional setting forth all relevant
assumptions made by the DB Contractor with respect to the condition of the Site, justifying the
basis for such assumptions, explaining exactly how the existing conditions differ from those
assumptions, and stating the efforts undertaken by the DB Contractor to find alternative design or
construction solutions to eliminate or minimize the problem and the associated costs. No time
extension or costs will be allowed in connection with any work stoppage in affected areas during
the investigation period described above.

14.10 Force Majeure Events

Subject to the limitations contained in, and upon the DB Contractor’s fulfillment of all
applicable requirements of, this Section 14, the Mobility Authority shall issue Change Orders (a) to
compensate the DB Contractor for additional costs incurred arising directly from Force Majeure
Events (excluding Acceleration Costs or delay and disruption damages other than for any Force
Majeure Events which are included in the definition of Mobility Authority-Caused Delay), and
(b) to extend the applicable Completion Deadline, and/or Acceptance Deadline as the result of any
delay in the Critical Path directly caused by a Force Majeure Event, to the extent that it is not
possible to work around the problem.
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14.10.1 Notwithstanding the foregoing, the DB Contractor shall be fully responsible
for, and thus shall not receive a Change Order with respect to, any delays of up to 120 Days per
location or an aggregate amount of 120 Days for all such delays, resulting from the need to work
around locations impacted by the type of event described in clause (c) of the definition of "Force
Majeure Event" (that is, the discovery of previously unknown archeological, paleontological or
cultural resources on the Site). The Mobility Authority shall not be responsible for any
Acceleration Costs or other costs attributable to any delays relating to such event or situation, other
than any Acceleration Costs and other incremental costs directly attributable to the portion of the
type of delay described above in excess of 120 Days per location or in excess of an aggregate
amount of 120 Days for all such delays; provided that, the DB Contractor shall be entitled to a
Change Order for additional costs and/or time only where there is a delay to the Critical Path after
expiration of such 120 Day work-around period. If a delay resulting from the need to work around
a previously unknown archeological, paleontological or cultural resource is concurrent with
another delay which is the DB Contractor’s responsibility hereunder, then such delay shall be
borne 100% by the DB Contractor and shall not be counted towards the 120-Day aggregate cap.
If a delay resulting from the need to work around a previously unknown archeological,
paleontological or cultural resource is concurrent with another delay resulting from the need to
work around another previously unknown archeological, paleontological or cultural resource, only
one of the delays shall be applied to the 120-Day period of the DB Contractor’s responsibility or
the 120-Day aggregate cap. The foregoing shall not be deemed to preclude the DB Contractor
from obtaining a Change Order with respect to any requirement that it perform mitigation measures
relating to any such resources or materials which are not otherwise its responsibility under the
terms of the Contract Documents.

14.11 Eliminated Work

Deletion of any Work shall not invalidate this DB Agreement or the bonds required under
Section 9.

14.12 Utility Adjustment Work

The DB Contractor agrees that (a) the DB Price (as it may be increased pursuant to this
Section 14.12) covers all of the Utility Adjustment Work and payments which are the DB
Contractor’s responsibility pursuant to Technical Provision 8 and/or in this Section 14.12, (b) it is
feasible to obtain and/or perform all necessary Utility Adjustments within the time deadlines of
the Contract Documents, and (c¢) the DB Price includes contingencies deemed adequate by the DB
Contractor to cover the possibility that the Reference Documents do not accurately identify all
Utilities impacted by the Project, taking into consideration the fact that the DB Contractor is
entitled to Change Orders only in specified situations. Except as permitted by this Section 14.12,
the DB Contractor assumes all risk of increased costs and of delays to the Project Schedule
associated with the Utility Adjustment Work, without regard to who (as between the DB
Contractor and the affected Utility Owner) is assigned the responsibility to perform such Utility
Adjustment Work. Accordingly, subject to the limitations, restrictions and procedures set forth
elsewhere in this Section 14, the DB Contractor shall be entitled to receive a Change Order for
additional costs and delays associated with Utility Adjustment Work only as permitted by this
Section 14.12 or in circumstances for which such a Change Order is otherwise permitted under the
other provisions of this Section 14, such as for Mobility Authority-Directed Changes which
increase the Utility Adjustment Work to be furnished, performed or paid for by the DB Contractor.
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The DB Contractor’s entitlement to any Change Orders pursuant to the other provisions of this
Section 14 relating to the Utility Adjustment Work shall be subject to any applicable limitations
and restrictions set forth in this Section 14.12, and the DB Contractor’s entitlement to any Change
Orders pursuant to this Section 14.12 shall be subject to the limitations, restrictions and procedures
set forth elsewhere in this Section 14.

14.12.1 Inaccuracies in Existing Utility Information

The parties’ entitlement to Change Orders on account of inaccuracies in the Existing Utility
Information shall be determined in accordance with this Section 14.12.1.

14.12.1.1 The DB Contractor shall be entitled to an increase in the DB Price
and the issuance of a Change Order in connection with increases in the cost of the Work due to
Unidentified Utilities within the Schematic ROW. The amount of the DB Price increase in any
Change Order issued under this Section 14.12.1.1 for each such Unidentified Utility facility shall
be equal to the Cost Differential for that facility less $50,000. By way of example, if the Cost
Differential for a Unidentified Utility facility is $75,000, the DB Contractor would be entitled to a
$25,000 Change Order, but if the Cost Differential related to a particular Unidentified Utility
facility is less than $50,000, then the DB Contractor would not be entitled to a Change Order. In
no event shall the DB Contractor be required to pay more than an aggregate of $150,000 with
respect to Unidentified Utilities.

14.12.1.2 No time extension will be allowed on account of any delays
attributable to any inaccuracy(ies) in the Existing Utility Information, except, subject to the
limitations on time extensions in Section 14.3.1.1, for the discovery within the Schematic ROW
of an Unidentified Utility.

14.12.1.3 All Cost Differential calculations submitted by the DB Contractor
shall be supported by detailed cost proposals and supporting documentation (for all estimates used
in such calculations) meeting the requirements of Section 14.6 of this DB Agreement. The
Mobility Authority shall have the right to require that any or all of the information submitted by
the DB Contractor in the EPDs be used in evaluating the cost proposals.

14.12.1.4 The DB Contractor shall use its Best Efforts to minimize costs for
which the DB Contractor is entitled to compensation pursuant to this Section 14.12.1. Generally,
such efforts will require avoidance of an Unidentified Utility where feasible rather than its removal
and/or reinstallation in a new location; however, the DB Contractor may, upon the Mobility
Authority’s prior approval, remove and/or reinstall an Unidentified Utility in a new location even
if avoidance is feasible, if the burden imposed on the DB Contractor by such avoidance would be
unreasonable in light of the benefits to the Mobility Authority and the Project which would result
therefrom. The provisions of this Section 14.12.1.4 are in all cases subject to the DB Contractor’s
obligation to comply with all applicable requirements of the Contract Documents, including the
requirements described in Technical Provision 8.

14.12.2 Utility Enhancements

Utility Enhancements shall be addressed as provided in this Section 14.12.2 and in
Technical Provision 8.
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14.12.2.1 If a Utility Owner requests that the DB Contractor design and/or
construct a Betterment, then subject to Section 14.12.2.4, the DB Contractor shall use its Best
Efforts to negotiate in good faith an agreement with the Utility Owner providing for the DB
Contractor to perform such work at the Utility Owner’s expense, with payments to be made directly
by the Utility Owner to the DB Contractor. Any such agreement shall be set forth in the applicable
Utility Adjustment Agreement. Any such Betterment shall be deemed added to the scope of the
Work upon execution by the Utility Owner and the DB Contractor and approval by the Mobility
Authority of a Utility Adjustment Agreement or Utility Adjustment Agreement Amendment
identifying and providing for performance of such Betterment. Any change in the scope of the
Work pursuant to this Section 14.12.2.1 shall not be treated as a Mobility Authority-Directed
Change. Except as otherwise set forth in this Section 14.12.2 or in Technical Provision 8, all the
terms and conditions of the Contract Documents which apply to the Utility Adjustment Work being
performed by the DB Contractor shall apply to any Betterment added to the Work pursuant to this
Section 14.12.2.1.

14.12.2.2 The DB Price shall not be increased on account of any Betterment
added to the Work. Instead, the DB Contractor shall have the right to collect payment for such
work directly from the Utility Owner, subject to the provisions of the applicable Utility Adjustment
Agreement or Utility Adjustment Agreement Amendment. The amount of compensation payable
by the Utility Owner to the DB Contractor for a Betterment shall be determined pursuant to the
process set forth in the applicable Utility Adjustment Agreement form in Exhibit D. The DB
Contractor shall submit to the Mobility Authority a copy of each invoice delivered to a Utility
Owner pursuant to this Section 14.12.2.2, concurrently with its delivery to the Utility Owner.

14.12.2.3 If a Utility Owner requests that the DB Contractor design and/or
construct a Utility Owner Project, then subject to Section 14.12.2.4, the DB Contractor shall use
its Best Efforts to negotiate in good faith an agreement with the Utility Owner providing for the
DB Contractor to perform such work at the Utility Owner’s expense, with payments to be made
directly by the Utility Owner to the DB Contractor. Any such agreement shall be a separate
construction contract between the DB Contractor and the Utility Owner; and any such Utility
Owner Project shall be performed outside of this DB Agreement and the Work, without any impact
on the DB Price. The compensation payable by the Utility Owner to the DB Contractor for a
Utility Owner Project shall be determined in a manner acceptable to both the DB Contractor and
the Utility Owner.

14.12.2.4 The DB Contractor is fully responsible for coordinating its efforts
with Utility Owners and for addressing requests by Utility Owners that the DB Contractor design
and/or construct Utility Enhancements. Under no circumstances shall the DB Contractor proceed
with any Utility Enhancement which is incompatible with the Project or which cannot be
performed within the other constraints of applicable Law, the Governmental Approvals and the
Contract Documents, including the Completion Deadlines. Under no circumstances will the DB
Contractor be entitled to any DB Price increase or time extension hereunder as the result of any
Utility Enhancement, whether performed by the DB Contractor either outside of this DB
Agreement or as part of the Work, or by the Utility Owner or its contractors. The DB Contractor
shall promptly notify the Mobility Authority of any requests by Utility Owners which the DB
Contractor considers to be Betterments, and shall keep the Mobility Authority informed as to the
status of negotiations with Utility Owners concerning such requests. The DB Contractor shall
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provide the Mobility Authority with such information, analyses, and certificates as may be
requested by the Mobility Authority in order to determine compliance with this Section 14.12.2.

14.12.3 Utility Agreements

14.12.3.1 Utility Adjustment Agreements entered into by the DB Contractor
(as the same may be amended, modified or supplemented) shall not be considered Contract
Documents. Except as set forth in Section 14.12.5.4, the DB Contractor shall not be entitled to
any increase in the DB Price or to any time extension on account of the terms of any Ultility
Adjustment Agreement or of any amendment, modification or supplement thereto.

14.12.3.2 Any Utility MOU’s entered into by the Mobility Authority and/or
TxDOT with Utility Owners are not Contract Documents, although the DB Contractor may have
certain obligations with respect to such Utility MOU’s as described in Technical Provision 8. The
DB Contractor shall not be entitled to any increase in the DB Price or to any time extension on
account of the terms of any Utility MOU entered into by TxDOT or the DB Contractor prior to the
date of this DB Agreement.

14.12.4 [Reserved]
14.12.5 Delays by Utility Owners

14.12.5.1 The DB Contractor shall use Best Efforts to obtain the cooperation
of each Utility Owner as necessary for the Project. The DB Contractor shall notify the Mobility
Authority immediately if (a) the DB Contractor reasonably believes that any Utility Owner would
not undertake or permit a Utility Adjustment in a manner consistent with the timely completion of
the Project, (b) the DB Contractor becomes aware that a Utility Owner is not cooperating in a
timely manner to provide the needed work or approvals, or (c) any other dispute arises between
the DB Contractor and any Utility Owner with respect to the Project, despite the DB Contractor's
diligent efforts to obtain such Utility Owner’s cooperation or otherwise resolve such dispute. Such
notice may include a request that the Mobility Authority assist in resolving the dispute or in
otherwise obtaining the Utility Owner’s timely cooperation. The DB Contractor shall provide the
Mobility Authority with such information regarding the Utility Owner's failure to cooperate and
the effect of any resulting delay on the Project Schedule as is requested by the Mobility Authority.
The Mobility Authority’s obligation to assist hereunder is subject to the DB Contractor’s provision
of evidence reasonably satisfactory to the Mobility Authority that the Adjustment is necessary, the
time for completion of the Adjustment in the Project Schedule was, in its inception, a reasonable
amount of time for completion of such Work, and that the DB Contractor has made Best Efforts
to obtain the Utility Owner’s cooperation but has not been able to obtain such cooperation.
Following the receipt of such evidence by the Mobility Authority, the Mobility Authority shall
take reasonable steps to obtain the cooperation of the Utility Owner or resolve the dispute;
however, the Mobility Authority shall have no obligation to prosecute eminent domain or other
legal proceedings, unless the Mobility Authority elects to do so in its sole discretion. After delivery
of any notice or request for assistance pursuant to this Section 14.12.5.1, the DB Contractor shall
continue to use Best Efforts to pursue the Utility Owner’s cooperation. Any assistance provided
by the Mobility Authority shall not relieve the DB Contractor of its sole and primary responsibility
for the satisfactory compliance with its obligations and timely completion of all Utility Adjustment
Work, except as otherwise expressly set forth in this Section 14.12.5.
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14.12.5.2 In the event that the Mobility Authority objects in writing to the DB
Contractor’s request for assistance pursuant to Section 14.12.5.1, based on the DB Contractor’s
failure to satisfy the Mobility Authority that (a) the Adjustment is necessary for the Project, (b)
the time for completion of the Adjustment in the Project Schedule was, in its inception, a
reasonable amount of time for completion of such Work, (c) the DB Contractor has made diligent
efforts to obtain the Utility Owner’s cooperation, or (d) the Utility Owner is not cooperating, the
DB Contractor shall take such action as the DB Contractor deems advisable during the next 45
days to obtain the Utility Owner’s cooperation and shall then have the right to submit another
request for assistance with an Adjustment. This process shall be followed until the DB Contractor
succeeds in obtaining the Utility Owner’s cooperation or in otherwise resolving the dispute or until
the Mobility Authority determines, based on evidence presented by the DB Contractor, that the
Adjustment is necessary, the DB Contractor has made diligent efforts to obtain the Utility Owner’s
cooperation and the Utility Owner is uncooperative. The DB Contractor shall have the right to
submit the question of the reasonableness of the Mobility Authority’s determination through the
dispute resolution process described in Section 25.

14.12.5.3 The DB Contractor shall bear 100% of the risk of Critical Path
delays caused by a Utility Owner’s failure to timely comply with the requirements of a Utility
Adjustment Agreement which has been executed by the DB Contractor, TxXDOT or the Mobility
Authority and such Utility Owner.

14.12.5.4 The DB Contractor shall bear 100% of the risk of each Utility Owner
Delay prior to and during the first 90 days of any such Utility Owner Delay, provided that such
90-day period shall not commence until the Mobility Authority has received evidence required by
Section 14.12.5.1 that is reasonably satisfactory to the Mobility Authority and the DB Contractor
has complied with all other requirements for a Change Order under this DB Agreement. The risk
of any Utility Owner Delay after such 90-day period shall be borne equally by each Party (i.e., any
affected Completion Deadline or Acceptance Deadline shall be extended by one day for every two
full days of Utility Owner Delay occurring after expiration of the 90-day period). If a Utility
Owner Delay is concurrent with another delay which is the DB Contractor’s responsibility
hereunder, the DB Contractor shall not be entitled to a time extension on account of such Utility
Owner Delay. If a Utility Owner Delay is concurrent with another Utility Owner Delay by the
same Utility Owner or by another Utility Owner, only one of the delays shall be counted.

14.12.5.5 No Change Order for delay to the Critical Path shall be allowable
pursuant to Section 14.12.5.4 unless all of the following criteria are met:

(a) the general requirements and conditions for Change Orders have been met;

(b) the DB Contractor has provided evidence reasonably satisfactory to the
Mobility Authority that (i) the DB Contractor took advantage of Float time available early in the
Project Schedule for coordination activities with respect to the affected Utility and (ii) the DB
Contractor has made diligent efforts to obtain the Utility Owner’s cooperation but has been unable
to obtain such cooperation;

(©) if applicable, the DB Contractor has provided a reasonable Utility
Adjustment plan to the Utility Owner;
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(d) the DB Contractor or the Utility Owner has obtained, or is in a position to
timely obtain, all applicable approvals, authorizations, certifications, consents, exemptions, filings,
leases, licenses, permits, registrations, opinions and rulings required by or with any Person in order
to design and construct such Utility Adjustment;

(e) no other circumstance exists that would delay the affected Utility
Adjustment even if the Utility Owner were cooperative; and

€3) the delay is allowable under Section 14.5.3.

14.12.5.6 Except as set forth in Section 14.12.5.4, the DB Contractor shall not
be entitled to extension of the Completion Deadline or the Acceptance Deadline on account of any
delays caused by a Utility Owner. The DB Contractor shall not be entitled to any increase of the
DB Price or reimbursement of any additional costs which it may incur as a result of any delays
caused by a Utility Owner, regardless of whether the DB Contractor is entitled to an extension of
the Completion Deadline or the Acceptance Deadline on account of such delays pursuant to
Section 14.12.5.4. Any action or inaction by the Mobility Authority as described in Section
14.12.5.1 shall have no bearing on the restriction set forth in this Section 14.12.5.6.

14.12.6 Amounts Owed by Utility Owners to the DB Contractor

If for any reason the DB Contractor is unable to collect any amounts owed to the DB
Contractor by a Utility Owner (whether for a Utility Enhancement or otherwise): (a) the Mobility
Authority shall have no liability for such amounts; (b) the DB Contractor shall have no right to
collect such amounts from the Mobility Authority or to offset such amounts against amounts
otherwise owing from the DB Contractor to the Mobility Authority; and (c) the DB Contractor
shall have no right to stop work or to exercise any other remedies against the Mobility Authority
on account of such Utility Owner’s failure to pay the DB Contractor.

14.12.7 Additional Restrictions on Change Orders

In addition to all of the other requirements and limitations contained in this Section 14.12
and in the other provisions of this Section 14, the rights and obligations of the DB Contractor under
this Section 14.12 shall be subject to the following:

14.12.7.1 As part of the Work, the DB Contractor is responsible for causing
all Utility Adjustment Work to occur, for reimbursing the Utility Owners for their costs of
performing or furnishing Utility Adjustment Work (excluding the cost of Utility Enhancements),
and for scheduling all Utility Adjustment Work (whether performed by the DB Contractor or the
affected Utility Owner) so as to meet the Completion Deadline and the Acceptance Deadline
herein. Accordingly, if a Utility Owner performs or furnishes Utility Adjustment Work that was
initially anticipated to be performed or furnished by the DB Contractor, or if the DB Contractor
performs or furnishes Utility Adjustment Work that was initially anticipated to be performed or
furnished by the Utility Owner, there shall be no resulting time extension and no resulting change
in the DB Price (either up or down).

14.12.7.2 Except as set forth in Section 14.12.5.4, the DB Contractor assumes
all risk of, and shall not be entitled to receive any time extension or increase in the DB Price on
account of, any delays caused by any Utility Owner. The DB Contractor shall not be entitled to
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receive any time extension or increase in the DB Price on account of any failure by a Utility Owner
to comply with the terms and conditions of any Utility MOU. Any action or inaction by the
Mobility Authority as described in Section 14.12.5.1 shall have no bearing on the restriction set
forth in this Section 14.12.7.2.

14.12.7.3 The DB Contractor shall not be entitled to a Change Order for any
costs or delays which it may incur that are attributable to (a) any errors, omissions, inaccuracies,
inconsistencies or other defects in designs furnished by any Utility Owner, and/or (b) any defect
in construction performed by any Utility Owner.

14.12.7.4 Except as set forth in Section 14.12.5.4, the DB Contractor shall not
be entitled to a Change Order for any costs or delays resulting from the performance of Utility
Adjustment Work (including Incidental Utility Adjustment Work) by the DB Contractor or any
Utility Owner (including with respect to Unidentified Utilities).

14.12.7.5 Any Change Order increasing the DB Price pursuant to this
Section 14.12 shall include only the incremental costs arising from the circumstances giving rise
to such Change Order.

14.12.7.6 The DB Contractor shall not be entitled to any increase in the DB
Price for any costs of coordinating with Utility Owners (including with respect to Unidentified
Utilities).

14.12.7.7 Any information with respect to Utilities provided in the Existing
Utility Information or in any other materials included in the Reference Documents is for the DB
Contractor’s reference only, has not been verified, and shall not be relied upon by the DB
Contractor, except as expressly set forth in Section 14.12.1. Accordingly, the DB Contractor shall
not be entitled to any increase in the DB Price or to any time extension on account of any
inaccuracies in the Reference Documents with respect to any Identified Utilities. Further, the DB
Contractor shall not be entitled to any increase in the DB Price on account of inaccuracies in the
Reference Documents with respect to Unidentified Utilities except to the extent that they are
reflected in the calculation of the Cost Differential for Unidentified Utilities as described in
Exhibit A to this DB Agreement (and subject to the thresholds and any other limitations set forth
in Section 14.12.1). Without limiting the generality of the foregoing, except as set forth in the
preceding sentence, the DB Contractor shall not be entitled to any increase in the DB Price and/or
time extension as a result of any of the following:

(a) Any increase in the extent or change in the character of the Ultility
Adjustment Work necessary to Adjust any Utility from that anticipated by the DB Contractor;

(b) Any difference in the cost to Adjust a Utility from that anticipated by the
DB Contractor;

(©) Any inaccuracy in the information included in the Reference Documents as
to the existence, location, ownership, type, and/or any other characteristic of any Utility;

(d) Any inaccuracy in the Reference Documents as to whether any Ultility is
located within privately owned property or public right of way; and/or
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(e) Any inaccuracy in the Reference Documents as to the existence or nature of
any rights or interests relating to the occupancy of any real property by any Utility.

14.12.7.8 If the DB Contractor elects to make payments to Utility Owners or
to undertake any other efforts which are not required by the terms of the Contract Documents, the
DB Contractor shall not be entitled to a Change Order in connection therewith.

14.13 Restrictions and Limitations on Change Orders

The DB Contractor acknowledges and agrees that the Mobility Authority shall bear
responsibility only for limited matters involving delays and costs and the consequences resulting
therefrom as set forth in this Section 14. The DB Contractor shall bear responsibility for all other
matters, including, but not limited to, the following:

(a) Errors, omissions, inaccuracies, inconsistencies or other defects in the
Contract Documents, including, but not limited to, the Schematic Plan and any requests for Change
Orders;

(b) Any design changes requested by the Mobility Authority as part of the
process of overseeing and accepting the Design Documents for consistency with the requirements
of the Contract Documents, TxDOT, FHWA or other Governmental Approvals and/or applicable
Law;

(©) Defective or incorrect schedules of Work or changes in the planned
sequence of performance of the Work;

(d) Action or inaction of Subcontractors or sub-subcontractors (including
failure to organize and integrate their work with the Work);

(e) Subsurface moisture content and Site conditions (including geological, soil
conditions, ground elevations and/or topography differing from those indicated in the Contract
Documents), except to the extent that the Mobility Authority has agreed in Section 14.9 to be
responsible for any such conditions which constitute Differing Site Conditions;

§)) Untimely delivery of equipment or material, or unavailability or
defectiveness or increases in costs of material, equipment or products specified by the Contract
Documents, except to the extent resulting from a Force Majeure Event;

(2) All costs covered by insurance proceeds received by or on behalf of the DB
Contractor;

(h) Correction of Nonconforming Work and review and acceptance thereof by
the Mobility Authority, including rejected design submittals;

(1) Failure by any member of the DB Contractor Group to comply with the
requirements of the Contract Documents, the Governmental Approvals and/or applicable Law;

) Any delay not on a Critical Path;

Central Texas Regional Mobility Authority 82 DB Agreement — EXECUTION COPY
183 North Mobility Project



(k) Delays or costs arising out of, related to or caused by Adjacent Work;

D Delays in issuance of any Governmental Approval by any entity with
jurisdiction over the subject matter of such Governmental Approval that is required to be obtained
by the DB Contractor, except to the extent resulting from a Force Majeure Event;

(m)  Delays caused by untimely provision of access to Final ROW, except to the
extent the Mobility Authority has agreed in this Section 14 to be responsible for any such delays
which constitute Mobility Authority-Caused Delays;

(n) Delays from any other situations (other than Force Majeure Events) which,
while not within one of the categories delineated above, were or should have been anticipated by
the DB Contractor because such situations are referred to elsewhere in this DB Agreement or arise
out of the nature of the Work; and

(o) All events beyond the control of the Mobility Authority for which the
Mobility Authority has not expressly agreed to assume liability hereunder.

The DB Contractor assumes responsibility for all such matters, and acknowledges and
agrees that assumption by the DB Contractor of responsibility for such costs and delays, and the
consequences and costs resulting therefrom, is reasonable under the circumstances of this DB
Agreement. THE DB CONTRACTOR EXPRESSLY WAIVES ALL RIGHTS TO ASSERT
ANY AND ALL CLAIMS BASED ON ANY CHANGE IN THE WORK, DELAY OR
ACCELERATION, INCLUDING ANY CONSTRUCTIVE CHANGE, DELAY, SUSPENSION
OR ACCELERATION, FOR WHICH THE DB CONTRACTOR FAILED TO PROVIDE
PROPER AND TIMELY NOTICE AS REQUIRED BY SECTION 14.3 OR FAILED TO
PROVIDE A TIMELY CHANGE ORDER FORM AS REQUIRED BY SECTION 14.3, AND
AGREES THAT THE DB CONTRACTOR SHALL BE ENTITLED TO NO CHANGE ORDER,
COMPENSATION, DAMAGES OR TIME EXTENSIONS WHATSOEVER IN CONNECTION
WITH THE WORK EXCEPT TO THE EXTENT THAT THE CONTRACT DOCUMENTS
EXPRESSLY SPECIFY THAT THE DB CONTRACTOR IS ENTITLED TO A CHANGE
ORDER, COMPENSATION, DAMAGES OR A TIME EXTENSION.

14.14 Disputes

The failure of the Mobility Authority and the DB Contractor to agree to any Change Order
under this Section 14 shall be a dispute to be resolved pursuant to Section 25 of this DB Agreement.
Except as otherwise specified in the Change Order, execution of a Change Order by the Parties
shall be deemed accord and satisfaction of all claims by the DB Contractor of any nature arising
from or relating to the Work covered by the Change Order.

14.15 No-Cost Changes

Changes in the Work which have no net cost effect on the DB Price and do not involve a
material change in the scope of the DB Work, may be approved in writing by the Mobility
Authority as a Deviation, and in such event shall not require a Change Order. The Mobility
Authority's determination as to whether a change in scope is material shall be subject to
concurrence by TxDOT and FHWA.
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14.16 No Release or Waiver

14.16.1 No extension of time granted hereunder shall release or discharge any
Surety or Guarantor from its obligations. Work shall continue and be carried on in accordance
with all the provisions of the Contract Documents, unless formally suspended or annulled in
accordance with the terms hereof. Permitting the DB Contractor to finish the Work or any part
thereof after the applicable Completion Deadline or the applicable Acceptance Deadline, or the
making of payments to the DB Contractor after such date, shall not constitute a waiver on the part
of the Mobility Authority of any rights under this DB Agreement.

14.16.2 The Mobility Authority shall not be deemed to have waived any rights
hereunder (including its right to abrogate this DB Agreement for abandonment or for failure to
complete within the time specified, or to impose and deduct damages as may be provided herein)
as the result of any grant of an extension of time beyond the date fixed for the completion of any
part of the Work, any acceptance of performance of any part of the Work after the deadline
therefor, or the making of any payments to the DB Contractor after such date.

14.17 Concurrence by TxXDOT and FHWA Representatives

An authorized representative of both TxDOT and FHW A must concur in any Change Order
entered into by the parties pursuant to this DB Agreement. Prior approval of FHWA is required
for any Major Change Order.

14.18 Discovery of Karst Features

In the event karst features are discovered within the Site, the DB Contractor shall comply
with and shall cause all Persons performing Work to comply with Technical Provision 9 with
respect to the relevant karst features. The DB Contractor shall be deemed to have waived the right
to collect any and all costs incurred in connection with any karst features and any right to obtain
an extension of a Completion Deadline in connection with any karst features if the Mobility
Authority is not provided written notice of the discovery of the karst feature and afforded the
opportunity to inspect sites containing the karst feature before any action is taken that would inhibit
the Mobility Authority’s ability to ascertain, based on a site inspection, the nature and extent of
the mitigation work required for such karst feature.
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14.18.1 Price Increase

Subject to the limitations, restrictions and procedures set forth elsewhere in this Section 14
and this Section 14.18, the DB Contractor shall be entitled to an increase in the DB Price as follows:
(a) 50% of the DB Contractor’s Reimbursable Karst Features Costs for karst features encountered
by the DB Contractor that exceed $500,000 but do not exceed $1,250,000; (b) 100% of
Reimbursable Karst Features Costs for karst features encountered by the DB Contractor that
exceed $1,250,000; and (c) 100% of Reimbursable Karst Features Costs for karst features
encountered on Additional Properties acquired as a result of a Mobility Authority-Directed
Change. The DB Contractor shall be responsible for all other costs related to karsts.

14.18.2 Determination of Reimbursable Amount

The term “Reimbursable Karst Features Costs” shall mean the incremental reasonable, out-
of-pocket Direct Costs incurred for mitigating karst features (deducting any avoided costs),
including any re-design and construction costs for affected roadway elements, and shall not include
indirect costs, including overhead and barricades; provided, however, that “Reimbursable Karst
Features Costs” shall only include such costs related to any individual karst feature if (a) such costs
exceed $10,000 for such individual karst feature or (b) such costs do not exceed $10,000 for such
individual karst feature and the DB Contractor has mitigated more than 50 individual karst features
that did not result in Reimbursable Karst Features Costs because such $10,000 threshold was not
met. The costs of investigating and characterizing karst features and preparing any karst feature
mitigation plans are included in the DB Price, and the DB Contractor shall not be entitled to
additional compensation therefor.

The DB Contractor shall take all reasonable steps to minimize any Reimbursable Karst
Features Costs.

14.18.3 Time Extensions

Subject to the limitations, restrictions and procedures set forth elsewhere in this Section 14
and this Section 14.18, the DB Contractor shall be entitled to extend applicable Completion
Deadlines for delays to a Critical Path attributable to the development, review and approval of a
karst feature mitigation plan for an karst feature (“Karst Plan Delay”). A Karst Plan Delay begins
on the date the DB Contractor notifies TCEQ and the Mobility Authority of the discovery of an
karst feature in accordance with Technical Provision 9 and ends when the applicable karst feature
mitigation plan is approved by the Mobility Authority and TCEQ. The DB Contractor shall bear
100% of the risk of Karst Plan Delays up to 35 days per individual karst feature and up to a
cumulative total of 180 days for all karst features locations. If the Karst Plan Delay exceeds 35
days for a particular karst feature, then the risk of such Karst Plan Delay in excess of 35 days for
that karst feature shall be borne by the Mobility Authority. If aggregate Karst Plan Delays for
which the DB Contractor is 100% responsible exceed 180 days, then the risk of Karst Plan Delays
in excess of 180 days shall be borne by the Mobility Authority. If a Karst Plan Delay is concurrent
with another delay that is the DB Contractor’s responsibility under this DB Agreement, then the
DB Contractor shall bear 100% of the risk of such Karst Plan Delay and the delay to the Critical
Path shall not be counted towards the 180-day aggregate cap described in this Section 14.18.3. If
a Karst Plan Delay at one location is concurrent with another Karst Plan Delay at one or more
other locations, the 35-day period of the DB Contractor’s responsibility for the delays at the
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locations shall run concurrently and only one of the concurrent Karst Plan Delays shall apply to
the 180-day cap. The DB Contractor shall not be entitled to an extension of any Completion
Deadlines for any delays resulting from the discovery of karst features prior to submission of a
notice to both the Mobility Authority and TCEQ of the discovery an karst feature in accordance
with this Section 14.18.3.

Subject to the limitations, restrictions and procedures set forth elsewhere in this Section 14
and this Section 14.18, the DB Contractor shall be entitled to an extension of applicable
Completion Deadlines for delays to a Critical Path attributable to the execution of an approved
karst feature mitigation plan for an karst feature (“Karst Mitigation Delay”). A Karst Mitigation
Delay begins on the date the DB Contractor commences karst feature mitigation activities
following approval of the karst feature mitigation plan for the applicable karst feature by TCEQ
and the Mobility Authority and ends when the DB Contractor completes such karst feature
mitigation activities in accordance with the karst feature mitigation plan. The risk of Karst
Mitigation Delays shall be borne equally by each Party (i.e., any affected Completion Deadline
shall be extended by one day for every two full days of Karst Mitigation Delays). If a Karst
Mitigation Delay is concurrent with another delay that is the DB Contractor’s responsibility under
the DB Agreement, then the DB Contractor shall bear 100% of the risk of such Karst Mitigation
Delay. If a Karst Mitigation Delay at one location is concurrent with another Karst Mitigation
Delay at one or more other locations, the delays at the locations shall run concurrently and each
day of such concurrent delay shall be deemed a single day of Karst Mitigation Delay.

The foregoing shall not be deemed to preclude the DB Contractor from obtaining a Change
Order entitling the DB Contractor to additional compensation and/or extension of time for any
event described in clause (d) of the definition of "Force Majeure Event" (that is, the discovery of
any species listed as threatened or endangered under the federal or state endangered species act or
similar Law), which shall be deemed to have occurred at the time of discovery of such species.

14.18.4 Limitations on Change Orders for Discovery of Karst Features

Entitlement to compensation or a time extension for the mitigation of karst features shall
be limited to Work performed pursuant to the DB Contractor’s karst feature mitigation plans for
such karst features, as approved by the Mobility Authority in writing. The DB Contractor shall
demonstrate to the Mobility Authority’s satisfaction that the DB Contractor’s karst feature
mitigation plans represent the approach that is most beneficial to the Project and the public. The
DB Contractor shall provide the Mobility Authority with such information, analyses and
certificates as may be requested by the Mobility Authority in order to enable a determination
regarding eligibility for an increase to the DB Price or a time extension with respect to an karst
feature. Notwithstanding anything to the contrary in the Contract Documents, no compensation
or time extension shall be allowed with respect to: (a) any karst features that could have been
avoided by reasonable design modifications or construction techniques; (b) any costs that could
have been avoided; or (c) karst features on any of the DB Contractor-Designated ROW. The DB
Contractor shall not be entitled to delay or disruption damages resulting from a Karst Plan Delay
or Karst Mitigation Delay.
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15. SUSPENSION OF ALL OR PART OF THE WORK
15.1 Suspension for Convenience

The Mobility Authority may order the DB Contractor in writing to suspend, delay, or
interrupt all or any part of the Work for a period of time not to exceed 24 hours, as the Mobility
Authority may determine to be appropriate for the convenience of the Mobility Authority provided
that such notice, to be effective, must be given at least 48 hours prior to the suspension. Any
suspension for convenience in excess of 24 hours which results in a delay to the Critical Path will
be considered a Mobility Authority-Directed Change.

15.2 Suspension for Other Reasons, Including Compliance with Governmental
Approvals

The Mobility Authority has the authority to suspend the Work wholly or in part for such
period as the Mobility Authority deems necessary because of the failure on the part of any member
of the DB Contractor Group to carry out orders given or to perform any requirements of the
Contract Documents, the Governmental Approvals or applicable Law. The DB Contractor shall
promptly comply with the written order of the Mobility Authority to suspend the Work wholly or
in part. The suspended Work shall be resumed when corrective action satisfactory to the Mobility
Authority has been taken.

15.3 Compensation and Time Extensions for Suspensions

The DB Contractor shall not be entitled to any increase in the DB Price or extension of the
Completion Deadline or Acceptance Deadline in connection with any suspension under this
Section 15, except to the extent that the suspension is considered to be a Mobility Authority-
Directed Change under Section 15.1. In such event, the DB Contractor may be entitled to
compensation and/or a time extension in accordance with Section 14.

16. TERMINATION FOR CONVENIENCE
16.1 DB Contractor’s Right to Terminate for Delay in Project Financing

16.1.1 Subject to Section 13.2, the DB Contractor shall have the right to unilaterally
terminate its obligations under this DB Agreement if NTP2 has not been issued by the Mobility
Authority on or before 365 Days after the Proposal Date, due to no fault of any member of the DB
Contractor Group.

16.1.2 The DB Contractor shall have no right to unilaterally terminate any Contract
Documents after the issuance of NTP2, including in the case of material default by the Mobility
Authority or delay in satisfaction of conditions precedent to commencing construction, except as
set forth in Section 17.4.

16.2 Mobility Authority’s Right to Terminate for Convenience

The Mobility Authority may, in its sole discretion, terminate the DB Contractor's rights
and obligations under the Contract Documents at any time subject to the provisions of this Section
16.
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16.3 Notice of Termination

The Mobility Authority shall notify the DB Contractor of its decision to terminate for
convenience by delivering to the DB Contractor a written notice of termination (""Notice of
Termination") specifying the extent of termination and its effective date. Termination (or partial
termination) of this DB Agreement shall not relieve or release any Surety or Guarantor of its
obligation for any claims arising out of the Work performed as of the effective date of the
termination (or thereafter in the case of a partial termination).

16.4 DB Contractor’s Responsibilities After Receipt of Notice of Termination

After receipt of a Notice of Termination, and except as otherwise directed in writing by the
Mobility Authority, the DB Contractor shall immediately proceed as follows, regardless of any
delay in determining or adjusting any amounts due under this Section 16:

16.4.1 Stop Work as specified in the notice;

16.4.2 Enter into no further Subcontracts or Utility Adjustment Agreements without the
consent of the Mobility Authority;

16.4.3 Terminate all Subcontracts and Utility Adjustment Agreements to the extent they
relate to the Work terminated except to the extent that continuation of the Subcontract or Utility
Adjustment Agreement is necessary in order to mitigate damages;

16.4.4 Assign to the Mobility Authority or its designee, in the manner, at the times, and to
the extent directed by the Mobility Authority, all of the DB Contractor’s right, title, and interest in
the Subcontracts and Utility Adjustment Agreements so terminated, in which case the Mobility
Authority will have the right, in its sole discretion, to settle or pay any or all claims arising out of
the termination of such Subcontracts and Utility Adjustment Agreements;

16.4.5 Settle all outstanding liabilities and claims arising out of such termination of
Subcontracts and Utility Adjustment Agreements, with the approval or ratification of the Mobility
Authority;

16.4.6 Assign to the Mobility Authority or its designee, in the manner, at the times, and to
the extent directed by the Mobility Authority, all of the DB Contractor’s right, title, and interest in
any Utility Adjustment Agreements which relate to the terminated Work but which the Mobility
Authority has directed the DB Contractor not to terminate;

16.4.7 Transfer title and deliver to the Mobility Authority or its designee, in the manner,
at the times, and as and to the extent, if any, directed by the Mobility Authority, (a) the Work in
process, completed Work, supplies and other material produced or acquired for the Work subject
to the Notice of Termination for which payment has been made by the Mobility Authority, and (b)
the Design Documents, Construction Documents and all other completed or partially completed
drawings (including Plans, elevations, sections, details and diagrams), specifications, records,
samples, information studies, reports, calculations, CADD files, and other property for which
payment has been made by the Mobility Authority that would have been required to be furnished
to the Mobility Authority if the Work had been completed;
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16.4.8 Complete performance in accordance with the Contract Documents of all Work not
terminated;

16.4.9 Take all action that may be necessary, or that the Mobility Authority may direct,
for the protection and preservation of (a) the Project, (b) the Work and (c) the equipment,
machinery, materials and property related to the Project, the Work and the Contract Documents
that is in the possession of the DB Contractor and in which the Mobility Authority (or any Utility
Owner) has or may acquire an interest; and

16.4.10 Subject to the written approval of the Mobility Authority, use its Best
Efforts to sell, in a manner, at the times, at the price or prices and to the extent directed or
authorized by the Mobility Authority, any property of the types referred to in clause (a) of
Section 16.4.7; provided, however, that the DB Contractor (a) is not required to extend credit to
any purchaser, and (b) may acquire the property under the conditions prescribed and at prices
approved by the Mobility Authority. The proceeds of any transfer or disposition will be applied
to reduce any payments to be made by the Mobility Authority under the Contract Documents or
paid in any other manner directed by the Mobility Authority.

16.5 Inventory

The DB Contractor shall submit to the Mobility Authority a list of machinery, equipment,
materials and inventory not previously disposed of and excluding items authorized for disposition
by the Mobility Authority; and within 45 Days after delivery of the list, the DB Contractor shall
deliver such items to the Mobility Authority and the Mobility Authority shall accept title to such
items, except as otherwise directed by the Mobility Authority.

16.6 Settlement Proposal

After receipt of a Notice of Termination, the DB Contractor shall submit a final termination
settlement proposal to the Mobility Authority in the form and with the certification prescribed by
the Mobility Authority. The DB Contractor shall submit the proposal promptly, but no later than
90 Days from the effective date of termination unless the DB Contractor has requested a time
extension in writing within such 90-Day period and the Mobility Authority has agreed in writing
to such extension. If the DB Contractor fails to submit the proposal within the time allowed, the
Mobility Authority may conclusively determine, on the basis of information available to it, the
amount, if any, due to the DB Contractor because of the termination and shall pay the DB
Contractor the amount so determined. The provisions of Section 17 shall govern any termination
of this DB Agreement as a result of an Event of Default.

16.7 Amount of Termination Settlement

Subject to the provisions of Section 16.6, the DB Contractor and the Mobility Authority
may agree upon the amount to be paid to the DB Contractor by reason of the total or partial
termination of Work pursuant to this Section 16. Such negotiated settlement may include a
reasonable allowance for profit solely on Work which has been completed and accepted by the
Mobility Authority as of the termination date. Such agreed amount, exclusive of settlement costs,
shall not exceed the DB Price less the amount of payments previously made to the DB Contractor
and less the portions of the DB Price related to Work not terminated; provided, however, that if a
termination occurs prior to issuance by the Mobility Authority of NTP1, no amount shall be
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payable to the DB Contractor. Upon determination of the settlement amount, the DB Contractor
will be paid the agreed amount and this DB Agreement will be amended accordingly to implement
the partial or total termination. The Mobility Authority’s execution and delivery of any settlement
agreement shall not affect any of its rights under the Contract Documents with respect to completed
Work, relieve the DB Contractor from its obligations with respect thereto, including Warranties,
or affect the Mobility Authority’s rights under the Performance Bonds and/or the Payment Bonds.

16.8 No Agreement as to Amount of Claim

If the DB Contractor and the Mobility Authority fail to agree, as provided in Section 16.7,
upon the amount to be paid to the DB Contractor by reason of the termination of Work pursuant
to this Section 16, the amount payable shall be determined pursuant to the procedures set forth in
Section 25.

16.9 Reduction in Amount of Claim

The amount otherwise due to the DB Contractor under this Section 16 shall be reduced by
(a) all unliquidated advances or other payments made to or on behalf of the DB Contractor with
respect to any portion of the Work or this DB Agreement that has been terminated, (b) the amount
of any claim which the Mobility Authority may have against any member of the DB Contractor
Group in connection with this DB Agreement; (c) the amount of any Losses suffered by any
Indemnified Party as a result of the actions, omissions, negligence, willful misconduct, or breach
of applicable Law or contract by any member of the DB Contractor Group; (d) any existing or
threatened claims, Liens and stop notices relating to the Project; (e) the agreed price for, or the
proceeds of sale of, any materials, supplies or other things acquired by the DB Contractor or sold,
pursuant to the provisions of this Section 16, and not otherwise recovered by or credited to the
Mobility Authority; and (f) any amounts due or payable by the DB Contractor to the Mobility
Authority, plus any interest accrued thereon under the terms of this DB Agreement. The DB
Contractor does not hereby waive any right to payment of amounts it may be owed to the extent
withheld by the Mobility Authority pursuant to this Section 16.9.

16.10 Preservation of Records

Unless otherwise provided for in this DB Agreement or by applicable Law, the DB
Contractor shall, from the effective date of termination until the expiration of five years after final
settlement under this DB Agreement, preserve and make available to the Mobility Authority at no
cost to the Mobility Authority and at all reasonable times, all of its books, records, electronic files,
documents and other evidence relating to the costs and expenses of the DB Contractor under this
DB Agreement and relating to the Work terminated hereunder, or, to the extent approved by the
Mobility Authority, photographs, micrographs, or other authentic reproductions thereof.

16.11 Mobility Authority’s Unilateral Right to Issue NTPs

16.11.1 Notwithstanding the foregoing, the DB Contractor acknowledges and
agrees that the Mobility Authority has no obligation to issue either NTP1 or NTP2 hereunder.
Furthermore, the DB Contractor acknowledges that any decision to issue NTP1 or NTP2 shall be
in the sole discretion of the Mobility Authority.
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17. DEFAULT
17.1 Default of the DB Contractor

17.1.1 The DB Contractor shall be in default under this DB Agreement upon the
occurrence and continuance of any one or more of the following events or conditions, following
notice and opportunity to cure (if applicable) as specified in Section 17.1.2:

(a) The DB Contractor fails either (i) to begin any portion of the Work under
the Contract Documents following issuance of an NTP therefor, or (ii) to prosecute the Work in
accordance with a Project Schedule that has been agreed to by the parties; or

(b) The DB Contractor fails to perform the Work with sufficient resources to
assure Substantial Completion within 180 Days following the Completion Deadline and Final
Acceptance within 180 Days following the Acceptance Deadline; or

(©) The DB Contractor fails to perform and complete the Work in accordance
with the Contract Documents, the Governmental Approvals and applicable Law, or refuses to
repair, remove and replace defective or rejected materials, Nonconforming Work or Work that
fails to conform with the requirements of the Contract Documents; or

(d) The DB Contractor suspends, ceases, stops or abandons the Work or fails
to continuously and diligently prosecute the Work, excluding any work stoppage (i) due to
termination by the Mobility Authority, (ii) due to and during the continuance of a Force Majeure
Event or suspension by the Mobility Authority pursuant to Section 15.1; or (iii) due to and during
the continuance of any suspension of work under Section 17.4.

(e) The DB Contractor fails to resume performance of Work which has been
suspended or stopped, within a reasonable time after receipt of notice from the Mobility Authority
to do so or after cessation of the event preventing performance; or

) The DB Contractor fails to maintain the insurance required under Section 10
or fails to provide the Performance Bond, or the Payment Bond; or

(2) The DB Contractor breaches any other covenant, agreement, obligation,
term or condition contained in the Contract Documents which is not otherwise specifically
referenced in this Section 17.1.1; or

(h) The DB Contractor assigns or transfers the Agreement or any right or
interest herein, except as expressly permitted hereunder; or

(1) The DB Contractor fails to discharge or obtain a stay within 10 days of any
final judgment(s) or order for the payment of money against it in excess of $100,000 in the
aggregate arising out of the prosecution of the Work; provided, however, that the posting of a bond
in the amount of 125% of such judgment or order shall be deemed an effective stay; or

() The DB Contractor fails, absent a valid dispute, to make payment when due
for labor, equipment or materials in accordance with its agreements with Subcontractors and
applicable Law; or
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(k) Any representation or warranty made by the DB Contractor or any
Guarantor in the Contract Documents or any certificate, schedule, instrument, or other document
delivered pursuant to the Contract Documents shall have been false or misleading when made; or

D The DB Contractor or any Guarantor is a party to fraud; or

(m)  Any Guarantor revokes or attempts to revoke its obligations under its
guarantee or otherwise takes the position that such instrument is no longer in full force and effect;
or

(n) The DB Contractor or any equity member of the DB Contractor (each a "DB
Contractor Party") commences a voluntary case seeking liquidation, reorganization or other
relief with respect to itself or its debts under any bankruptcy, insolvency or other similar Law now
or hereafter in effect; seeks the appointment of a trustee, receiver, liquidator, custodian or other
similar official of such DB Contractor Party or any substantial part of such DB Contractor Party’s
assets; files an answer admitting the material allegations of a petition filed against such DB
Contractor Party in any involuntary case commenced against the DB Contractor Party; consents to
any such relief or to the appointment of or taking possession by any such official in any voluntary
case commenced against such DB Contractor Party; makes an assignment for the benefit of
creditors; fails, is unable, or admits in writing the inability generally to pay such DB Contractor
Party’s debts as they become due; or takes any action to authorize any of the foregoing; or any of
the foregoing acts or events shall occur with respect to Guarantor; or

(o) An involuntary case is commenced against a DB Contractor Party seeking
liquidation, reorganization, dissolution, winding up, a composition or arrangement with creditors,
a readjustment of debts or other relief with respect to such DB Contractor Party or such DB
Contractor Party’s debts under any bankruptcy, insolvency or other similar Law now or hereafter
in effect; seeking the appointment of a trustee, receiver, liquidator, custodian or other similar
official of such DB Contractor Party or any substantial part of such DB Contractor Party’s assets;
seeking the issuance of a writ of attachment, execution, or similar process; or seeking like relief,
and such involuntary case shall not be contested by such DB Contractor Party in good faith or shall
remain undismissed and unstayed for a period of sixty (60) Days; or any such involuntary case or
cases shall be commenced against Guarantor (but not necessarily in the same proceeding or
concurrently) and such case or cases shall not be contested by Guarantor in good faith or shall
remain undismissed and unstayed for a period of sixty (60) Days; or

(p) The DB Contractor fails to timely submit to the Mobility Authority a Project
Schedule as required under the Contract Documents.

(q) The DB Contractor is unable to provide the Debarment Certificate required
pursuant to Section 13.3.2(]) in connection with a Draw Request.

17.1.2 The DB Contractor and Surety shall be entitled to thirty (30) Days’ written notice
and opportunity to cure any breach before declaring an Event of Default, provided that no such
notice and opportunity to cure is required for any breach which by its nature cannot be cured.
Failure to provide notice to Surety shall not preclude the Mobility Authority from exercising its
remedies against the DB Contractor. If a breach is capable of cure but, by its nature, cannot be
cured within thirty (30) Days, as determined by the Mobility Authority, such additional period of
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time shall be allowed as may be reasonably necessary to cure the breach so long as the DB
Contractor commences such cure within such thirty (30) Day period and thereafter diligently
prosecutes such cure to completion; provided, however, that in no event shall such cure period
exceed sixty (60) Days in total. The DB Contractor hereby acknowledges and agrees that the
events described in Section 17.1.1(k) through (0) are not curable. Notwithstanding the foregoing,
the Mobility Authority may, without notice and without awaiting lapse of the period to cure any
default, in the event of existence of a condition on or affecting the Project which the Mobility
Authority believes poses an immediate and imminent danger to public health or safety, rectify the
dangerous condition at the DB Contractor's cost, and so long as the Mobility Authority undertakes
such action in good faith, even if under a mistaken belief in the occurrence of such default, such
action shall not expose the Mobility Authority to any liability to the DB Contractor and shall not
entitle the DB Contractor to any other remedy, it being acknowledged that the Mobility Authority
has a paramount public interest in providing and maintaining safe public use of and access to the
Project. The Mobility Authority’s good faith determination of the existence of such danger shall
be deemed conclusive in the absence of clear and convincing evidence to the contrary.

17.2 Remedies

17.2.1 Ifany breach described in Section 17.1.1 is not subject to cure or is not cured within
the period (if any) specified in Section 17.1.2 the Mobility Authority may declare that an "Event
of Default" has occurred. The declaration of an Event of Default shall be in writing and delivered
to the DB Contractor with a copy to Surety. If an Event of Default shall occur, then the DB
Contractor shall have the following obligations:

(a) The Mobility Authority may terminate this DB Agreement or a portion
thereof, including the DB Contractor’s rights of entry upon, possession, control and operation of
the Project, in which case, the provisions of Section 16.4, Section 16.5 and Section 16.10 shall
apply; and/or

(b) If requested by the Mobility Authority, the DB Contractor shall withdraw
from the Final ROW and shall remove such materials, equipment, tools and instruments used by,
and any debris or waste materials generated by, any member of the DB Contractor Group in the
performance of the Work as the Mobility Authority may direct; and/or

(©) The DB Contractor shall deliver to the Mobility Authority possession of any
or all Design Documents, Construction Documents and all other completed or partially completed
drawings (including Plans, elevations, sections, details and diagrams), specifications, records,
information, schedules, samples, shop drawings, electronic files and other documents and facilities
related to the Final ROW that the Mobility Authority deems necessary for completion of the Work;
and/or

(d) The DB Contractor shall assign to the Mobility Authority the Subcontracts
requested by the Mobility Authority and the DB Contractor shall terminate, at its sole cost, those
Subcontracts not assigned to the Mobility Authority; and/or

(e) The Mobility Authority may deduct from any amounts payable by the
Mobility Authority to the DB Contractor such amounts payable by the DB Contractor to the
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Mobility Authority, including Liquidated Damages or other damages payable to the Mobility
Authority under the Contract Documents.

17.2.2 If an Event of Default shall occur, then the Mobility Authority shall have the
following rights without further notice and without waiving or releasing the DB Contractor from
any obligations:

(a) The Mobility Authority shall have the right, but shall not be obligated, to
pay such amount and/or perform such act as may then be required.

(b) The Mobility Authority may appropriate any or all materials and equipment
on the Site as may be suitable and acceptable and may, subject to the rights of Surety if the Mobility
Authority elects to proceed against the Performance Bond, enter into an agreement for the
completion of this DB Agreement according to the terms and provisions thereof with another
contractor or the Surety, or use such other methods as may be required for the completion of this
DB Agreement, including completion of the Work by the Mobility Authority.

(©) If the Mobility Authority exercises any right to perform any obligations of
the DB Contractor, in the exercise of such right it may, but is not obligated to, among other things:
(1) perform or attempt to perform, or cause to be performed, such work; (ii) spend such sums as
the Mobility Authority deems necessary and reasonable to employ and pay such architects,
engineers, consultants and contractors and obtain materials and equipment as may be required for
the purpose of completing such work; (iii) execute all applications, certificates and other
documents as may be required for completing the work; (iv) modify or terminate any contractual
arrangements; (v) take any and all other actions which it may in its sole and absolute discretion
consider necessary to complete the work; and (vi) prosecute and defend any action or proceeding
incident to the Work.

(d) All costs and charges incurred by the Mobility Authority, including without
limitation any re-bid costs, throw away costs for unused portions of the DB Contractor’s design
and increased financing costs due to delay of the Finance Closing Date, together with the cost of
completing the Work, will be deducted from any monies due or that may become due to the DB
Contractor. If such expense exceeds the sum which would be available from such monies, then
The DB Contractor shall be liable and shall pay to the Mobility Authority the amount of such
excess plus interest thereon at the lesser of (1) 12% per annum or (ii) the maximum rate allowable
under applicable Law.

17.2.3 The rights and remedies of the Mobility Authority hereunder are in addition to any
other rights and remedies provided by law or equity or provided under this DB Agreement, the
Performance Bond, Payment Bond, or any guarantees hereunder, and the exercise or beginning of
the exercise by the Mobility Authority of any one or more of any of such rights or remedies shall
not preclude the simultaneous or later exercise by the Mobility Authority of any or all other such
rights or remedies; provided, however, that if the Mobility Authority fails to notify the Surety of
its intent to enforce the Performance Bond within 730 days after an Event of Default and the formal
termination of the DB Contractor’s right to complete the Work, the Performance Bond shall be
deemed voided and the Surety shall be released from any further obligation thereunder.
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17.2.4 The DB Contractor and Surety shall not be relieved of liability for continuing
Liquidated Damages on account of a breach or default by the DB Contractor hereunder or by the
Mobility Authority’s declaration of an Event of Default, or by actions taken by the Mobility
Authority under this Section 17.2.

17.2.5 In the event that this DB Agreement is terminated for grounds which are later
determined not to justify a termination for default, such termination shall be deemed to constitute
a termination for convenience pursuant to Section 16.

17.3 Failure to Comply Caused by Delay Event

Notwithstanding anything to the contrary contained herein, the Parties agree that the term
"Event of Default" shall specifically exclude the DB Contractor’s failure to meet the Project
Schedule, Substantial Completion by the Completion Deadline or Final Acceptance by the
Acceptance Deadline, if such failure is caused directly by an event or events beyond the DB
Contractor’s control, which event was not due, in whole or in part, to the breach, default, fault, act,
omission, negligence, recklessness, gross negligence or willful misconduct of any member of the
DB Contractor Group, and which delay could not have been avoided by due diligence and use of
reasonable efforts by the DB Contractor. The foregoing circumstance is referred to herein as a
"Delay Event," with the understanding that the term "Delay Event" does not apply in cases
where the delay to the Critical Path is resolved by extension of the applicable completion
deadline(s) under Section 14. If the DB Contractor fails to meet the Project Schedule as a result
of a Delay Event, the Mobility Authority shall not be entitled to terminate this DB Agreement or
exercise any of the remedies described in Section 17.2 above for such failure of the DB Contractor
to perform, except as follows: (i) if the DB Contractor fails to perform or delays the performance
of any Work as the result of a Delay Event, then the Mobility Authority shall have the right, but
not the obligation, to cause third parties to perform such Work, and, in such event, the cost of such
Work shall be deducted from the DB Price; and (ii) occurrence of a Delay Event shall not excuse
the DB Contractor from its obligation to implement a Recovery Schedule or from its obligation to
pay damages, including Liquidated Damages, for failure to achieve Substantial Completion by the
Completion Deadline or Final Acceptance by the Acceptance Deadline. The DB Contractor shall
promptly notify the Mobility Authority in writing of any occurrence of a Delay Event and of the
steps that the DB Contractor intends to implement to mitigate the delays arising therefrom.

17.4 Right to Stop Work for Failure by the Mobility Authority to Make Undisputed
Payment

In the event that the DB Contractor fails to receive a payment in the amount approved under
Section 13.3.7 on the date specified for payment in Section 13.3.7, The DB Contractor shall
promptly notify the Mobility Authority in writing. The DB Contractor shall have the right to
suspend the Work if payment is not made within five (5) Business Days after delivery of the notice
of nonpayment, without limitation to any other recourse of the DB Contractor. Any such
suspension by the DB Contractor based on a failure of the Mobility Authority to make payment
shall be considered a Mobility Authority-Caused Delay entitling the DB Contractor to a Change
Order hereunder. The DB Contractor shall not have the right to terminate the DB Agreement for
default in the event of the Mobility Authority’s failure to make payments owing hereunder, but the
DB Contractor shall have the right to declare a termination for convenience under Section 16 if
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such nonpayment by the Mobility Authority continues for more than 180 days, or as otherwise
provide by law.

18. DAMAGES

The DB Contractor understands and agrees that if the DB Contractor fails to complete the
Work in accordance with the Contract Documents, the Mobility Authority will suffer substantial
Losses. The DB Contractor agrees that it shall be liable for all such Losses. The DB Contractor
and the Mobility Authority have agreed to require payment of Liquidated Damages with respect
to certain types of Losses. The DB Contractor acknowledges and agrees that the Liquidated
Damages provided for in the first paragraph of Section 18.1 are intended to compensate the
Mobility Authority solely for the DB Contractor’s failure to meet the deadlines set forth in
Section 5.2 and shall not excuse the DB Contractor from liability from any other breach of
requirements of the Contract Documents, including any failure of the Work to conform to
applicable requirements. The DB Contractor shall not be liable for any other damages in addition
to the Liquidated Damages for the DB Contractor’s failure to meet the completion deadlines set
forth in Section 5.2.

18.1 Liquidated Damages

18.1.1 The DB Contractor acknowledges and agrees that because of the unique nature of
the Project, and the fact that inconvenience to the traveling public will be one of the significant
impacts of any failure by the DB Contractor to achieve Substantial Completion by the Completion
Deadline and Final Acceptance by the Acceptance Deadline, it is impracticable and extremely
difficult to ascertain and determine the actual Losses which would accrue to the Mobility Authority
and the public if the DB Contractor fails to achieve Substantial Completion by the Completion
Deadline and Final Acceptance by the Acceptance Deadline. Therefore, the DB Contractor shall
pay the Mobility Authority a liquidated amount (the "Liquidated Damages") as deemed
compensation to the Mobility Authority for such Losses, in the amount of $100,000 for each Day
after the Completion Deadline for the items set forth in Section 20.1.1 (a) — (e) and $25,000 for
each Day after the Completion Deadline for the items set forth in Section 20.1.1(f) as its sole
remedy for failure to meet the Completion Deadline (provided that the maximum aggregate
amount for failure to meet all of the items set forth in Section 20.1.1(a) — (f) is $125,000) and
$12,000 for each Day after the Acceptance Deadline as its sole remedy for failure to meet the
Acceptance Deadline.

18.1.2 Separate and apart from the Liquidated Damages described in Section 18.1.1, the
DB Contractor shall be liable for and pay to the Mobility Authority Liquidated Damages with
respect to any failure to meet the deadlines for toll infrastructure installation and operational testing
as set forth in Technical Provision 5. Pursuant to such Technical Provision 5, toll infrastructure
installation for the Toll Gantries must occur at least 90 Days prior to the Substantial Completion
Deadline (""Toll Gantry Completion Deadlines') or Liquidated Damages will accrue at a rate of
$5,000 per Day per Toll Gantry until the installation for such toll infrastructure for the Toll
Gantries actually occurs. Additionally, the DB Contractor shall pay to the Mobility Authority
Liquidated Damages in the amount of $5,000 per Toll Gantry for each Day after the Operational
Testing Deadline for any failure of the DB Contractor to complete the Work required for
operational testing of the Toll Gantries and related toll equipment as more fully described in
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Technical Provision 5. The Operational Testing Deadline is 30 Days prior to the Substantial
Completion Deadline for the Toll Gantries and related toll equipment.

The Liquidated Damages pursuant to this Section 18.1.2 are meant to cover the costs to the
Mobility Authority of increased oversight related to the Project and this DB Agreement and
increased costs attributable to the Mobility Authority’s contract with its System Integrator,
including but not limited to the cost of hiring additional System Integrator work crews to complete
the System Integrator contract work. As such, these Liquidated Damages will continue to accrue
and be payable to the Mobility Authority by the DB Contractor after the Completion Deadline in
addition to, and not in substitution for, the Liquidated Damages payable pursuant to Section 18.1.1
for failure to meet the Completion Deadline.

18.1.3 The DB Contractor shall be liable to the Mobility Authority for certain lane
assessment fees as specified in detail in Technical Provision 22. The DB Contractor understands
and agrees that it is the intent of the Mobility Authority to subject certain lane closures to lane
assessment fees in order to minimize lane closures due to the potential harm and detriment to
Project users and the potential harm and detriment to the reputation of the Mobility Authority,
which are difficult to quantify and prove.

18.1.4 [RESERVED]

18.1.5 The DB Contractor understands and agrees that any Liquidated Damages payable
in accordance with this Section 18.1 are in the nature of liquidated damages and not a penalty and
that such sums are reasonable under the circumstances existing as of the Effective Date. The DB
Contractor further acknowledges and agrees that Liquidated Damages may be owing as the result
of a Delay Event, even though no Event of Default has occurred or been declared.

18.2 Payment Terms/Offset; Reduction; Waiver

18.2.1 Liquidated Damages shall be payable by the DB Contractor to the Mobility
Authority within thirty (30) Days after the DB Contractor’s receipt of an invoice therefor from the
Mobility Authority. Interest on such amounts shall accrue at the lesser of (i) 12% per annum or
(i1) the maximum rate allowable under applicable Law following the expiration of such thirty (30)
Day period. The Mobility Authority shall have the right, in its sole discretion, to deduct any
amount owed by the DB Contractor to the Mobility Authority hereunder from any amounts owed
by the Mobility Authority to the DB Contractor, including any Retainage which may be payable
by the Mobility Authority to the DB Contractor.

18.2.2 Permitting or requiring the DB Contractor to continue and finish the Work or any
part thereof after the Completion Deadline or Acceptance Deadline shall not act as a waiver of the
Mobility Authority’s right to receive Liquidated Damages hereunder or any rights or remedies
otherwise available to the Mobility Authority.

18.3 Limitation of DB Contractor’s Liability

18.3.1 The DB Contractor’s liability to the Mobility Authority for damages, Losses, costs
and expenses of any kind resulting from or relating to this DB Agreement or performance of the
Work (or failure to perform same), whether in contract, negligence or other tort, or any other theory
of law, but excluding damages and Losses covered by insurance proceeds, and gross negligence,

Central Texas Regional Mobility Authority 97 DB Agreement — EXECUTION COPY
183 North Mobility Project



willful misconduct, fraud or criminal conduct on the part of the DB Contractor, shall be limited to
the sum of (a) all those costs reasonably incurred by the Mobility Authority or any party acting on
the Mobility Authority’s behalf in completing or correcting the Work or having the Work
completed or corrected by another Person (provided that the DB Contractor shall be entitled to a
credit against the damages otherwise payable to the Mobility Authority for amounts deducted and
withheld by the Mobility Authority from the DB Price for purposes of paying such completion and
correction costs), plus (b) the amount of $40,000,000 (which sum shall specifically include and
act as a limit on Liquidated Damages paid pursuant to this Section 18 and Section 19.1, any fees
paid pursuant to Sections 7.4, 14.2.1.2, and 14.2.1.4, and any payments made to or for the benefit
of the Indemnified Parties pursuant to Section 23) plus (¢) a maximum of $10,000,000 for any
payments for lost toll revenues pursuant to Section 12.1.4; provided, however, that the DB
Contractor’s liability to the Mobility Authority shall in no event exceed the amount of the DB
Price.

18.3.2 Except for lost toll revenues payable pursuant to Section 12.1.4 (as limited by
Section 18.3.1 (c) above) and subject to subparagraphs (a) and (b) below, in no event shall the DB
Contractor be liable to the Mobility Authority for any indirect, special or consequential damages
(including, without limitation, loss of use, cost of capital, debt service, loss of profit on this or
related contracts, administrative costs, claims of taxpayers and other indirect damage) resulting
from or relating to this DB Agreement or performance of the Work (or failure to perform same),
and Mobility Authority hereby releases the DB Contractor from such liability.

The foregoing waiver of consequential damages shall apply to limit liability under actions
brought under any theory of law, including actions in tort (including negligence) as well as in
contract. The foregoing release of liability by the Mobility Authority shall extend to all members
of the DB Contractor Group.

The foregoing waiver of consequential damages shall not exclude or affect:

(a) Any liability for gross negligence, fraud, intentional misconduct, or
criminal acts by the DB Contractor or liability for Liquidated Damages under this DB Agreement;
and

(b)  Any liability for any type of damage or loss, to the extent such loss or
damage is covered by insurance the DB Contractor carries under project specific policies
applicable to the Project and the Work.

19. LABOR AND EMPLOYMENT REQUIREMENTS
19.1 Key Personnel; Qualifications of Employees

19.1.1 The Contract Documents identify certain job categories of Key Perso