EXHIBIT 15

2004 Specifications
DBE SPECIAL PROVISIONS

000--___

Disadvantaged Business Enterprise in Federal-Aid Construction
for Comprehensive Development Agreements

1. Description. The purpose of this Special Provision is to carry out the U. S. Department of
Transportation's (DOT) policy of ensuring nondiscrimination in the award and administration of
DOT assisted contracts and creating a level playing field on which firms owned and controlled
by individuals who are determined to be socially and economically disadvantaged can compete
fairly for DOT assisted contracts. If the Disadvantaged Business Enterprise (DBE) goal is
greater than zero, Article A, “Disadvantaged Business Enterprise in Federal-Aid Construction”,
of this Special Provision shall apply to this contract. If there is no DBE goal, Article B, “Race-
' Neutral DBE Participation”, of this Special Provision shall apply to this contract. The percentage
goal for DBE participation in the work to be performed under this contract will be shown on the
proposal. For purposes of this Special Provision, the term “contract” means the Agreement
(referred to sometimes as the “CDA"), the term “Bidder’ means the selected Proposer for the
Project (referred to sometimes as the “CDA project”), and the term “Contractor” means
Developer under the Agreement.

A. Article A. Disadvantaged Business Enterprise in Federal-Aid Construction.

1.  Policy. It is the policy of the DOT and the Texas Department of Transportation
(henceforth the “Department”) that DBEs, as defined in 49 CFR Part 26, Subpart A and
the Department's DBE Program, shall have the opportunity to participate in the
performance of contracts financed in whole or in part with Federal funds. The DBE
requirements of 49 CFR Part 26, the Department’s DBE Program, and the Contractor’s
approved DBE Performance Plan apply to this contract as follows:

a. The Contractor will solicit DBEs through reasonable and available means, as
defined in 49 CFR Part 26, Appendix A and the Department's DBE Program, or
show a good faith effort to meet the DBE goal for this contract.

b. The Contractor, sub-recipient or subcontractor shall not discriminate on the
basis of race, color, national origin, or sex in the performance of this contract.
The contractor shall carry out applicable requirements of 49 CFR Part 26 in the
award and administration of DOT-assisted contracts. Failure by the contractor to
carry out these requirements is a material breach of this contract, which may
result in the termination of this contract or such other remedy as the recipient
deems appropriate. '

c. The requirements of this Special Provision shall be physically included in any

subcontract.
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d. By signing the contract proposal, the Bidder is certifying that the DBE goal as
stated in the proposal will be met by obtaining commitments from eligible DBEs
or that the Bidder will provide acceptable evidence of good faith effort to meet the
commitment, and that, if selected for the CDA, the Bidder will submit a DBE
Performance Plan meeting the requirements set forth in Section 1.A.2.m, below.

2. Definitions.
a. “Department’ means the Texas Department of Transportation.

b. “DOT” means the U.S. Department of Transportation, including the Office of
the Secretary, the Federal Highway Administration (FHWA), the Federal Transit
Administration (FTA), and the Federal Aviation Administration (FAA).

c. “Federal-Aid Contract’ is any contract between the Texas Department of
Transportation and a Contractor which is paid for in whole or in part with DOT
financial assistance.

d. “DBE Joint Venture” means an association of a DBE firm and 1 or more other
firm(s) to carry out a single business enterprise for profit for which purpose they
combine their property, capital, efforts, skills and knowledge, and in which the
DBE is responsible for a distinct, clearly defined portion of the work of the
contract and whose share in the capital contribution, control, management, risks,
and profits of the joint venture are commensurate with its ownership interest.

e. “Disadvantaged Business Enterprise” or “DBE” means a firm certified
through the Texas Unified Certification Program in accordance with 49 CFR Part
26.

f. “Good Faith Effort” means efforts to achieve a DBE goal or other requirement
of this Special Provision which, by their scope, intensity, and appropriateness to
the objective, can reasonably be expected to fulfill the program requirement.

g. “Manufacturer” is a firm that operates or maintains a factory or establishment
that produces, on the premises, the materials, supplies, articles, or equipment
required under the contract and of the general character described by the
specifications.”

h. “Regular Dealer’ is a firm that owns, operates, or maintains a store,
warehouse, or other establishment in which the materials, supplies, articles or
equipment of the general character described by the specifications and required
under the contract are bought, kept in stock, and regularly sold or leased to the
public in the usual course of business. To be a regular dealer, the firm must be
an established, regular business that engages in, as its principal business and
under its own name, the purchase and sale or lease of the products in question.

A regular dealer in such bulk items as steel, cement, gravel, stone, and
petroleum products need not keep such products in stock if it owns and
operates distribution equipment for the products. Any supplementing of
regular dealers own distribution equipment shall be by a long-term lease
agreement and not on an ad hoc or contract-by-contract basis. Brokers,
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packagers, manufacturers’ representatives, or other persons who arrange
or expedite transactions shall not be regarded as a regular dealer.

i.  “Broker’ is an intermediary or middleman that does not take possession of a
commodity or act as a regular dealer selling to the public.

jo “Race-neutral DBE Participation” means any participation by a DBE through
customary competitive procurement procedures.

k. “Race-conscious’ means a measure or program that is focused specifically
on assisting only DBES, including women-owned businesses.

I.  “Texas Unified Certification Program” or “TUCP” provides one-stop shopping
to applicants for certification, such that applicants are required to apply only once
for a DBE certification that will be honored by all recipients of federal funds in the
state. The TUCP by Memorandum of Agreement established six member
entities to serve as certifying agents for Texas in specified regions.

m. “DBE Performance Plan’ means the plan submitted by the selected Bidder for
a CDA project describing the methods to be employed for achieving TxDOT's
DBE participation goals for the Project, including Bidder’s exercise of goad faith
efforts. The selected Bidder's DBE Performance Plan is subject to TxDOT
review, comment and approval prior to execution of the CDA. Each DBE
Performance Plan must at a minimum include the following:

(1) Specific categories of services and work anticipated for DBE
participation on the project;

(2) Identification of DBEs for performance of design work and other
professional services, to the extent known at the date of submission of
the DBE Performance Plan;

(3) Identification of DBEs for construction subcontracts, to the extent
known at the date of submission of the DBE Performance Plan;

(4) Schedule for submission of DBE commitment agreements (using
Form No. SMS. 4901), based on Bidder's initial project schedule;
provided, however, that: ,

(a) DBE commitment agreements for design work and other
professional services must be submitted at least 30 days prior to
commencement of design work or other professional services for
the applicable segment or phase of work under the CDA; and

(b) DBE commitment agreements for construction subcontracts
must be submitted at least 30 days prior to commencement of
construction for the applicable segment or phase of the project
under the CDA;

(5) Detailed description of:
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(a) Good faith efforts the Bidder has exercised to identify DBEs
and obtain commitment agreements prior to the date of
submission of the DBE Performance Plan; and

(b) Good faith efforts that will be exercised by the Contractor
following execution of the CDA to achieve the DBE participation
goal for the project; and

(6) The name, experience, qualifications and responsibilities of the
Bidder’s Civil Rights/DBE Compliance Manager.

3. Contractor's Responsibilities. These requirements must be satisfied by the
Contractor.

a. After conditional award of the contract, the Contractor shall, in consultation
with the Department's Business Opportunity Programs (BOP) Office, develop and
submit a DBE Performance Plan meeting the requirements set forth in
Section 1.A.2.m, above, and shall also submit a completed Form No.SMS.4901,
“DBE Commitment Agreement” for each DBE he/she intends to use to satisfy the
DBE goal, to the extent known at the date of submission of the DBE Performance
Plan. The DBE Performance Plan must be submitted to the Department's
Business Opportunity Programs (BOP) Office in Austin, Texas not later than 5:00
p.m. on the 30" business day, excluding national holidays, after the conditional
award of the contract. The DBE Performance Plan is subject to review, comment
and approval by TxDOT prior to and as a condition of execution of the CDA.

b. DBE prime Contractors may receive credit toward the DBE goal for work
performed by his/her own forces and work subcontracted to DBEs. A DBE prime
must make a good faith effort to meet the goals. In the event a DBE prime
subcontracts to a non-DBE, that information must be reported on Form No.
SMS.4902.

¢. A Contractor who cannot meet the contract goal, in whole or in part, shall
make adequate good faith efforts to obtain DBE participation as so stated and
defined in 49 CFR Part 26, Appendix A. The following is a list of the types of
action that may be considered as good faith efforts. It is not intended to be a
mandatory checklist, nor is it intended to be exclusive or exhaustive. Other
factors or types of efforts may be relevant in appropriate cases.

(1) Soliciting through all reasonable and available means (e.g.
attendance at prebid meetings, advertising, and/or written notices) the
interest of all certified DBEs who have the capability to perform the work
of the contract. The solicitation must be done within sufficient time to
allow the DBEs to respond to it. Appropriate steps must be taken to follow
up initial solicitations to determine, with certainty, if the DBEs are
interested.

(2) Selecting portions of the work to be performed by DBEs in order to
increase the likelihood that the DBE goals will be achieved. This includes,
where appropriate, breaking out contract work items into economically
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feasible units to facilitate DBE participation, even when the Contractor
might otherwise prefer to perform the work items with its own forces.

(3) Providing interested DBEs with adequate information about the
plans, specifications, and requirements of the contract in a timely manner
to assist them in responding to a solicitation.

(4) Negotiating in good faith with interested DBEs to make a portion
of the work available to DBE subcontractors and suppliers and select
those portions of the work or material needs consistent with the available
DBE subcontractors and suppliers, so as to facilitate DBE participation.
Evidence of such negotiations includes the names, addresses, and
telephone numbers of DBEs that were considered; a description of the
information provided regarding the plans and specifications for the work
selected for subcontracting; and evidence as to why additional
agreements could not be reached for DBEs to perform the work.

(5) A Bidder using good business judgment would consider a number
of factors in negotiating with subcontractors, including DBE
subcontractors, and would take a firm price and capabilities as well as
contract goals into consideration. However, the fact that there may be
some additional cost involved in finding and using DBEs is not in itself
sufficient reason for a bidders failure to meet the Contract DBE goal as
long as such cost are reasonable. Also, the ability or desire of the
Contractor to perform the work of the Contract with its own organization
does not relieve the Bidder of the responsibility to make good faith effort.
Contractors are not, however, required to accept higher quotes from
DBEs if the price difference is excessive or unreasonable.

- (6) Not rejecting DBEs as being unqualified without sound reasons
based on a thorough investigation of their capabilities. The Contractor’s
standing within its industry, membership in specific groups, organizations,
or associations and political or social affiliations (for example union vs.
non-union employee status) are not legitimate cause for the rejection or
non-solicitation of bids and the Contractors efforts to meet the project
goal.

(7) Making efforts to assist interested DBEs in obtaining bonding,
lines of credit, or insurance as required by the recipient or Contractor.

(8) Making efforts to assist interested DBEs in obtaining necessary
equipment, supplies, materials, or related assistance or services.

9) Effectively using the services of available minority/women
community organizations; minority/women Contractors' groups; local,
state, and Federal minority/women business assistance offices; and other
organizations as allowed on a case-by-case basis to provide assistance
in the recruitment and placement of DBEs.

(10) I the Program Manager of the BOP Office determines that the
Contractor has failed to meet the good faith effort requirements, the
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Contractor will be given an opportunity for reconsideration by the Director
of the BOP Office.

"d. Should the Bidder to whom the contract is conditionally awarded refuse,
neglect or fail to submit an acceptable DBE Performance Plan, the proposal
guaranty filed with the bid shall become the property of the state, not as a
penalty, but as liquidated damages to the Department.

e. The preceding information shall be submitted directly to the Business
Opportunity Programs Office, Texas Department of Transportation, 125 E. 11th
Street, Austin, Texas 78701-2483.

f. The Contractor shall not terminate for convenience a DBE subcontractor
named in the commitment submitted under Section 1.A.3.a. of this Special
Provision. Prior to terminating or removing a DBE subcontractor named in the
commitment, the Contractor must have a written consent of the Department.

g. The Contractor shall also make a good faith effort to replace a DBE
subcontractor that is unable to perform successfully with another DBE, to the
extent needed to meet the contract goal. The Contractor shall submit a
completed Form No.4901, “DBE Commitment Agreement,” for the substitute DBE
firm(s). Any substitution of DBEs shall be subject to approval by the Department.
Prior to approving the substitution, the Department will request a statement from
the DBE concerning it being replaced.

h. The Contractor shall designate a DBE liaison officer who will administer the
Contractor's DBE program and who will be responsible for maintenance of
records of efforts and contacts made to subcontract with DBEs.

i. Contractors are encouraged to investigate the services offered by banks
owned and controlled by disadvantaged individuals and to make use of these
banks where feasible.

4. Eligibility of DBEs.

a. The member entities of the TUCP certify the eligibility of DBEs and DBE joint
ventures to perform DBE subcontract work on DOT financially assisted contracts.

b. The Department maintains the Texas Unified Certification Program DBE
Directory containing the names of firms that have been certified to be eligible to
participate as DBE’s on DOT financially assisted contracts. This Directory is
available from the Department’s BOP Office. An update of the Directory can be
found on the Internet at http://www.dot.state.tx.us/business/tucpinfo.htm.

c. Only DBE firms certified at the time commitments are submitted are eligible to
be used in the information furnished by the Contractor as required under Section
1.A.3.a. and 3.g. above. For purposes of the DBE goal on this project, DBEs will
only be allowed to perform work in the categories of work for which they are

certified.
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d. Only

DBE firms certified at the time of execution of a

contract/subcontract/purchase order, are eligible for DBE goal participation.

5. Determination of DBE Participation. When a DBE participates in a contract,
only the values of the work actually performed by the DBE, as referenced below, shall
be counted by the prime contractor toward DBE goals:

a. The total amount paid to the DBE for work performed with his/her own forces
is counted toward the DBE goal. When a DBE subcontracts part of the work of
its contract to another firm, the value of the subcontracted work may be counted
toward DBE goals only if the subcontractor is itself a DBE. Work that a DBE
subcontracts to a non-DBE firm does not count toward DBE goals. :

b. A Contractor may count toward its DBE goal a portion of the total value of the
contract amount paid to a DBE joint venture equal to the distinct, clearly defined
portion of the work of the contract performed by the DBE.

(1)

A Contractor may count toward its DBE goal only expenditures to

DBEs that perform a commercially useful function (CUF) in the work of a
contract or purchase order. A DBE is considered to perform a CUF when
it is responsible for execution of the work of the contract and is carrying
out its responsibilities by actually performing, managing, and supervising
the work involved. To perform a CUF, the DBE must also be responsible,
with respect to materials and supplies used on the contract, for
negotiating price, determining quality and quantity, ordering the material,
and installing (where applicable) and paying for the material itself.

()

(a) In accordance with 49 CFR Part 26, Appendix A, guidance
concerning Good Faith Efforts, contractors may make efforts to
assist interested DBEs in obtaining necessary equipment,
supplies, materials, or related assistance or services. Contractors
may not however, negotiate the price of materials or supplies used
on the contract by the DBE, nor may they determine quality and
quantity, order the materials themselves, nor install the materials
(where applicable), or pay for the material themselves.
Contractors however, may share the quotations they receive from
the material supplier with the DBE firm, so that the DBE firm may
negotiate a reasonable price with the material supplier.

(b) In all cases, prime or other subcontractor assistance will not
be credited toward the DBE goal.

A DBE does not perform a CUF if its role is limited to that of an

extra participant in a transaction, contract, or project through which funds
are passed in order to obtain the appearance of DBE participation.

Consistent with industry practices and the DOT/Department’s DBE
program, a DBE subcontractor may enter into second-tier
subcontracts, amounting up to 70% of their contract. Work
subcontracted to a non-DBE does not count towards DBE goals.
If a DBE does not perform or exercise responsibility for at least
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30% of the total cost of its contract with its own work force, or the
DBE subcontracts a greater portion of the work of a contract than
would be expected on the basis of normal industry practice for the
type of work involved, it will be presumed that the DBE is not
performing a CUF.

(3) A DBE trucking firm (including an owner operator who is certified
as a DBE is considered to be performing a CUF when the DBE is
responsible for the management and supervision of the entire trucking
operation on a particular contract and the DBE itself owns and operates
at least 1 fully licensed, insured, and operational truck used on the
contract.

(a) The Contractor receives credit for the total value of the
transportation services the DBE provides on a contract using
trucks it owns, insures, and operates using drivers it employs.

(b) The DBE may lease trucks from another DBE firm, including
an owner operator who is certified as a DBE. The DBE who leases
trucks from another DBE receives credit for the total value of the
transportation services the lessee DBE provides on the Contract.

(c) The DBE may also lease trucks from a non-DBE firm,
including from an owner-operator. The DBE who leases trucks
from a non-DBE is entitled to credit for the total value of
transportation services provided by non-DBE lessees not to
exceed the value of transportation services provided by the DBE-
owned trucks on the contract. Additional participation by non-DBE
lessees receive credit only for the fee or commission it receives as
result of the lease arrangement.

(d) A lease must indicate that the DBE has exclusive use of and
control over the trucks giving the DBE absolute priority for use of
the leased trucks. Leased trucks must display the name and
identification number of the DBE.

(4) When a DBE is presumed not to be performing a CUF the DBE
may present evidence to rebut this presumption.

c. A Contractor may count toward its DBE goals expenditures for materials and
supplies obtained from a DBE manufacturer, provided that the DBE assumes the
actual and contractual responsibility for the materials and supplies. Count
expenditures with DBEs for materials or supplies toward DBE goals as provided
in the following: '

(1) If the materials or supplies are obtained from a DBE manufacturer,
count 100% of the cost of the materials or supplies toward DBE goals.
(Definition of a DBE manufacturer found at Section 1.A.5.c.(1) of this

provision.)
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For purposes of this Section 1.A.5.c.(1), a manufacturer is a firm that
operates or maintains a factory or establishment that produces, on the
premises, the materials, supplies, articles, or equipment required under
the contract and of the general character described by the specifications.

(2) If the materials or supplies are purchased from a DBE regular
dealer, count 60% of the cost of the materials or supplies toward DBE
goals.

For purposes of this Section 1.A.5.c.(2), a regular dealer is a firm that
owns, operates, or maintains a store, warehouse, or other establishment
in which the materials, supplies, articles or equipment of the general
character described by the specifications and required under the contract
are bought, kept in stock, and regularly sold or leased to the public in the
usual course of business: '

(A) To be a regular dealer, the firm must be an established,
regular business that engages, as its principal business and under
its own name, in the purchase and sale or lease of the products in
question.

(B) A person may be a regular dealer in such bulk items as
petroleum products, steel, cement, gravel, stone or asphait
without owning, operating, or maintaining a place of business as
provided in the first paragraph under Section 1.A.5.c.(2), if the
person both owns and operates distribution equipment for the
products. Any supplementing of regular dealers’ own distribution
equipment shall be by a long-term lease agreement and not on an
ad hoc or contract-by-contract basis.

(C) Packagers, brokers, manufacturers’ representatives, or other
persons who arrange or expedite transactions are not regular
dealers within the meaning of Section 1.A.5.c.(2).

(3) With respect to materials or supplies purchased from DBE which
is neither a manufacturer nor a regular dealer, count the entire amount of
fees or commissions charged for assistance in the procurement of the
materials and supplies, or fees or transportation charges for the delivery
of materials or supplies required on a job site, toward DBE goals,
provided you determine the fees to be reasonable and not excessive as
compared with fees customarily allowed for similar services. Do not count
any portion of the cost of the materials and supplies themselves toward
DBE goals.

(4) Count the entire amount of fees or commissions charged by a
DBE firm for providing a bona fide service, such as professional,
technical, consultant or managerial services, or for providing bonds or
insurance specifically required for the performance of a DOT-assisted
contract, toward DBE goals, provided you determine the fee to be
reasonable and not excessive as compared with fees customarily allowed
for similar services.
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d. If the Contractor chooses to assist a DBE firm, other than a manufacturing
material supplier or regular dealer, and the DBE firm accepts the assistance, the
Contractor may act solely as a guarantor by use of a two-party check for
payment of materials to be used on the project by the DBE. The material
supplier must invoice the DBE who will present the invoice to the Contractor.
The Contractor may issue a joint check to the DBE and the material supplier and
the DBE firm must issue the remittance to the material supplier. No funds shall
go directly from the Contractor to the material supplier. The DBE firm may accept
or reject this joint checking arrangement.

The Contractor must obtain approval from the Department prior to implementing
the use of joint check arrangements with the DBE. Submit to the Department,
Joint Check Approval Form 2178 for requesting approval. Provide copies of
cancelled joint checks upon request. No DBE goal credit will be allowed for the
cost of DBE materials that are paid by the Contractor directly to the material
supplier.

e. No DBE goal credit will be allowed for supplies and equipment the DBE
subcontractor leases from the contractor or its affiliates.

f. No DBE goal credit will be allowed for the period of time determined by the
Department that the DBE was not performing a CUF. The denial period of time
may occur before or after a determination has been made by the department. In
case of the denial of credit for non-performance of a CUF of a DBE, the
Contractor will be required to provide a substitute DBE to meet the contract goal
or provide an adequate good faith effort when applicable.

6. Records and Reports.

a. The Contractor shall submit monthly reports, after work begins, on DBE
payments to meet the DBE goal and for DBE or HUB race-neutral participation.
Report payments made to non-DBE HUBs. The monthly report is to be sent to
the Area Engineer. These reports will be due within 15 days after the end of a
calendar month. These reports will be required until all DBE subcontracting or
material supply activity is completed. Form No. SMS.4903, “DBE or HUB
Progress Report,” is to be used for monthly reporting. Form No. SMS.4904, “DBE
or HUB Final Report,” is to be used as a final summary of DBE payments
submitted upon completion of the project. The original final report must be
submitted to the Business Opportunity Programs Office and a copy must be
submitted to the Area Engineer. These forms may be obtained from the
Department or may be reproduced by the Contractor. The Department may verify
the amounts being reported as paid to DBEs by requesting copies of cancelled
checks paid to DBEs on a random basis. Cancelled checks and invoices should .
reference the Department’s project number.

b. DBE subcontractors and/or material suppliers should be identified on the
monthly report by Vendor Number, name, and the amount of actual payment
made to each during the monthly period. Negative reports are required when no
activity has occurred in a monthly period.
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c. All such records must be retained for a period of 3 years following completion
of the contract work, and shall be available at reasonable times and places for
inspection by authorized representatives of the Department or the DOT. Provide
copies of subcontracts or agreements and other documentation upon request.

d. Prior to receiving final payment, the Contractor shall submit Form SMS.4904,
“DBE or HUB Final Report”. If the DBE goal requirement is not met,
documentation supporting Good Faith Efforts, as outlined in Section 1.A.3.c. of
this Special Provision, must be submitted with the “DBE or HUB Final Report.”

e. Provide a certification of prompt payment, the Prompt Payment Certification
Form 2177, to certify that all subcontractors and suppliers were paid from the
previous months payments and retainage was released for those whose work is
complete. Submit the completed form each month and the month following the
month when final acceptance occurred at the end of the project.

7. Compliance of Contractor.

a. To ensure that DBE requirements of this DOT assisted contract are complied
with, the Department will monitor the Contractor’s efforts to involve DBEs during
the performance of this contract. This will be accomplished by a review of
monthly reports submitted to the Area Engineer by the Contractor indicating his
progress in achieving the DBE contract goal, and by compliance reviews
conducted on the project site by the Department.

b. The Contractor shall receive credit toward the DBE goal based on actual
payments to the DBE subcontractor. The Contractor shall notify the Area
Engineer if he/she withholds or reduces payment to any DBE subcontractor. The
Contractor shall submit an affidavit detailing the DBE subcontract payments prior
to receiving final payment for the contract.

c. Contractors’ requests for substitutions of DBE subcontractors shall be
accompanied by a detailed explanation which should substantiate the need for a
substitution. The Contractor may not be allowed to count work on those items
being substituted toward the DBE goal prior to approval of the substitution from
the Department.

d. The prime Contractor is prohibited from providing work crews and equipment
to DBEs. DBE Goal credit for the DBE subcontractors leasing of equipment or
purchasing of supplies from the prime contractor or its affiliates is not allowed.

e. When a DBE subcontractor, named in the commitment under Section 1.A.3.a.
of this Special Provision, is terminated or fails to complete its work on the
contract for any reason, the prime contractor is required to make good faith
efforts to find another DBE subcontractor to substitute for the original DBE.
These good faith efforts shall be directed at finding another DBE to perform at
least the same amount of work under the contract as the DBE that was
terminated, to the extent needed to meet the contract goal.

f. A Contractor's failure to comply with the requirements of this Special
Provision shall constitute a material breach of this contract. In such a case, the
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Department reserves the right to terminate the contract; to deduct the amount of
DBE goal not accomplished by DBEs from the money due or to become due the
Contractor, or to secure a refund, not as a penalty but as liquidated damages to
the Department or such other remedy or remedies as the Department deems
appropriate.

B. Article B. Race-Neutral Disadvantaged Business Enterprise Participation. It is
the policy of the DOT that Disadvantaged Business Enterprises (DBE) as defined in 49
CFR Part 26 Subpart A, be given the opportunity to compete fairly for contracts and
subcontracts financed in whole or in part with Federal funds and that a maximum feasible
portion of the Department's overall DBE goal be met using race-neutral means.
Consequently, if there is no DBE goal, the DBE requirements of 49 CFR Part 26, apply to
this contract as follows:

1. The Contractor will offer DBEs as defined in 49 CFR Part 26, Subpart A, the
opportunity to compete fairly for contracts and subcontractors financed in whole or in
part with Federal funds. Race-Neutral DBE and non-DBE HUB participation on
projects with no DBE goal shall be reported on Form No. SMS.4903, “DBE or HUB
Progress Report’ and submitted to the Area Engineer each month and at project
completion. Payments to DBEs reported on Form SMS.4903 are subject to the
requirements of Section 1.A.5, “Determination of DBE Participation.”

2. The Contractor, sub-recipient or subcontractor shall not discriminate on the basis
of race, color, national origin, or sex in the performance of this contract. The
Contractor shall carry out applicable requirements of 49 CFR Part 26 in the award and
administration of DOT-assisted contracts. Failure by the contractor to carry out these
requirements is a material breach of this contract, which may result in the termination
of this contract or such other remedy as the recipient deems appropriate.
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EXHIBIT 16

DEVELOPER’S DBE PERFORMANCE PLAN

DBE PLAN

The following, together with appendices, is submitted as an individual Disadvantaged Business
Enterprise (DBE) Plan to address the applicable requirements in TxDOT's Disadvantaged
Business Enterprise (DBE) Program adopted pursuant to 49 CFR Part 26, the Texas
Administrative Code and the Comprehensive Development Agreement for a Concession for the
IH 635 Managed Lanes Project (CDA):

1. GOALS

A. Percentage Goals

The following realistic percentage goals are presented below to reflect the Developer’s
good faith effort to employ Disadvantaged Business Enterprises whenever possible in
accordance with the regulations of the U.S. Department of Transportation (DOT), 49
CFR Part 26.

i.  12.12 percent of the total design work and other professional services
subcontracting/procurement dollars shall be offered to subcontractors
and/or suppliers owned and controlled by socially and economically
disadvantaged individuals.

i. 1212 percent of the total planned construction
subcontracting/procurement dollars shall be offered to subcontractors
and/or suppliers owned and controlled by socially and economically
disadvantaged individuals.

2. PRINCIPAL TYPES OF SUPPLIES AND SERVICES TO BE SUBCONTRACTED

The principal products and/or services the Developer anticipates subcontracting and
identification of DBEs for performance of design work, other professional services and
construction will be determined as work progresses and submitted to TxDOT on the DBE
commitment agreement form SMS 4901.

3. METHOD FOR DEVELOPING GOALS

The work activities to be self-performed by the Developer’s workforce will be identified
by human resource managers and project management personnel based on best value
assessment of each work activity and labor resource. The Developer’'s labor and
materials sourcing strategy embodies preferences in offering subcontractor-designated
work to qualified DBE’s, as feasible.

The goals listed herein reflect internal policy objectives and procedures that require a
careful review and evaluation process of the services and/or products to be
subcontracted. The subcontracting data accumulated by the Developer through our
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sourcing/evaluation process for this project will be based on an aggressive outreach
program targeted at maximizing the utilization of qualified DBE’s whenever practicable
by using a broad base of resources to identify and source potential DBE's.

4. SOURCES FOR SOLICITATION

The following sources have been identified by the Developer as available resources to
locate and solicit appropriate disadvantaged business enterprises and will be utilized as
needed:

Vi.

vii.

viii.

Owner provided subcontractor listings
Texas Unified Certification Program (TUCP) directory

Procurement Marketing and Access Network (PRO-Net) of the Small Business
Administration (SBA);

The Developer’s Internal Vendor Database — created from letters of introduction,
pre-qualification documents, and personal interviews with small, small
disadvantaged, women-owned, HUB Zone, and service disabled veteran
enterprise representatives;

The Blue Book of Building and Construction, regional directories of building
and construction vendors;

MBE Contractor Directory — compiled and maintained by the Associated
General Contractors of America;

Office of Small and Disadvantaged Business Utilization Specialist;

National Directories

e National Directory of Women-Owned Businesses
National Directory of Minority-Owned Business Firms
Smoke Signals
The Business Women’s Network Directory
National Center of American Indian-Owned Businesses

Databases
e Minority Business Development Agency (MBDA)
e GSA'’s Office of Enterprise Development Vendor Profile Database
e Databases Established by Various Government Agencies

Publications
e Small Business Resource Guide
Federal Acquisition Report
Washington Business Journal’s Book of Lists
Minorities in Business Daily
Local Newspaper and Trade Publications
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xi.  Trade and Professional Associations

e National Foundation for Women Business Owners (NFWBO)
National Minority Supplier Development Council, Inc.
National Association of Minority Contractors
‘National Center for American Indian Enterprise Development
National Business League
Latin American Management Association
The National Black Business Council, Inc.
Hispanic Business Professional Women Association

All subcontractors considered for Invitations to Bid by the Developer, including DBEs are
asked to complete a Prequalification Form.  This form is reviewed internally by The
Developer to evaluate the following areas of concern such as:

Quality of services and/or products;
Pricing structure;

Delivery schedule;

Financial stability;

Safety record;

Insurance/Bonding information;
Experience;

Personnel;

Equipment.

L K JER K B R L B R 4

Additional information, if required, may be obtained from Dun and Bradstreet reports,
personal interviews and contact with business references.

5. INVITATION TO BID

Following the identification and prequalification of a potential subcontractor/supplier, an
Invitation to Bid is formulated and electronically issued to the subcontractor. A log is
maintained by the Procurement Department to track the subcontractors contacted and
their response. Sample subcontract and/or purchase orders agreements are included
with the Invitation as a resource document for the subcontractor's information and pricing
consideration. All plans and specifications are made available for review. Applicable
addenda to the contract are also transmitted to the subcontractor as necessary.

6. SELECTION PROCESS AND AWARD

The responsive subcontractor quotes are evaluated based on price, qualifications of bid,
inclusions/exclusions, Prequalification information, etc. After careful consideration with
input from Subcontracting, Estimating, and Management, ‘the Project Team makes a
selection of the successful subcontractors for each work scope subcontracted. If a DBE
is not selected the reasons for this decision is documented on the vendor log for the
particular work order. Appropriate agreements are drafted and forwarded to the
subcontractor for execution.
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7. PLAN ADMINISTRATION
The following individual will administer the subcontracting program:

NAME: Alfonso Orol
DBE Liaison Officer

ADDRESS: LBJ Infrastructure Group
7700 Chevy Chase Dr. Bldg ONE, Suite 500C
Austin, TX 78752

PHONE: 512 637-8545
FAX: 512 637-1431

The specific duties, as they relate to this subcontracting plan, include general overall
responsibility for the subcontracting program, and the development, preparation and
execution of individual subcontracting plans, and the monitoring of performance relative
to the contractual subcontracting requirements contained in this plan including, but not
limited to: '

¢ The duties described in Paragraph 4 above.

e Preparing and submitting periodic governmental required subcontracting reports
including a monthly DBE Plan assessment report.

e Coordinating activities during compliance reviews by Federal agencies.

e Coordinating activities involving small, small disadvantaged, women-owned, HUB
Zone, and service disabled veteran enterprises, as related to the subcontracting
program.

e Monitoring attainment of proposed goals.
8. OUTREACH EFFORTS

A. Efforts will be taken to assure that small, small disadvantaged, women-owned,
HUB Zone, and service disabled veteran business concerns will have an
equitable opportunity to compete, along with large businesses, for subcontract
work. Outreach efforts will be made through:-

i.  Contacts with minority and small business trade associations.
ii. Contacts with business development organizations.

ii. Contacts with the TxDOT General Service Division, Business
Opportunities Program (BOP) Branch. '

iv.  Attendance at SBA procurement conferences and trade fairs.

v.  Mentor-Protégé relationships.
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B. Internal efforts will be made to guide and encourage purchasing agents, buyers,
etc., to utilize small, small disadvantaged, women-owned, HUB Zone, and
service disabled veteran enterprises, as follows:

i. By notifying appropriate internal purchasing agents ‘and buyers of small,
small disadvantaged, women-owned, HUB Zone, and service disabled
veteran business sources.

i'i. By monitoring efforts to achieve the goals of the subcontracting plan.

9. PLANS FOR SUBCONTRACTORS FOR THE DEVELOPER

A. The Developer shall include in all subcontracts subject to this plan the following
language incorporated by reference in accordance with all applicable FAR
regulations:

The contractor or subcontractor shall not discriminate on the basis of race, color,
national origin, or sex in the performance of this contract. The contractor shall
carry out applicable requirements of 49 CFR Part 26 in the award and
administration of DOT-assisted contracts and subcontracts. Failure by the
contractor to carry out these requirements is a material breach of this contract,
which may result in the termination of this contract or such other remedy as the
DEVELOPER deems appropriate.

The Contractor shall pay the subcontractor or subprovider under this prime
contract for satisfactory work performed within ten (10) days after the Contractor
receives payment for the work performed by the subcontractor. Also, any
retained monies on a subcontractor's work shall be paid to the subcontractor
within ten (10) days after satisfactory completion of all the subcontractor’s work.
Completion of all the subcontractor’s work shall include testing, maintenance and
other similar periods that are the responsibility of the subcontractor.

SUBCONTRACTOR hereby specifically agrees to be bound and to comply with
the subcontracting requirements of the terms and conditions of the CDA including
but not limited to, the requirement that SUBCONTRACTOR, except small
business concerns, adopt and comply with a plan similar to this plan and submit
such plan for review and acceptance by the DEVELOPER.

10. COMPLIANCE WITH REPORTING REQUIREMENTS

A. The Developer agrees to submit monthly reports and to cooperate in any studies
or surveys, as may be required by the Contracting Agency, in order to determine
the extent of the compliance by the Owner to achieve the goal of the DBE plan.
These reports will be due within 15 days after the end of a calendar month and
will be submitted until all DBE subcontracting or material supply activity is

completed.
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B. The Developer agrees to submit all applicable Standard Forms. SMS 4901, SMS
4901-M/S, SMS 4901-T, SMS 4903 and SMS 4904 located on the TxDOT
website at www.txdot.state.tx.us/forms/bop

C. To ensure that DBE requirements are complied with, TxDOT will monitor The
Developer’s efforts by reviewing monthly reports submitted to TxDOT by The
Developer indicating progress in achieving the DBE contract goal and by
compliance reviews conducted on the project site by TxDOT.

11. RECORDS

A. The Developer agrees to maintain the following types of records to document
compliance with the DBE plan: '

Vi.

12. TRAINING

Small, small disadvantaged, women-owned, HUB Zone, and service
disabled veteran business concern source lists, guides, and the other
data identifying these suppliers, subcontractor, etc.

Organizatidns contacted for providing small, small disadvantaged,
women-owned, HUB Zone, and service disabled veteran business
sources.

Records on each subcontract solicitation resulting in an award showing
whether or not small and small disadvantaged business concerns were
contacted, and if not, why not; whether or not small, small disadvantaged,
women-owned, HUB Zone, and service disabled veteran business
concerns were contacted, and if not, why not; and, if applicable the
reason the award was not made to a small or small disadvantaged
business concern.

Records of any outreach efforts to contact trade associations, business
development, business development organizations, and conferences and
trade fairs, to locate DBEs.

Records of internal guidance and encouragement provided to buyers
through workshops, seminars, training, etc., and performance monitoring
to evaluate compliance with program requirements.

Records on a contract-by-contract basis to support award data submitted
by the offeror to the government, including name, address, and business
size of each subcontractor.

The Developer will ensure that all applicable training requirements will be accomplished
with each subcontractor through orientation and/or acknowledgement of safety
requirements included in all subcontract agreements.
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13. EEO

All Federal employment requirements to include EEO, affirmative action, labor, and all
other applicable requirements will be posted at project site and reference to these
requirements attached to all subcontract agreements.

14. IMPLEMENTATION

In order to effectively implement this plan to the extent consistent with efficient contract
performance, The Developer shall perform the following functions:

A. Assist disadvantaged business concerns by arranging solicitations time for the
preparation of bids, quantities, specifications and delivery schedules, so as to
facilitate the participation of such concerns. Where the lists of potential DBE
subcontractors are excessively long, reasonable effort shall be made to give all such
business concerns an opportunity to compete over a period of time.

B. Provide adequate and timely consideration of the potentialites of DBE
subcontractors in all "make-or-buy" decisions.

C. Counsel and discuss subcontracting opportunities with representatives of DBE's.

~ D. Provide notice to subcontractors concerning penalties and remedies for
misrepresentations of business status as DBE’s for the purpose of obtaining a
subcontract that is to be included as part or all of a goal contained in The
Developer's subcontracting plan.
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2004 Specifications

SPECIAL PROVISION

000-—___

Disadvantaged Business Enterprise in Federal-Aid Construction
for Comprehensive Development Agreements

1. Description. The purpose of this Special Provision is to carry out the U. S. Department
of Transportation's (DOT) policy of ensuring nondiscrimination in the award and
administration of DOT assisted contracts and creating a level playing field on which firms
owned and controlled by individuals who are determined to be socially and economically
disadvantaged can compete fairly for DOT assisted contracts. If the Disadvantaged
Business Enterprise (DBE) goal is greater than zero, Article A, “Disadvantaged Business
Enterprise in Federal-Aid Construction”, of this Special Provision shall apply to this
contract. If there is no DBE goal, Article B, “Race-Neutral DBE Participation”, of this
Special Provision shall apply to this contract. The percentage goal for DBE participation
in the work to be performed under this contract will be shown on the proposal. For
purposes of this Special Provision, the term “contract’” means Comprehensive
Development Agreement or CDA, the term “Bidder” means the selected Proposer for the
CDA project, and the term “Contractor” means the Developer under the CDA.

A. Article A. Disadvantaged Business Enterprise in Federal-Aid Construction.

1. Policy. It is the policy of the DOT and the Texas Department of
Transportation (henceforth the “Department”) that DBEs, as defined in 49
CFR Part 26, Subpart A and the Department's DBE Program, shall have
the opportunity to participate in the performance of contracts financed in
whole or in part with Federal funds. The DBE requirements of 49 CFR
Part 26, and the Department's DBE Program, and the Contractor’s
approved DBE Performance Plan apply to this contract as follows:

a. The Contractor will solicit DBEs through reasonable and available
means, as defined in 49 CFR Part 26, Appendix A and the
Department's DBE Program, or show a good faith effort to meet
the DBE goal for this contract.

b. The Contractor, subrecipient or subcontractor shall not
discriminate on the basis of race, color, national origin, or sex in
the performance of this contract. The contractor shall carry out
applicable requirements of 49 CFR Part 26 in the award and
administration of DOT-assisted contracts. Failure by the contractor
to carry out these requirements is a material breach of this
contract, which may result in the termination of this contract or
such other remedy as the recipient deems appropriate.
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The requirements of this Special Provision shall be physically
included in any subcontract.

By signing the contract proposal, the Bidder is certifying that the
DBE goal as stated in the proposal will be met by obtaining
commitments from eligible DBEs or that the Bidder will provide
acceptable evidence of good faith effort to meet the commitment,
and that, if selected for the CDA, the Bidder will submit a DBE
Performance Plan meeting the requirements set forth in Section
1.A.2.m, below.

2. Definitions.

“Department” means the Texas Department of Transportation.

“DOT” means the U.S. Department of Transportation, including
the Office of the Secretary, the Federal Highway Administration
(FHWA), the Federal Transit Administration (FTA), and the
Federal Aviation Administration (FAA).

“Federal-Aid Contract’” is any contract between the Texas
Department of Transportation and a Contractor which is paid for in
whole or in part with DOT financial assistance.

“DBE Joint Venture” means an association of a DBE firm and 1 or
more other firm(s) to carry out a single business enterprise for
profit for which purpose they combine their property, capital,
efforts, skills and knowledge, and in which the DBE is responsible
for a distinct, clearly defined portion of the work of the contract
and whose share in the capital contribution, control, management,
risks, and profits of the joint venture are commensurate with its
ownership interest.

“Disadvantaged Business Enterprise” or “DBE” means a firm
certified through the Texas Unified Certification Program in
accordance with 49 CFR Part 26.

“Good Faith Effort” means efforts to achieve a DBE goal or other

- requirement of this Special Provision which, by their scope,

intensity, and appropriateness to the objective, can reasonably be
expected to fulfill the program requirement.

“Manufacturer’ is a firm that operates or maintains a factory or
establishment that produces, on the premises, the materials,
supplies, articles, or equipment required under the contract and of
the general character described by the specifications.”

“Regular Dealer’ is a firm that owns, operates, or maintains a
store, warehouse, or other establishment in which the materials,
supplies, articles or equipment of the general character described
by the specifications and required under the contract are bought,
kept in stock, and regularly sold or leased to the public in the
usual course of business. To be a regular dealer, the firm must be
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an established, regular business that engages in, as its principal
business and under its own name, the purchase and sale or lease
of the products in question.

A regular dealer in such bulk items as steel, cement, gravel, stone, and
petroleum products need not keep such products in stock if it owns and
operates distribution equipment for the products. Any supplementing of
regular dealers own distribution equipment shall be by a long-term lease
agreement and not on an ad hoc or contract-by-contract basis. Brokers,
packagers, manufacturers' representatives, or other persons who arrange
or expedite transactions shall not be regarded as a regular dealer.

“Broker” is an intermediary or middleman that does not take
possession of a commodity or act as a regular dealer selling to the
public.

“Race-neutral DBE Participation” means any participation by a
DBE through customary competitive procurement procedures.

“Race-conscious’” means a measure or program that is focused
specifically on assisting only DBEs, including women-owned
businesses.

“Texas Unified Certification Program” or “TUCP” provides one-
stop shopping to applicants for certification, such that applicants
are required to apply only once for a DBE certification that will be
honored by all recipients of federal funds in the state. The TUCP
by Memorandum of Agreement established six member entities to
serve as certifying agents for Texas in specified regions.

“DBE Performance Plan” means the plan submitted by the
selected Bidder for a CDA project describing the methods to be
employed for achieving TxDOT’s DBE participation goals for the
Project, including Bidder's exercise of good faith efforts. The
selected Bidder's DBE Performance Plan is subject to TxDOT
review, comment and approval prior to execution of the CDA.
Each DBE Performance Plan must at a minimum include the
following: .

. Specific categories of services and work anticipated for DBE

participation on the project

. Identification of DBEs for performance of design work and
other professional services, to the extent known at the date
of submission of the DBE Performance Plan

) Identification of DBEs for construction subcontracts, to the
extent known at the date of submission of the DBE
Performance Plan

. Schedule for submission of DBE commitment agreements
(using Form No. SMS. 4901), based on Bidder’s initial
project schedule; provided, however, that:
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(1) DBE commitment agreements for design work and
other professional services must be submitted at least
30 days prior to commencement of design work or
other professional services for the applicable segment
or phase of the work under the CDA;

(2) DBE commitment agreements for construction
subcontracts must be submitted at least 30 days prior
to commencement of construction for the applicable
segment or phase of the work under the CDA. '

e  Detailed description of (1) good faith efforts the Bidder has
exercised to identify DBEs and obtain commitment
agreements prior to the date of submission of the DBE
Performance Plan, and (2) good faith efforts that will be
exercised by the Contractor following execution of the CDA
to achieve the DBE participation goal for the project.

o The name, experience, qualifications and responsibilities of
the Bidder's Civil Rights/DBE Compliance Manager

3. Contractor’'s Responsibilities. These requirements must be satisfied by
the Contractor.

a.

After conditional award of the contract, the Contractor shall, in
consultation with the Department's Business Opportunity
Programs (BOP) Office, develop and submit a DBE Performance
Plan meeting the requirements set forth in Section 1.A.2.m,
above, and shall also submit a completed Form No.SMS.4901,
“DBE Commitment Agreement” for each DBE he/she intends to
use to satisfy the DBE goal, to the extent known at the date of
submission of the DBE Performance Plan. The DBE
Performance Plan must be submitted to the Department's
Business Opportunity Programs (BOP) Office in Austin, Texas
not later than 5:00 p.m. on the 30" business day, excluding
national holidays, after the conditional award of the contract. The
DBE Performance Plan is subject to review, comment and
approval by TxDOT prior to and as a condition of execution of the

CDA. ‘

DBE prime Contractors may receive credit toward the DBE goal
for work performed by his/her own forces and work subcontracted
to DBEs. A DBE prime must make a good faith effort to meet the
goals. In the event a DBE prime subcontracts to a non-DBE, that
information must be reported on Form No. SMS.4902.

A Contractor who cannot meet the contract goal, in whole or in
part, shall make adequate good faith efforts to obtain DBE
participation as so stated and defined in 49 CFR Part 26,
Appendix A. The following is a list of the types of action that may
be considered as good faith efforts. It is not intended to be a
mandatory checklist, nor is it intended to be exclusive or
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exhaustive. Other factors or types of efforts may be relevant in
appropriate cases.

o Soliciting through all reasonable and available means (e.g. attendance at prebid
meetings, advertising, and/or written notices) the interest of all certified DBEs who
have the capability to perform the work of the contract. The solicitation must be done
within sufficient time to allow the DBEs to respond to it. Appropriate steps must be
taken to follow up initial solicitations to determine, with certainty, if the DBEs are
interested. :

e Selecting portions of the work to be performed by DBEs in order to increase the
likelihood that the DBE goals will be achieved. This includes, where appropriate,
breaking out contract work items into economically feasible units to facilitate DBE
participation, even when the Contractor might otherwise prefer to perform the work
items with its own forces.

» Providing interested DBEs with adequate information about the plans, specifications,
and requirements of the contract in a timely manner to assist them in responding to a
solicitation.

e Negotiating in good faith with interested DBEs to make a portion of the work
available to DBE subcontractors and suppliers and select those portions of the work
or material needs consistent with the available DBE subcontractors and suppliers, so
as to facilitate DBE participation. Evidence of such negotiations includes the names,
addresses, and telephone numbers of DBEs that were considered; a description of
the information provided regarding the plans and specifications for the work selected
for subcontracting; and evidence as to why additional agreements could not be
reached for DBEs to perform the work. :

e A Bidder using good business judgment would consider a number of factors in
negotiating with subcontractors, including DBE subcontractors, and would take a firm
price and capabilities as well as contract goals into consideration. However, the fact
that there may be some additional cost involved in finding and using DBEs is not in
itself sufficient reason for a bidders failure to meet the Contract DBE goal as long as
such cost are reasonable. Also, the ability or desire of the Contractor to perform the
work of the Contract with its own organization does not relieve the Bidder of the
responsibility to make good faith effort. Contractors are not, however, required to
accept higher quotes from DBEs if the price difference is excessive or unreasonable.

e Not rejecting DBEs as being unqualified without sound reasons based on a thorough
investigation of their capabilities. The Contractor's standing within its industry,
membership in specific groups, organizations, or associations and political or social
affiliations (for example union vs. non-union employee status) are not legitimate
cause for the rejection or non-solicitation of bids and the Contractors efforts to meet
“the project goal.

e Making efforts to assist interested DBEs in obtaining bonding, lines of credit, or
insurance as required by the recipient or Contractor.

e Making efforts to assist interested DBESs in obtaining necessary equipment, supplies,
materials, or related assistance or services.

« Effectively using the services of available minority/women community organizations;
minority/women Contractors' groups; local, state, and Federal minority/women
business assistance offices; and other organizations as allowed on a case-by-case
basis to provide assistance in the recruitment and placement of DBEs.
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e If the Program Manager of the BOP Office determines that the Contractor has failed
to meet the good faith effort requirements, the Contractor will be given an opportunity
for reconsideration by the Director of the BOP Office.

d.

Should the Bidder to whom the contract is conditionally awarded
refuse, neglect or fail to submit an acceptable DBE Performance
Plan, the proposal guaranty filed with the bid shall become the
property of the state, not as a penalty, but as liquidated damages
to the Department. ‘

The preceding information shall be submitted directly to the
Business Opportunity Programs Office, Texas Department of
Transportation, 125 E. 11th Street, Austin, Texas 78701-2483.

The Contractor shall not terminate for convenience a DBE
subcontractor named in the commitment submitted under Section
1.A.3.a. of this Special Provision. Prior to terminating or removing
a DBE subcontractor named in the commitment, the Contractor
must have a written consent of the Department.

The Contractor shall also make a good faith effort to replace a
DBE subcontractor that is unable to perform successfully with
another DBE, to the extent needed to meet the contract goal. The
Contractor shall submit a completed Form No.4901, “DBE
Commitment Agreement,” for the substitute DBE firm(s). Any
substitution of DBEs shall be subject to approval by the
Department. Prior to approving the substitution, the Department
will request a statement from the DBE concerning it being
replaced.

The Contractor shall designate a DBE liaison officer who will
administer the Contractor's DBE program and who will be
responsible for maintenance of records of efforts and contacts
made to subcontract with DBEs.

Contractors are encouraged to investigate the services offered by

"banks owned and controlled by disadvantaged individuals and to

make use of these banks where feasible.

4.  Eligibility of DBEs.

a.

The member entities of the TUCP certify the eligibility of DBEs
and DBE joint ventures to perform DBE subcontract work on DOT
financially assisted contracts. '

The Department maintains the Texas Unified Certification
Program DBE Directory containing the names of firms that have
been certified to be eligible to participate as DBE’s on DOT
financially assisted contracts. This Directory is available from the
Department's BOP Office. An update of the Directory can be
found on the Internet at
http://www.dot.state.tx.us/business/tucpinfo.htm.
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Only DBE firms certified at the time commitments are submitted
are eligible to be used in the information furnished by the
Contractor as required under Section 1.A.3.a. and 3.g. above. For
purposes of the DBE goal on this project, DBEs will only be
allowed to perform work in the categories of work for which they
are certified.

Only DBE firms certified at the time of execution of a
contract/subcontract/purchase order, are eligible for DBE goal
participation.

5. Determination of DBE Participation. When a DBE participates in a
contract, only the values of the work actually performed by the DBE, as
referenced below, shall be counted by the prime contractor toward DBE

goals:

a.

The total amount paid to the DBE for work performed with his/her
own forces is counted toward the DBE goal. When a DBE
subcontracts part of the work of its contract to another firm, the

. value of the subcontracted work may be counted toward DBE

goals only if the subcontractor is itself a DBE. Work that a DBE
subcontracts to a non-DBE firm does not count toward DBE goals.

A Contractor may count toward its DBE goal a portion of the total
value of the contract amount paid to a DBE joint venture equal to
the distinct, clearly defined portion of the work of the contract
performed by the DBE.

(1) A Contractor may count toward its DBE goal only
expenditures to DBEs that perform a commercially useful
function (CUF) in the work of a contract or purchase order.
A DBE is considered to perform a CUF when it is
responsible for execution of the work of the contract and is
carrying out its responsibilities by actually performing,
managing, and supervising the work involved. To perform
a CUF, the DBE must also be responsible, with respect to
materials and supplies used on the contract, for
negotiating price, determining quality and quantity,
ordering the material, and installing (where applicable) and
paying for the material itself.
in accordance with 48 CFR Part 26, Appendix A, guidance
concerning Good Faith Efforts, contractors may make
efforts to assist interested DBEs in obtaining necessary
equipment, supplies, materials, or related assistance or
services. Contractors may not however, negotiate the price
of materials or supplies used on the contract by the DBE,
nor may they determine quality and quantity, order the
materials themselves, nor install the materials ( where
applicable), or pay for the material themselves. Contractors
however, may share the quotations they receive from the
material supplier with the DBE firm, so that the DBE firm

Texas Department of Transportation
IH 635 Managed Lanes Project

EXHIBIT 16 CDA
Page 14 of 21 Ex. 16 — Developer's DBE Performance Plan
Execution Version



may negotiate a reasonable price with the material
supplier.

In all cases, prime or other subcontractor assistance
will not be credited toward the DBE goal.

(2) A DBE does not perform a CUF if its role is limited to that
of an extra participant in a transaction, contract, or project
through which funds are passed in order to obtain the
appearance of DBE participation.

Consistent  with  industry  practices and the
DOT/Department's DBE program, a DBE subcontractor
may enter into second-tier subcontracts, amounting up to
70% of their contract. Work subcontracted to a non-DBE
does not count towards DBE goals. If a DBE does not
perform or exercise responsibility for at least 30% of the
total cost of its contract with its own work force, or the DBE
subcontracts a greater portion of the work of a contract
than would be expected on the basis of normal industry
practice for the type of work involved, it will be presumed

that the DBE is not performing a CUF. '

(3) A DBE trucking firm (including an owner operator who is
certified as a DBE is considered to be performing a CUF
when the DBE is responsible for the management and
supervision of the entire trucking operation on a particular
contract and the DBE itself owns and operates at least 1
fully licensed, insured, and operational truck used on the
contract.

(a) The Contractor receives credit for the total value of
the transportation services the DBE provides on a
contract using trucks it owns, insures, and operates
using drivers it employs.-

(b) The DBE may lease trucks from another DBE firm,
including an owner operator who is certified as a
DBE. The DBE who leases trucks from another
DBE receives credit for the total value of the
transportation services the lessee DBE provides on
the Contract.

(c) The DBE may also lease trucks from a non-DBE
firm, including from an owner-operator. The DBE
who leases trucks from a non-DBE is entitled to
credit for the total value of transportation services
provided by non-DBE lessees not to exceed the
value of transportation services provided by the
DBE-owned trucks on the contract. Additional
participation by non-DBE lessees receive credit
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only for the fee or commission it receives as result
of the lease arrangement.

(d) A lease must indicate that the DBE has exclusive
use of and control over the trucks giving the DBE
absolute priority for use of the leased trucks.
Leased trucks must display the name and
identification number of the DBE.

(4) When a DBE is presumed not to be performing a CUF the
DBE may present evidence to rebut this presumption.

C. A Contractor may count toward its DBE goals expenditures for materials
and supplies obtained from a DBE manufacturer, provided that the DBE
assumes the actual and contractual responsibility for the materials and
supplies. Count expenditures with DBEs for materials or supplies toward
DBE goals as provided in the following:

(1)

()

If the materials or supplies are obtained from a DBE manufacturer,
count 100% of the cost of the materials or supplies toward DBE
goals. (Definiton of a DBE manufacturer found at Section
1.A.5.c.(1) of this provision.)

For purposes of this Section 1.A.5.c.(1), a manufacturer is a firm
that operates or maintains a factory or establishment that
produces, on the premises, the materials, supplies, articles, or
equipment required under the contract and of the general
character described by the specifications.

If the materials or supplies are purchased from a DBE regular
dealer, count 60% of the cost of the materials or supplies toward
DBE goals. '

For purposes of this Section 1.A.5.¢.(2), a regular dealer is a firm
that owns, operates, or maintains a store, warehouse, or other
establishment in which the materials, supplies, articles or
equipment of the general character described by the specifications
and required under the contract are bought, kept in stock, and
regularly sold or leased to the public'in the usual course of
business: :

(A) To be a regular dealer, the firm must be an established,
regular business that engages, as its principal business
and under its own name, in the purchase and sale or lease
of the products in question.

(B) A person may be a regular dealer in such bulk items as
petroleum products, steel, cement, gravel, stone or asphalt
without owning, operating, or maintaining a place of
business as provided in the first paragraph under Section
1.A5.c.(2), if the person both owns and operates
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distribution equipment for the products. Any supplementing
of regular dealers’ own distribution equipment shall be by a
long-term lease agreement and not on an ad hoc or
contract-by-contract basis.

(C)  Packagers, brokers, manufacturers’ representatives, or
other persons who arrange or expedite transactions are
not regular dealers within the meaning of Section
1.A.5.c.(2).

(3) With respect to materials or supplies purchased from DBE which
is neither a manufacturer nor a regular dealer, count the entire
amount of fees or commissions charged for assistance in the
procurement of the materials and supplies, or fees or
transportation charges for the delivery of materials or supplies
required on a job site, toward DBE goals, provided you determine
the fees to be reasonable and not excessive as compared with
fees customarily allowed for similar services. Do not count any
portion of the cost of the materials and supplies themselves
toward DBE goals.

(4) Count the entire amount of fees or commissions charged by a
DBE firm for providing a bona fide service, such as professional,
technical, consultant or managerial services, or for providing
bonds or insurance specifically required for the performance of a
DOT-assisted contract, toward DBE  goals, provided you
determine the fee to be reasonable and not excessive as
compared with fees customarily allowed for similar services.

d. If the Contractor chooses to assist a DBE firm, other than a
manufacturing material supplier or regular dealer, and the DBE firm
accepts the assistance, the Contractor may act solely as a guarantor by
use of a two-party check for payment of materials to be used on the
project by the DBE. The material supplier must invoice the DBE who will
present the invoice to the Contractor. The Contractor may issue a joint
check to the DBE and the material supplier and the DBE firm must issue
the remittance to the material supplier. No funds shall go directly from the
Contractor to the material supplier. The DBE firm may accept or reject
this joint checking arrangement. :

The Contractor must obtain approval from the Department prior to
implementing the use of joint check arrangements with the DBE. Submit
to the Department, Joint Check Approval Form 2178 for requesting
approval. Provide copies of cancelled joint checks upon request. No DBE
goal credit will be allowed for the cost of DBE materials that are paid by
the Contractor directly to the material supplier.

e. No DBE goal credit will be allowed for supplies and equipmént the DBE
subcontractor leases from the contractor or its affiliates.
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f. No DBE goal credit will be allowed for the period of time determined by the

‘Department that the DBE was not performing a CUF. The denial period

of time may occur before or after a determination has been made by the

department. In case of the denial of credit for non-performance of a CUF

_ of a DBE, the Contractor will be required to provide a substitute DBE to

meet the contract goal or provide an adequate good faith effort when
applicable.

6. Records and Reports.

The Contractor shall submit monthly reports, after work begins, on
DBE payments to meet the DBE goal and for DBE or HUB race-
neutral participation. Report payments made to non-DBE HUBs.
The monthly report is to be sent to the Area Engineer. These
reports will be due within 15 days after the end of a calendar
month. These reports will be required until all DBE subcontracting
or material supply activity is completed. Form No. SMS.4903,

. “DBE or HUB Progress Report,” is to be used for monthly

reporting. Form No. SMS.4904, “DBE or HUB Final Report,” is to
be used as a final summary of DBE payments submitted upon
completion of the project. The original final report must be
submitted to the Business Opportunity Programs Office and a -
copy must be submitted to the Area Engineer. These forms may
be obtained from the Department or may be reproduced by the
Contractor. The Department may verify the amounts being
reported as paid to DBEs by requesting copies of cancelled
checks paid to DBEs on a random basis. Cancelled checks and
invoices should reference the Department’s project number.

DBE subcontractors and/or material suppliers should be identified
on the monthly report by Vendor Number, name, and the amount
of actual payment made to each during the monthly period.
Negative reports are required when no activity has occurred in a
monthly period.

All such records must be retained for a period of 3 years following
completion of the contract work, and shall be available at
reasonable times and places for inspection by authorized
representatives of the Department or the DOT. Provide copies of
subcontracts or agreements and other documentation upon
request.

Prior to receiving final payment, the Contractor shall submit Form
SMS.4904, “DBE or HUB Final Report”. If the DBE goal
requirement is not met, documentation supporting Good Faith
Efforts, as outlined in Section 1.A.3.c. of this Special Provision,
must be submitted with the “DBE or HUB Final Report.”

Provide a certification of prompt payment, the Prompt Payment
Certification Form 2177, to certify that all subcontractors and
suppliers were paid from the previous months payments and
retainage was released for those whose work is complete. Submit

Texas Department of Transportation
IH 635 Managed Lanes Project

EXHIBIT 16 CDA
Page 18 of 21 Ex. 16 — Developer's DBE Performance Plan
' Execution Version



the completed form each month and the month following the
month when final acceptance occurred at the end of the project.

7. Compliance of Contractor. To ensure that DBE requirements of this
DOT assisted contract are complied with, the Department will monitor the
Contractor's efforts to involve DBEs during the performance of this
contract. This will be accomplished by a review of monthly reports
submitted to the Area Engineer by the Contractor indicating his progress
in achieving the DBE contract goal, and by compliance reviews
conducted on the project site by the Department.

The Contractor shall receive credit toward the DBE goal based on actual
payments to the DBE subcontractor. The Contractor shall notify the Area
Engineer if he/she withholds or reduces payment to any DBE
subcontractor. The Contractor shall submit an affidavit detailing the DBE
subcontract payments prior to receiving final payment for the contract.

Contractors’ requests for substitutions of DBE subcontractors shall be
accompanied by a detailed explanation which should substantiate the
need for a substitution. The Contractor may not be allowed to count work
on those items being substituted toward the DBE goal prior to approval of
the substitution from the Department.

The prime Contractor is prohibited from providing work crews and
equipment to DBEs. DBE Goal credit for the DBE subcontractors leasing
of equipment or purchasing of supplies from the prime contractor or its
affiliates is not allowed.

When a DBE subcontractor, named in the commitment under Section
1.A.3.a. of this Special Provision, is terminated or fails to complete its
work on the contract for any reason, the prime contractor is required to
make good faith efforts to find another DBE subcontractor to substitute for
the original DBE. These good faith efforts shall be directed at finding
another DBE to perform at least the same amount of work under the
contract as the DBE that was terminated, to the extent needed to meet
the contract goal.

A Contractor’s failure to comply with the requirements of this Special
Provision shall constitute a material breach of this contract. In such a
case, the Department reserves the right to terminate the contract; to
deduct the amount of DBE goal not accomplished by DBEs from the
money due or to become due the Contractor, or to secure a refund, not as
a penalty but as liquidated damages to the Department or such other
remedy or remedies as the Department deems appropriate.

B. Article B. Race-Neutral Disadvantaged Business Enterprise Participation. It
is the policy of the DOT that Disadvantaged Business Enterprises (DBE) as
defined in 49 CFR Part 26 Subpart A, be given the opportunity to compete fairly
for contracts and subcontracts financed in whole or in part with Federal funds
and that a maximum feasible portion of the Department's overall DBE goal be
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met using race-neutral means. Consequently, if there is no DBE goal, the DBE
requirements of 49 CFR Part 26, apply to this contract as follows:

The Contractor will offer DBEs as defined in 49 CFR Part 26, Subpart A, the
opportunity to compete fairly for contracts and subcontractors financed in whole
or in part with Federal funds. Race-Neutral DBE and non-DBE HUB participation
on projects with no DBE goal shall be reported on Form No. SMS.4903, “DBE or
HUB Progress Report” and submitted to the Area Engineer each month and at
project completion. Payments to DBEs reported on Form SMS.4903 are subject
to the requirements of Section 1.A.5, “Determination of DBE Participation.”

The Contractor, subrecipient or subcontractor shall not discriminate on the basis
of race, color, national origin, or sex in the performance of this contract. The
Contractor shall carry out applicable requirements of 49 CFR Part 26 in the
award and administration of DOT-assisted contracts. Failure by the contractor to
carry out these requirements is a material breach of this contract, which may
result in the termination of this contract or such other remedy as the recipient
deems appropriate.
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2004 Specifications

SPECIAL PROVISION

009---009
Measurement and Payment

For this project, Item 009, “Measurement and Payment,” of the Standard Specifications, is
hereby amended with respect to the clauses cited below, and no other clauses or requirements
of this Item are waived or changed hereby.

Article 9.6. Progress Payments, Section A, Retainage is voided and replaced by the
following:

A. Retainage. Retainage will not be withheld on this project.

Article 9.6. Progress Payments, Section B, Payment Provisions for Subcontractors is
voided and replaced by the following:

B. Payment Provisions for Subcontractors. For the purposes of this Article only, the term
subcontractor includes suppliers and the term work includes materials provided by suppliers at a
location approved by the department. Pay the subcontractors for work performed within 10 days
after receiving payment for the work performed by the subcontractor. Also, pay any retainage on
a subcontractor's work within 10 days after satisfactory completion of all of the subcontractor's
work. Completed subcontractor work includes vegetative establishment, test, maintenance,
performance, and other similar periods that are the responsibility of the subcontractor.

For the purpose of this Section, satisfactory completion is accomplished when:

e the subcontractor has fulfilled the Contract requirements of both the Department and the
subcontract for the subcontracted work, including the submittal of all information required by
the specifications and the Department; and

e the work done by the subcontractor has been inspectéd, approved, and paid by the
Department.

The inspection and approval of a subcontractor's work does not eliminate the Contractor’s
responsibilities for all the work as defined in Article 7.14, “Contractor’s Responsibility for Work.”

The Department may pursue actions against the Contractor, including withholding of estimates
and suspending the work, for noncompliance with the subcontract requirements of this Section
upon receipt of written notice with sufficient details showing the subcontractor has complied with
contractual obligations as described in this Article.

These requirements apply to all tiers of subcontractors. Incorporate the provisions of this Article
into all subcontract or material purchase agreements.
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EXHIBIT 17

DEVELOPER’S JOB TRAINING / SMALL BUSINESS MENTORING PLAN

[Attached]
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Developer’s Job Training / Small Business Mentoring Plan

"ON THE JOB TRAINING PROGRAM

AGC OF TEXAS
HicawAy, HEAVY, UTILITIES
AND INDUSTRIAL BRANCH

CDA
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PREPARED BY

AGC OF TEXAS

HIGHWAY, HEAVY, UTILITIES AND INDUSTRIAL BRANCH
P.O. BOox 2185
AUSTIN, TX 78768

REVISED DECEMBER 2006

AN EQUAL EMPLOYMENT OPPORTUNITY PROGRAM
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MEMORANDUM

T TO

FTROM:

-

SUBJECT;

Lo

: Céntraa: Compliance Officers

. U.S. DEPARTMENT OF LABOR
' OFFICE OF FEDERAL GONTRACGT GOMPLIANCE
e WASHINGTON, DG, 2021¢ T

4 .
a "o

e

L el CJuly 29, 1968

MY

'

s e vf

- Ward MeCreedy T a

‘Aeting Director N
Aceeptable Affirmative Acdtion Program for

. Lertain Federally»lnvolved Contract Censtructicn
Pro;ecas in Texas

.

The Texas Bighway=-HBeavy B:anch of- :he Associsted General cgnhractors

has commit

ted itself and its 235 contractor members, beginming this

* month, to & ?OSlleevpfﬁgfnm of vecruitment, training, and up~-gradiog

" of minority groups for the comstruction ind.;stry. The 235 nembers
of the Branch now ewploy approximately 22,000 workmen of whom some
70% are of minority groups, about evenly dlvidad among Negroes and

Mexican-Americans,. The 70% minority representation throughout the
labor fores alsovexmses ameng the mach*ne operator and other higher-

paying skil 15

The".ﬂsffitmtivé Action program of the Branch is: (1) to seek, employ,
-and train as many minorities as may be available and to continue- this
program so long as the cconomic situation warrants, (2) to immediately
xeerwit and hive 350 minorities evenly divided among Negroes and
Mexfcan-hmericans dnd place them inm a training program consiscing of

24 skilled

machine operators.

trades, of which 83% of. the trainees are to become

2

This Cffice recammen&s that agencies fznd participation by a bidder
in this program constitutes dcceprable affirmative action with respect

to the 24 skills covered in-the Trainimg Program. Therefore, a

*

.- Btatement of such participatior should be accepted im Jieu of that
portion of a requirad affirmarive action plan which would otherwise
be directed to these job ecategeries., However, if the low bidder
darends to use constyuction erafrsmen in other categories usually

¢ described as the mechanical crafis {eleeckrical, ivenwork, plumbing,
pipefitring, sheetmeral}), the usual determinatcion for affirmazive
acrian programs will apply, unless similay mult;uemployax Programs
have been accepted by this 0ffice, .
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U.5. DEPARTMENT OF LABOR
OFFICE OF THE SOLICITOR
WASHINGTON 20210
N ”{’v’;
Jul 231968

Mr. Robert W, Norris ‘ E?;E {:E i V g %

Staff General Counsel -
exas Highway-Heavy Branch o JUL 25 1368
Agsociated General Contractoxs .
. . ' AGC
P. O, Box 1609 AUSTIN, TEXAS

Austin, Texas 78767

Daar Mr. Norris:

"his ig with further refercnce to your June 6 letiex and subsequent
conversations with members of my staff regarding the approval of
youz Onwthe=Job Training Program, which we understand complies
with the standards established by the Office of Federal Contract

Compliance.

Our review for Davig-Bacon purposes indicates that the proposed
training program conforrns with the criteria outlined in our All-
Agency Memorandum No. 74, dated August 28, 1967, and pubsequent
_policy statements regarding bona fide youth, poverty and similar
manpower training programs. Aceordingly, the program is approved.

Ae indicated in our discussions, we will continue to follow our
present policy of not incorporating trainee rates into any wage .
determinations issued by this office.

Yours.sincsrely,
Joaw batay id/‘;%’ Aot

Z!.es Donshue
Solicitor
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U.S. DEPARTMENT OF LABOR
OFFICE DF THE REGIONAL DIRECTOR
TTH FPLOOR - [ 100 COMMERCE STREET

" Dailas, lexas 7520
October 3, 1972

Pl

Mr. Tom Johnson

Texas Chapter

Associated General Contractors
F.0O. Box 2185

Austin, Texas 78767

1o

Bear Mr. Johnson:

This office is in receipt of a letter from the Assistant

Secretary for Manpower, W. S. Department of Labor, allowing
highway-heavy cvontraciors to utilize the on-job training pm
gram which was approwved by the Secretaz‘i of Transportation -
satisfy their Order 72-2(2) on highway-heavy typée COBSTruUcT,

It wss pointed out that your on-job training program paralls
the objectives of 29 CFR Sa and thersfore, participation in
program exempts participating contractors from the requirems
of 29 CFR 5a on highway-heavy type construction. As you km
highway-heavy construction is defined as construction such
dams, streets, utilities, site grading, air fields and simi!
type construction. '

Bhould any awarding agenciés hawve any questions about the aj
ligability of this training program, I hope they will not hs
tate 10 contact this office. _

CSincerely,

Truman Branscum
Regional Director
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e e . 11.8. DEPARTMENT CF LABOR °
EMPLOYMENT STANDARDS ADMINISTRATION

2320 Le Branch - Room 261
Houston, Texas 77004

- March 21, 1973

Mr. Thomas L. Johnson

Executive Secretary

AGC, Texas Highway-Heavy Branch
P. 0. Box 2185

Austin, Texas

~Dear '.Mr.' Johinsony

On March 10, 1972, I met with Mr. Nathanicl Pearson, Assistant
Director of the Office of Federal Contract Compliance, for the purpose of
discussing the Manpower Development and Training Programs sponsored by .
AGG, Highway-Heavy Branches, in the southwestern stotes, .

In our eﬁsmmions, Me. Peazson indieated that prior to these
programs receiving approvel from OFCC as an spproved Depariment of Labor
Affirmative Action Program, they had to be updated in the following manner:

1. The starting pay of a trainee must be increased to 70% of
the prevailing wage rate of a journsyman in the particular trade for which
the traines i3 heing trained. :

2. A specific numerical goal for the number of minorities to be
trained must be ‘established on a yearly basis. ' "

3. A formal monthly reporting system to the Regional Director
must be estublished.

4, Minority community involvement must be continued, and
wminority group referral sources must be wtilized. '

1 am in receipt of your lefter of March 20, 1972; in which your
Association agrees to these requirements. My office feels that the numerical
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¢« i . ys DEPARTMENT OF LABOR ey
L EMPLOYMENT STANDARDS ADMINISTRATION ﬁ? Y%
o Office of Federsl Conrract Compliance : % 1.@
el WASHINGTON, BE, 2040 : s ¥
T i E ' . - .
RECEIVED
‘ MAY 201872
In Reply Refer To: 4506 -14 _
AGC
AUSTIH, TERAL

TO:! HEADS OF ALL AGENCIES 1

() _/j/{:‘é((a C e

R & :;,f
FROM: Geovge L. Holland
Direcior

SUBJECT: Approval of Texas Heauy-Highway Plan

The Office of Federal Contract Compliance has granied
approval to the Texas Heavy-Highway Plan as an
acceptable voluntury plan. :

The féilowifzg erafis are utilized by the Texas Heavy~
Highway Industry: B

Electvicians Dipefitlers and Plumbeys
Painters Ironworkers

Caypeniters Cement Masons
Operating Engincers °

1. Operalors

2. Mechmnics

A copy of the Plan will be forwarded to your Office.
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U.S. DEPARTMENT OF LABOR
EMPLOYMENT STANDARDS ADMINISTRATION
Office of Federal Coatract Complisnce
WASHINGION, BE. 2010

Whaeimn

RECEIVED

In Reply Refer To: 4506-14 MAY 133979
, - A G C
My, Thomas L. Joknson m&&s

Executive Secratury
Assoeiated General Contractors
P, 0, Box 2185

Austin, Texas 78767

Dear My, Johnson:

The Office of Fedeyal Contract Compliance is graniing
epproval fo the Texas Heavy-Highway £lan as an

accepiable voluntary plan.
The following crafts ave ulilized by the Texas Heavy-
Highway dustry:

Electricians ‘ mpeﬁifers and Plumbers

Tronworkevs Painfers

Cement Masons Carpenters

Operating Engineers

1. Opegrafors

2. Mechanics

We ook forward lo o successful plan and continued progress

in the area of equal emj:loyment opporiunity.

Smcemly,

Geaygg L Halland “"‘&

Dirvector
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ON THE JOB TRAINING PROGRAM
AGC OF TEXAS
HIGHWAY, HEAVY UTILITIES AND INDUSTRIAL BRANCH

A NOTE TO TRAINEES

Welcome to the AGC of Texas On the Job Training Program. This program was initiated to in-
crease the participation of minorities, women and disadvantaged persons in the construction skilled
trades on TxDOT Federal-aid construction projects. It gives eager, hardworking individuals a
means to learn new skills and earn higher wages. The training time is cut just as short as possible,
so each trainee must apply himself or herself to the fullest extent. While this may sound difficult,
the rewards are great. After successful completion of your training, you will become a skilled
employee and your wages will reflect your new expertise.

Your employer welcomes you into this training program and looks forward to making you
more valuable to the operation of the business. With hard work and effort you will see your
wages rise, which will in turn help raise the standard of living for you and your family.

The job classifications listed herein contain outlines of what you should expect from your training.
Each of the training curricula serves as a general guideline. As contractors expect different
things from their employees, it is the employer’s decision how to handle your training and when to
graduate you from the program. Keep in mind, however, that the hours listed are a maximum,
and you shall not be kept in the training program for longer than the maximum number of hours.

We hope the AGC of Texas On-the-Job Training Program will be a fresh start in your career,
and enable you to increase your knowledge, pay and value to your employer. With your best
effort and your employer’s best knowledge and help, let’s begin.
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CONTRACTORS’/SUPERVISORS’ QUICK GUIDE
TO PROGRAM PROCEDURES

The contractor shall begin assigning and scheduling OJT training by February 15 of each year.
At least one trainee shall begin training by March 15.

Within seven days of intent to begin training, the contractor shall electronically submit to AGC
an AGC OJT Enrollment Request Form AND mail a hard copy signed by the trainee and a con-
tractor representative. AGC will review the request and send a letter to the contractor confirming
or rejecting trainee enrollment. If approved, a copy of the letter will be forwarded to the affected
area engineer(s). AGC will forward an electronic version of the enrollment request to TxDOT’s
Office of Civil Rights.

The contractor is required to furnish each trainee with a copy of the program schedule. AGC will
provide these to the contractor for distribution.

" Each week thereafter the contractor shall electronically submit a Weekly Reporting Form
both to AGC and the affected area engineer(s), regardless of whether training occurred for that
week.

If a trainee is transferred to another project, the contractor shall advise the new and previous
area engineers in sufficient time to allow for TxDOT trainee interviews.

Upon completion or termination of training, the Contractor must notify the area engineer(s)
and AGC within seven business days by noting it on the Weekly Reporting Form. AGC shall
supply a copy of the final form to TxDOT’s Office of Civil Rights (OCR). Graduation cere-
monies are encouraged and AGC will furnish the contractor with a diploma and wallet card to be
given to the trainee upon graduation.

As a peripheral measure, outreach and recruitment opportunities will be facilitated by AGC.
Two joint meetings will be scheduled by AGC of Texas each year to review training and re-
cruitment effort. Before a recruitment meeting, AGC will send letters to TxDOT, FHWA, and
member contractors requesting ideas for recruitment events, invitee lists, and other related partici-
pation.

Annual Outreach Reporting Forms detailing recruitment meetings and outreach events shall be
retained by AGC and shall list participants (to include organizations, and federal and state offi-
cials) and potential recruits from the outreach efforts. They will also document all assistance
given from FHWA and TxDOT and requested by AGC and member contractors. The Reporting
Forms will be available to FHWA and TxDOT by request.

AGC shall retain training records for a period of three years following completion of the contract
work. Such records shall be made available at reasonable times and places for inspection by au-
thorized representatives of TxDOT and the Federal Highway Administration.
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Policy Statement

The Associated General Contractors (AGC) of Texas has reinstated its On-the-Job Training
(OJT) Program in accordance with regulations of the U.S. Department of Transportation at 23
CFR Part 230, Subpart A, Equal Employment Opportunity on Federal and Federal-aid Con-
struction Contracts (including Supportive Services). The program is designed to increase partici-
pation of minority groups, disadvantaged persons and women in all phases of the highway con-
struction industry. ‘

Nondiscrimination in Programs and Activities

Federal nondiscrimination programs require that Federal-aid recipients, sub recipients, and
Contractors prevent discrimination and ensure nondiscrimination in all of their programs and
activities, whether those programs and activities are federally funded or not. The factors pro-
hibited from serving as a basis for action or inaction which discriminates include race, color,
national origin, sex, age or disability. The efforts to prevent discrimination must address, but
not be limited to a program’s impacts, access, benefits, participation, treatment, services,
contracting opportunities, training opportunities, investigation of complaints, allocation of
funds, prioritization of projects, and the functions of right-of-way, research, planning, and de-

sign.

Additionally, the Contractor is to assure that applicants are employed, and that employees are
treated during employment, without regard to their race, religion, sex, color, national origin, age, or
disability. Such action shall include: employment, upgrading, demotion, or transfer; recruitment or
recruitment advertising; layoff or termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship, pre-apprenticeship, and/or on-the-job training.

Authorities for non-discrimination include but are not limited to: Title VI and Title VII of the Civil
Rights Act of 1964, the Civil Rights Restoration Act of 1987, the Age Discrimination Act of 1967
and 1975, Section 504 of the Rehabilitation Act of 1973, the Americans with Disabilities Act of
1990, and Title 23, United States Code, Section 324.

For Equal Employment Opportunity, also see the FHWA 1273 incorporated into each con-
tract and subcontract to the lowest tier as required by 23 CFR Part 633.102.

Supportive Services

The primary purpose of the supportive services is to increase the effectiveness of approved
on-the-job training programs, particularly their effectiveness in providing meaningful training
opportunities for minorities, women, and the disadvantaged on Federal-aid highway projects.

Outreach and recruitment opportunities will be facilitated by AGC. Two joint meetings will be
scheduled by AGC of Texas each year to review training and recruitment effort. Before a recruit-
ment meeting, AGC will send letters to TxDOT, FHWA, and member contractors requesting
ideas for recruitment events, invitee lists, and other related topics.
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Under the Texas Business Opportunity and Workforce Development Center, opportunities
are available to assist trainees, the workforce of Disadvantaged Business Enterprises, and Con-
tractors. Assistance may vary, but may include the purchase of tools, a stipend for the trainee,
transportation assistance, recruiting, counseling, acquisition of special equipment, day care assis-
tance, etc. Additional information may be obtained from the Texas Business Opportunity and
Workforce Development Center at 512-486-5500.

Contractor Annual Goal Methodology

To determine the annual trainee goal, the Texas Department of Transportation (TxDOT) will
consider the average of the Contractor’s previous three fiscal year earnings on Federal-aid
contracts.

The following table depicts the annual trainee goal methodology. TxDOT will notify Con-
tractors by January 15™ of each year by certified mail of their annual trainee goal.

ANNUAL ESTIMATE OF TRAINEES BASED UPON CONTRACT AMOUNT

Average Annual Estimated (Range) Contract
Amount

Trainees Re-
quired
Annually

$220,000,000.01

to  $195,000,000.00

$120,000,000.01 to  $145,000,000.00

$70,000,000.01

Contractor Responsibilities

Within 30 days of TxDOT annual notification, the Contractor shall assign and schedule trainees
to begin their training on a TxDOT Federal-aid highway construction project(s) or show good
faith efforts as to why the goal cannot be achieved.

The Contractor may provide training to a trainee on any project that they are a prime contractor
or subcontractor. The contractor may also provide training to a trainee through the use of a sub-
contractor that is currently working for the contractor.

The number of trainees shall be distributed among the work classifications on the basis of the Con-
tractor’s needs and the availability of journeymen in the various classifications within a reason-
able area of recruitment.

The Contractor will advise employees and applicants for employment of available training
programs and entrance requirements for each.
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The Contractor will periodically review the training and promotion potential of minorities,
women and disadvantaged employees and will encourage eligible employees to apply for such
training and promotion.

Contractor Good Faith Efforts

Within 30 days of the annual notification, the Contractor must develop an action plan to fill the
assigned training slots. Within 60 days of the annual notification, one or more of the trainees
must begin their training on the project(s). Should the Contractor not have any individuals en-
rolled and undergoing training by that time, the following information must be provided in writing
to AGC. '

1. The Contractor’s written action plan.

2. A listing of recruitment sources used for minority, women, and disadvan-
taged individuals, such as minority, women and disadvantaged organizations, asso-
ciations, newspapers, flyers etc.

3. A copy of the applicant log that shows name of the applicant, address, phone
number, gender, race, date of application, and reason for non-hire as a trainee.

4. The Metropolitan Statistical Area(s) used for outreach and recruitment where
each of the Contractor’s projects is located.

AGC will forward the information to TxDOT’s Office of Civil Rights Contract Com-
pliance Section: : :

Contractor Reporting Requirements

The Contractor is required to notify AGC by electronically submitting a Contractor OJT Enrollment
Request Form within seven (7) business days of intent to assign trainees to a project. In addition,
a hard copy, signed by the trainee and a contractor representative, must be sent via mail to the
AGC Chapter Office at 300 Barton Springs Road/Austin, TX 78704, Attn: OJT documents. AGC
will provide a copy of the enrollment request to TxDOT’s Office of Civil Rights (OCR).

Upon receipt of the Contractor OJT Enrollment Request Form, AGC will, within 5 business
days, either approve or deny the request and notify the Contractor of the decision in writing. If
the request is approved, AGC will notify the applicable TxDOT Area Engineer(s) and OCR con-
firming the trainee enrollment.

By Wednesday of each week the Contractor will report on the previous week’s OJT activity by
electronically submitting an OJT Weekly Reporting Form to AGC and to the applicable Area Engi-
neer. If there are no hours worked during the week, the Contractor’s weekly report will reflect no
hours.

If a trainee is transferred to another project, the Contractor must notify both the Area Engi-
neer on the previous project and the Area Engineer the trainee is being transferred to.

Upon completion or termination of training, the Contractor must notify the area engineer(s)
and AGC within seven business days by noting it on the Weekly Reporting Form. AGC shall
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supply a copy of the final form to TxDOT’s Office of Civil Rights (OCR). Graduation cere-
monies are encouraged and AGC will furnish the contractor with a diploma and wallet card to be
given to the trainee upon graduation.

Trainee Requirements

No employee will be employed as a trainee in any classification in which he/she has successfully
completed a training course leading to journeyman status, or in which he/she has been employed
as a journeyman.

Determination of Trainee Participation

Credit will be allowed toward the Contractor’s annual goal for the year in which the trainee
entered training. The Contractor’s annual goal will only be credited once for each trainee and
only for the year the trainee entered into training.

Credit will be allowed for each trainee employed on the contract and who is currently enrolled
or becomes enrolled in an approved training program.

Credit will be allowed should the Contractor train, certify and advance the trainee to journeyman
worker status upon successfill demonstration of the required proficiency standards.

No credit will be allowed for any trainee involuntarily terminated by the Contractor unless
the Contractor can clearly justify the action. When a trainee is terminated for any reason, the
Contractor is required to make a good faith effort to replace the trainee within 30 days of the
termination. The replacement trainee need not be in the same classification code as the terminated
trainee.

No credit will be allowed when the Contractor fails to provide the required training or evi-
dences a lack of good faith effort in meeting the requirements of this program.

Trainee Wage Rates

The trainee will be paid at minimum an established percentage of the prevailing wage of the
area. The percentage varies by classification and by amount of time spent in training. The wage
rates for each classification are listed in the classification descriptions, located in this booklet.

Contractor’s Compliance

A Contractor will be determined to be in compliance upon demonstration that the requirements of
the OJT Program have been met. A Contractor that has failed to meet the requirements of the OJT
Program shall be in material breach of their contracts. In such an instance, the Department reserves
the right to terminate the contract, assess liquidated damages, or other such remedy or remedies
as the Department deems appropriate. '

Monitoring 3
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Pursuant to 23 CER Part 230.113(f)(5), the Area Engineer’s Office will receive on a weekly
basis the OJT Weekly Reporting Form, which will contain sufficient statistical data and narra-
tive content to enable evaluation of both progress and problems.

Area Office personnel will conduct labor interviews and wage rate monitoring utilizing the
Construction Division’s Labor Standards Review Form. The Department may conduct inter-
views of trainees on a quarterly or annual basis to verify their training status and/or progress toward
completing their training programs.

To ensure that trainee goals of the Contractor’s Federal-aid assisted contracts are complied
with, the Department will monitor the Contractor’s recruitment efforts, training and hiring. This
will be accomplished by a review of the Contractor OJT Enrollment Request Form and the OJT
Weekly Reporting Form.

The Department will continually monitor the Contractor’s OJT progress through an OJT database
developed and maintained by TxDOT. The OJT database will consist of information obtained
from the Contractor’s reporting forms.

Annual Report

On an annual basis, TxDOT will publish and forward to FHWA a report on the achievement of
the Department’s annual training goal. (OJT Annual Report Form, Appendix C)

In the event TxDOT does not achieve the .annual training goal, TxDOT shall inform the FHWA
in writing by January 31* the specific reasons the goal was not achieved and the steps TxDOT
took in their methodology to adjust future goals.

Records

Pursuant to 23 CFR Part 230.1 13(£)(6), Contractors will keep track of trainees receiving training on
Federal-aid highway construction projects. The Contractor will conduct a six month follow-up
review of the employment status of each graduate who completes an on-the-job training program
on a Federal-aid highway construction project subsequent to the effective date of the contract for
supportive services.

Pursuant to 23 CFR Part 230.1 13(£)(9), Contractors and subcontractors will make available
to the Department and FHWA access to all records upon request. '

The Contractor shall retain the original training records for a period of three years following
completion of the contract work and such records shall be available at reasonable times and
places for inspection by authorized representatives of the Department and the Federal
Highway Administration. AGC will retain trainee records for all Contractors using the AGC
OJT Program.

The Contractor shall furnish each trainee with a copy of the training schedule that will be followed.
The Contractor will provide each trainee with a certificate showing the type and length of train-
ing satisfactorily completed. These documents can be obtained from AGC upon request.

Texas Department of Transportation EXHIBIT 17 CDA
IH 635 Managed Lanes Project Page 16 of 90 Ex. 17 — Developer's Job Training/
. Small Business Mentoring Plan

Execution Version



APPENDIX A

Special Provision
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2004 Specifications

SPECIAL PROVISION
000---807

On-the-Job Training Program

1. Description. Texas Department of Transportation’s (TxDOT’s) program to meet the require-
ments of the Federal-aid Highway Act of 1970 and 23 CFR (Code of Federal Regulations)
Part 230, Subpart A. The objective is to develop skill improvement programs to provide
opportunities for unskilled workers, particularly minorities, women, and disadvantaged
persons, to acquire training in the skilled construction trades.

2. Trainee Assignment. TxDOT’s Office of Civil Rights will allocate training assignments
to prequalified contractors based on the past contract volume of Federal-aid work performed
with TxDOT. TxDOT will notify each contractor who has met the volume of work threshold
at the beginning of each reporting year and advise them of the number of trainees they are
expected to support.

3. Program Requirements. Contractors found to have reached the level(s), as identified in
the TxDOT On-The-Job Training (OJT) program document, are required to fulfill all of the
requirements of the OJT program at no additional cost to the department other than contrac-
tor requested reimbursement of $0.80 per hour for a trainee.

The contractors are required to compensate the trainee at least 60% of the appropriate mini-
mum journeyman’s rate specified in the contract for the first half of the training period, 75%
for the third quarter of the training period and 90% for the last quarter of the training pe-
riod.

Contractors will promptly notify pertinent project engineers of the trainee’s work location
in sufficient time to allow for observation or interviews.

The program document is available through the TxDOT Office of Civil Rights Contract Com-
pliance Section at 125 E. 11" Street, Austin, Texas 78701.

4. Non-Compliance. A contractor’s failure to comply with the requirements of this Special
Provision shall constitute a material breach of this contract. In such a case, the department re-
serves the right to terminate the contract, assess liquidated damages, or such other remedy
or remedies as the department deems appropriate.
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APPENDIX B

Overview of Training Programs
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CLASSIFICATION INDEX

AGC Code Classification

901 Carpenter, Rough

902 Concrete Finisher (Paving)

903 Concrete Finisher (Structures)

904 Form Builder (Structures)

905 Form Setter (Structures)

906 Piledriver

907 Pipelayer :

908 Asphalt Paving Machine

909 Bulldozer, over 150 HP

910 Concrete Paving Finishing Machine

911 Backhoe

912 Crane or Excavator

913 Front End Loader (2 Y2 CY and less)

914 Front End Loader (over 2 Y2 CY)

915 Motor Grader Operator

916 Roller, Steel Wheel (Plant Mix Pavements)

917 Roller, Steel Wheel (Other-Flatwheel or Tamping)

918 Roller, Pneumatic (Self-Propelled)

919 Scrapers (over 17 CY)

920 Tractor Operator (80 HP and less)

921 Tractor Operator (Over 80 HP)

922 Trenching Machine, Heavy

923 Reinforcing Steel Setter (Structures)

924 Steel Worker (Structural)

925 Foundation Drill Operator, truck mounted

926 Mechanic

927 Welder.

928 Crusher or Screening Plant Operator

929 Truck Driver

930 Asphalt Distributor

931 Asphalt Raker

932 Blaster

933 Spreaderbox Person

934 Sign Erector

935 Oiler

936 Utility Operator

937 Service Person

942 Electrician

943 Batching Plant Scaleperson

944 Wagon Drill, Boring Machine or Post Hole Driller Operator

945 Reinforcing Steel Setter (Paving)

946 Form Setter (Paving) .

947 Self Propelled Sweeper Operator

948 Bulldozer, Under 150 HP "

949 Scrapers (Under 17 CY)
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CARPENTER, ROUGH - Code 901

Approximate training time: 26 weeks or 1040 hours.
Minimum starting wage: 70% of prevailing wage in area.

Minimum wage after 8 weeks or 320 hours: 80% of prevailing wage in area Minimum
wage after 13 weeks or 520 hours: 90 % of prevailing wage in area

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed. '

1. Orientation and Safe Use of Tools of the Trade
A, Power and BN t0O01S ...uuuueeeeeeceeeeeesensesnsssesssnnrnsnsrsssnnannmenerermiatsssrrenrnrass 20 hours
B. Materials SCIECHION vovvvreeeeeeeeerreerermeneesesreereesssssenssressssssssssmsssmsmsseeseesesaresssososnne 20 hours

II. Applied Techniques of Highway Construction Carpentry

A, Safety ProCEAUIES. .....coveeeeiriiriitiictcet e 5 hours
B. Pier, pile and cap formwork........cooveemeinininie e 145 hours
C. DecKing formwWork ......c.cocceeeriiiesiiininieinieeeeniss e 150 hours
D. Parapet and hand railing formwork..........oceeeiennininninennnins 150 hours
E. Endwall formwork ......ccceevvvemimriieeenciiinieii ittt 150 hours
F. Box culverts, inlets and headwall formwork ..........ccoovmniieiniiieniinnnens 150 hours
III. Blueprint or Construction Plans Reading and Application..........cceceenenvnnnnne. 50 hours
IV. Basic Form Design Familiarity.......cccceeeriiviininiinntnnenenneiiecseseecnscnenensnes 95 hours
A. Safety procedures 5 hours
V. Stripping and Salvage of Forms for Re-USe€......cccovvimminmeiiencniiiiiiins 95 hours
A, Safety PrOCEAUIES. .....cocrueieiemeiiiiiitintetere ettt 5 hours
0] 72 OO OO U SO OUO OO TPP PP 1040 hours
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CONCRETE FINISHER (Paving) — Code 902

Approximate training time: 26 weeks or 1040 hours
Minimum starting wage: 70% of prevailing wage in area.

Minimum wage after 8 weeks or 320 hours: 80% of prevailing wage in area. Minimum
wage after 13 weeks or 520 hours: 90% of prevailing wage in area.

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed.

k% Gk
I. Orientation and Observation _
A, Safety ProCEAUIES.........coiuiiiiiiiiitiirir e 5 hours
B. Observation of use of straight edges and steel trowels.........coceoveveniiinncn. 25 hours
C. Observation of forming a finishing of edges and joints.........coevveerccncnnnn 25 hours

II. Care and Maintenance
A, Safely ProCEAUIES. ....cccrirueriirieriiintereeee ettt 5 hours
B. Routine cleaning work area and materials, :
holding materials, tools and handling canvas

belting or burlap StrIPS ..c..eeovevveriiiniiinrere et 245 hours
III. Actual Operation of Equipment
A. Safe operating procedures.........ooveuiuerrermienreneisiesreseee 10 hours
B. Basic operation 0f tOOIS .......cccovimiriinreetiiininine 200 hours
C. Use of straight edges or steel trowels .......cooivmiiiiinniiiiniiiiiiinns 200 hours
D. Forming and finishing edges, joints, curbs and gutters ........c.coeceeevnnnee. 325 hours
TORAL ettt te et e e e e e e e tessne e e st e s e s aa e s s e st e e ba e s ae s R e e s e e e e e nesne s sens 1040 hours
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CONCRETE FINISHER (Structures) — Code 903

Approximate training time: 26 weeks or 1040 hours

Minimum starting wage: 70% of prevailing wage in area.

Minimum wage after 8 weeks or 320 hours: 80% of prevailing wage in area.
Minimum wage after 13 weeks or 520 hours: 90% of prevailing wage in area.

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed.

% %k 3k

1. Orientation and Observation

A, Safety PrOCEAUIES. ..c.cuivimiurmricrirersn et 5 hours

B. Observation of use of machine in OPeration ........ceoeevecererenniinnininnnnssnnnss 50 hours

C. Starting and manipulating levers for moving

equipment and attaChmEnts. .......oovveeverimenicii 45 hours

II. Care and Maintenance :

A. Safety procedures........ccoeuvenene e eeetererteeseeesteesreerseeetesseeeanreenas e bt e Rbastannneans 5 hours

B. Routine fueling, lubricating and SEIVICING......cooeerverruevecniiisiminirniininneisiens 245 hours
a. Actual Operation of Equipment

A. Safe operating ProCedUIES.........evermiurreueestsernmeeiiins st 10 hours

B. Basic operation of Machine.........cceeeemsinierseeenienisitet e 200 hours

C. Use of trowels OF flOatS . ..cooveeeeerreeerereisieinrieinenes st 100 hours

D. Operation of trowels or floats or finishing mMachine ........coovevevseecceecns 380 hours

TOLAL cavveeeeeeeeeeeeeeeseeeseeeesessereeseesaeasaeeasneesseresab e s bt e Re s e s s e s s e s sn e e s an s b s s tn s 1040 hours
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FORM BUILDER (Structures) — Code 904

Approximate training time: 26 weeks or 1040 hours
Minimum starting wage: 70% of prevailing wage in area

Minimum wage after 8 weeks or 320 hours: 80% of prevailing

wage in area

Minimum wage after 13 weeks or 520 hours: 90% of prevailing wage in area

Wages after successful completion of training program:  The prevailing wage in the area

of the state where employed.

I. Orientation and Safe Use of Tools of the Trade

A. Power and hand tools 20 hours
B. Materials selection 20 hours

a. Applied Techniques of Highway Construction Carpentry

A, Safely PIOCEAUIES ... .cceectruiuirriiiieiistce ettt 5 hours
B. Pier, pile and cap formwork.........oooooiiiinninin s 145 hours
C. Decking fOrmWOTK .....co.eeveerecrieiirieriirieeieiiiee et 150 hours
D. Parapet and hand railing formwork.........c.covireininniic 150 hours
E. Endwall fOrmMWOTK ....ccveeiieeieiieinieenceeeeeteittssnr e snres s e stn s ssne s st saseeasesanees 150 hours
F. Box culverts, inlets and headwall formwork ..........cocovriiniinmininiie e 150 hours
a. Blueprint or Construction Plans Reading and Application.........ccoeeeiniiiicconniniininnnn 50 hours
b. Basic Form Désign FamilIarity ......ocoeveeeercemeneenctrienenenreeine et en et 95 hours
A. Safety procedures 5 hours
a. Stripping and Salvage of Forms for RE-USE.....cooeimirieiiiiinine 95 hours
A, Safety ProCEAUIES. ... .cccueoueireeriieiiicititce ettt s 5 hours
) 71 OO OO OO PUOTORR PPN 1040 hours
Texas Department of Transportation . EXHIBIT 17 CDA
IH 635 Managed Lanes Project Page 24 of 90 Ex. 17 — Developer's Job Training/

Small Business Mentoring Plan
Execution Version



FORM SETTER (Structures) — Code 905

Approximate training time: 26 weeks or 1040 hours

Minimum starting wage: 70% of prevailing wage in area.

Minimum wage after 8 weeks or 320 hours: 80% of prevailing wage in area.

Minimum wage after 13 weeks or 520 hours: 90% of prevailing wage in area.

Wages after successful completion of training program: The prevailing wage in the area of the

state where employed.

I. Orientation and Observation

A. Safety procedures 5 hours
B. Observation of placing of forms 20 hours
C. Observation of form stripping and setting of precast concrete 30 hours
a. Care and Maintenance
A. Safety procedures 5 hours
B. Help strip forms and clean work area 25 hours
a. Actual Operation of Form Setting
A. Safe operating procedures 5 hours
B. Hold and help align forms. Drive stakes
for braces and help erect scaffolding 250 hours
C. Observe and assist in setting precast concrete 50 hours
D. Measure space between forms, fit together,
line, plumb vertically, set to elevation 300 hours
E. Check forms while concrete is being poured 350 hours
171 SO OO OO PO U POIUURUOTPPOPPO PP 1040 hours
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PILE DRIVER — Code 906

Approximate training time: 26 weeks or 1040 hours
Minimum starting wage: 70% of prevailing wage in area.

Minimum wage after 8 weeks or 320 hours: 80% of prevailing wage in area Minimum
wage after 13 weeks or 520 hours: 90% of prevailing wage in area

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed.

%k ok
I. Orientation and Observation
A. Safety ProCeAUIES.......cccevveriiierieiiiiitenr et 5 hours
B. Observation of machine in Operation..........cccevevrirrieiesinenieniesnseseeeseas 50 hours
C. Starting and manipulating levers for moving
equipment and attachments...........ooveienieneniini eeeneees 45 hours
II. Care and Maintenance
A. Safety ProCeduIES. .....cccoeerrerriiiiiiiiterere e 5 hours
B. Routine fueling, lubricating and SErvICINgG......c.coveeveeriimeinineeicnciiinne 345 hours
a. Actual Operation of Equipment
A." Safe operating Procedures.........coeeiviiirinirirnieinee s 10 hours
B. Basic operation of crane or pile driving rig
in hoisting and MOVING........cccviveeeerieinreriiiiiiin e 200 hours
C. Placement of pile in preparation for driving........ceceeeeiineninninniinecnennnnces 140 hours
D. Seating of pile hammer on pile in preparation for driving...........cceeeereennne 140 hours
E. Driving of Pile..c.cceceieeiiiieieieeciiiiintire et e 100 hours
1 7:1 (OO OO OISOt 1040 hours
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PIPE LAYER - Code 907
Approximate training time: 13 weeks or 520 hours
Minimum starting wage: 70% of prevailing wage in area.

Minimum wage after 7 weeks or 280 hours: 85% of prevailing wage in area

Wages after successful completion of training program: The prevailing wage in the area of the

state where employed.

® ok %
I. Orientation and Observation
A, Safety PrOCEAUIES . ....eoverveiemeeiecicieiee et 5 hours
B. Observation of spade operation and laying of pIpe .....ccecevevnnnciinennnnn. 20 hours
C. Study of various types of pipe and related materials .........oecenerncnricciiins 5 hours
a. Care and Maintenance :
A, Safety ProCEAUIES.....cccerveveiiiiiiiiiii et 5 hours
B. Ditch preparation, handle materials and t00IS.......coeevvrrineenencnieniinnninnnn. 20 hours
a. Actual Handling of Pipe and Spade
A. Ditch grading with compressed air driven or hand spade......... erereerereeerens 50 hours
B. Handle materials, assist in lOWering pipe .......ccceveeveeiemiieinrnesencnncninnenienis 50 hours

C. Work with pipe layer in laying all types of pipe -
and duct. Adjust pipe to elevation insert spigot

end of pipe into bell end of last 1aid pipe......ccoeeeneiininininciinn 365 hours

j 01 7:1 SO OO EUROPOPPPRNROR 520 hours
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ASPHALT PAVING MACHINE - Code 908

Approximate training time: 26 weeks or 1040 hours

Minimum starting wage: 70% of prevailing wage in area.

Minimum wage after 8 weeks or 320 hours: 80% of prevailing wage in area.
Minimum wage after 13 weeks or 520 hours: 90% of prevailing wage in area.

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed. ‘

%k ok ok
I. Orientation and Observation
A. Safety PrOCEAUIES ....coceeueererueriiiiiriiireieietet sttt 5 hours
B. Observation of machine in OPErations ...........eceeeeerecrcurmscrsmsersessessmensnssnes 35 hours
C. Starting and manipulating levers for moving
equipment and attachments........oooveiieninieiie 30 hours
II. Care and Maintenance
A, Safety ProCedures .......ccoceeiiiiiiiiiniiiee 5 hours
B. Routine fueling, lubricating and SEIVICING ......ccevreracrerceramiisisimncinnacs 150 hours
III. Actual Operation of Equipment
A Safety operating proCeAUIES...........cosrersmrernesssssssessesteserscsssssesssssasnssesssasnsnss 5 hours
B. Observation of machine in operations .........ccoeeviemvenneenininenscenienicnscnnees 120 hours
C. Operating of MAChiNe..........coviiirimieirincec e 690 hours
TOAL « eeeeeeeeieeeeeeett e et e e rn s e e e tba et e e e e ss e e s saa e e b e e e e e st e e s s 1040 hours
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BULLDOZER, OVER 150 H.P. - Code 909

Approximate training time: 18 weeks or 720 hours

Minimum starting wage: 70% of prevailing wage in area.

Minimum wage after 9 weeks or 360 hours: 80% of prevailing wage in area.
Minimum wage after 13 weeks or 520 hours: 90% of prevailing wage in area.

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed.

k ok ok

I. Orientation and Observation

A. Safety ProCEAUIES.....ccoeveviriieiiriiiiieteet ettt 5 hours

B. Observation of machine in 0peration........ceeveeuerinsiersinnnesnenenininiinennen 35 hours

C. Starting and manipulating levers for moving

equipment and attaChMEntS. .........ccvierierieniie et 30 hours

II. Care and Maintenance

A, Safety ProCEAUIES...c.coceererieiiricierie e s 5 hours

B. Routine fueling, lubricating and SEIvVICINZ.......ccecuevermerierenneniorncniciiininnns 35 hours
a. Actual Operation of Equipment

A. Safe operating proCedures. ..........c.ocevviiremenriieiisesise et 5 hours

B. Movement and stockpiling of material ..........ooooomminiinncnninn 150 hours

C. Pushing and rough grading ........ccccovvimimiiininnmnieeec s 125 hours

D. Clearing and grubbing..........ccccceiiiieinrirmnerinerienen e 125 hours

E. Finish grading ......ccoceevverienenceiiiiiiiereieee sttt 175 hours

F. Special appliCations ........coceeuereiiiirmimereisieissersesesestseeene s 30 hours

o3 721 SO U OO USROS TP PPIOPPPS . 720 hours
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CONCRETE PAVING FINISHING MACHINE - Code 910

Approximate training time: 26 weeks or 1040 hours

Minimum starting wage: 70% of prevailing wage in area.

Minimum wage after 8 weeks or 320 hours: 80% of prevailing wage in area.
Minimum wage after 13 weeks or 520 hours: 90% of prevailing wage in area.

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed.

k ok %

I. Orientation and Observation

A, Safety ProCedUIEs.......cceeirireeireeeririceiit ittt 5 hours

B. Observation of machine in Operation..........cccovvemievieeeiniesinsnnsnrececenes 35 hours

C. Starting and manipulating levers for moving

equipment and attaChmMents. ........cocvieivirrniiniee s 30 hours

II. Care and Maintenance

A. Safety PIrOCEAUIES. ... covuereirreeteciertinteec it ettt sne e 5 hours

B. Routine fueling, lubricating and SEIviCing..........cccoceeeveevinreresieneianrennenens 150 hours
a. Actual Operaﬁon of Equipment

A. Safe operating proCedures.........cecevveererrciiiniiniinenenerer et 5 hours

B. Screed regulation indoctrination and operation ...........ccceeeeeeecieeeninnnnnne 120 hours

C. Operation 0f MAChING.....c..coviviiiiiiiiieiineec st 690 hours

0] 72 TSRO TR PRSPPIt 1040 hours
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BACKHOE — Code 911

Approximate training time: 26 weeks or 1040 hours

Minimum starting wage: 70% of prevailing wage in area.

Minimum wage after 8 weeks or 320 hours: 80% of prevailing wage in area.
Minimum wage after 13 weeks or 520 hours: 90% of prevailing wage in area.

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed.

* % %
I. Orientation and Observation
A, Safely PrOCEAUIES . ..cceuerveeeeeriereeiciieni et 5 hours
B. Observation of maching in Operation.........ccocuveeriienennesieenenscenenneencnnene 50 hours
C. Starting and manipulating levers for moving
equipment and attachments..........cooveiiriiiinrne e 45 hours
II. Care and Maintenance
A, Safety ProCEAUIES. ....eoveevieeeereereiciiceie ettt o 5 hours
B. Routine fueling, lubricating and SEIVICING.......ceeieviereciererennencrennecnncinns 295 hours
a. Actual Operation of Equipment
A. Safe operating proCedures.........c.ccciviiiiiiieeinieies e 5 hours
B. Trenching operations (for Pipe 1aying, €tC.).....cceveeieiemermeenienenncnienenne 300 hours
C. Excavation (for structures, footings, etC.).......ccevirrunririninnenseneneenniicns 300 hours
D. Special applications and functions..........cccueveeeienieninnncnncniiiiiiies 35 hours
0] 71 OO OO SP PPN 1040 hours
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CRANE OR EXCAVATOR - Code 912

Approximate training time: 26 weeks or 1040 hours

Minimum starting wage: 70% of prevailing wage in area.

Minimum wage after 8 weeks or 320 hours: 80% of prevailing wage in area.
Minimum wage after 13 weeks or 520 hours: 90% of prevailing wage in area.

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed.

%k k%

I. Orientation and Observation

A, Safety ProCedUIES......coceevirmiiiiiiiieireee et 10 hours

B. Observation of machine in Operation.......c.oevverecniniicniiieiniineieeenens 50 hours

C. Starting and manipulating levers for moving

equipment and attachments. ..........ccovevverimiiineniinns 40 hours

II. Care and Maintenance

A, Safety PrOCEAUIES . ..c..covermeirriiiiriiieirteee ettt 10 hours

B. Routine fueling, lubricating and SEIVICINZ........ccevererrerererisnincnennnreniinins 340 hours
a. Actual Operation of Equipment

A. Safe operating ProCeAUIES.........ccevuiriirrirriiiiiriieeenr et 10 hours

B. Excavation for footings and removal of unsuitable materials..................... 200 hours

C. Loading and unloading materials eeerteee e e era e e taere st e st sb et resanes 130 hours

D. Trenching for PIpe, LC......ccoivririiiininiiiieesteese e 100 hours

E. Hoisting MAaterialS ........cceveruereecreniiiiriniinine ettt 100 hours

F. Placement of beams, pipe, girders, piles, €tC .....coeirininiiinnniiie 50 hours

TOTAL...eeieeeeeteerte e e et e et et e e eee e eests e st e s n e st s e e nn e s b e e e e s e e et s b st 1040 hours
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FRONT END LOADER (21/2 C.Y. and less) — Code 913

Approximate training time: 13 weeks or 520 hours
Minimum starting wage: 70% of prevailing wage in area.
Minimum wage after 7 weeks or 280 hours: 85% of prevailing wage in area

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed.

%k %k %

I. Orientation and Observation

A. SAfEty PIOCEAUIES.......cververereerreeseresecesesersessesseesenessinsnsssasssessssssssssssssssssssesencs O HOUIS

B. Observation of machine in operation........c.ecveveerimevieeiinsiisstnsieseneeentineene 20 hours

C. Starting and manipulating levers for moving

equipment and attaChmEnts. ........coovvruirerienmeiniene e .15 hours

II. Care and Maintenance

A. Safety procedures.......cocvvcviiiiininienriienenee e et rereerearrrrreaaanaaas 5 hours

B. Routine fueling, lubricating and SEIVICING.......ccevvierirerenseiirienccniisicniaenes 35 hours
a. Actual Operation of Equipment

A. Safe operating ProCedUIES..........coovviverrririniirieteireete e 5 hours -

B. Loading materialS......ccccoereoeririimienmnrieeitssninessesete et 250 hours

(. BXCAVALIOM . e et ieieeeeeeeeereeeeeeeeeeeeeeeetieieseeeeesesesesrstesesesatasaenereemersssrtasesstasnannnenanns 150 hours

D. Special appliCatiONns .......ccueeiereinierermrestsesssiete s s 35 hours

Ol oottt etereeeteseees e et e s araratate s e s asssssasasanssrbasananenesesanesnssarranababaranennanrenn 520 hours
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FRONT END LOADER (over 2 1/2 C.Y.) — Code 914

Approximate training time: 13 weeks or 520 hours

Minimum starting wage: 70% of prevailing wage in area.

Minimum wage after 7 weeks or 280 hours: 85% of prevailing wage in area.

Wages after successful completion of training program: The prevailing wage in the area of the

state where employed.

I. Orientation and Observation

A, Safety ProCeAUIES......cccvcerertereereriiieiiiere et et 5 hours
B. Observation of machine in Operation..........coevveveerierervensenienienseneseseencnes 20 hours
C. Starting and manipulating levers for moving
equipment and attachments...........oooveiiiiii 15 hours
II. Care and Maintenance
A. Safety ProCedUIES.....cccceveriirrereerriiiitriet ettt 5 hours
B. Routine fueling, lubricating and SEIrviCing.........ccoeerveviirinieneniesieniesceeene 35 hours
a. Actual Operation of Equipment
A. Safe operating proCedures..........ccvviiimiiiniiiinieinr e 5 hours
B. Loading MaterialS.......coceeceereeriereenreriiiiiiiecini e eciesiesssss s 200 hours
C. EXCAVALION..ccuriiirieerieeeieeeiiresreeesecesetesressesstesssessbeesreseraneensaaassnsssnnassnnsases 150 hours
D. Charge hoppers with materials on asphalt
and CONCIELE PLANLS.....eevverereerrereeeereceeeniiet et 50 hours
E. Special appliCations .........cceceeuevieeuirrininieniiienienesteseesssessessss st 35 hours
11 O OO PO SOOI PIOTPRPIN 520 hours
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MOTOR GRADER OPERATOR — Code 915

Approximate training time: 26 weeks or 1040 hours

Minimum starting wage: 70% of prevailing wage in area.

Minimum wage after 8 weeks or 320 hours: 80% of prevailing wage in area.
Minimum wage after 13 weeks or 520 hours: 90% of prevailing wage in area.

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed.

%k %k %k

I. Orientation and Observation

A. Safety PrOCEAUIES. ...vvrreuceenisiriirieseesise st saesesses e 5 hours

B. Observation of machine in Operation..........coeveeeveescrseenrisiinniininiessscenes 100 hours

C. Starting and manipulating levers for moving

equipment and attachments...........ooeeeienieiiiiiinnnne. eerree s eeereneane e 95 hours

II. Care and Maintenance

A. Safety procedures........... et eeer s nes s s ss s sataessasssansenassassnssesnsns O IOUTS

B. Routine fueling, lubricating and SEIVICING......cccceeveeemiiiviniiniisinnninisiencenenenns 35 hours
a. Actual Operation of Equipment

A. Safe operating ProCedures..........oovmmrurmsuesersescamsisisinniss sttt 5 hours

B. Scraping and leveling dirt on roadway .......c.c.cocovmininiiiinnnciines 180 hours

C. Spreading and mixing materials on 102dWay .........ccconvrmiienninennicennnnes .170 hours

D. Shaping and blading subgrades..........coevconeiiniinin e .150 hours

E. Balancing and rough shaping base course materials...........ccocovrnmieesennnncs 150 hours

F. Fine grading and dressing of shoulders and SIOpes.......c.ovveeeiemecniinnennen. 145 hours

0y 7:) U SO OP PP OU PO RSP 1040 hours
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ROLLER, STEEL WHEEL (PLANT MIX PAVEMENTS)—CODE 916

Approximate training time: 26 weeks or 1040 hours
Minimum starting wage: 70% of prevailing wage in area.
Minimum wage after 8 weeks or 320 hours: 80% of prevailing wage in area.

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed.

% %k X
I. Orientation and Observation
2. SAfEty PrOCEAUIES .....oveuerereiiiiiiriieiiie ettt e 5 hours
b. Observation of machine in OPEration.........ccocveevevieiieniisersineesesinisenes 35 hours
II. Care and Maintenance
C. SafEty PrOCEAUIES . ....cecveverueriirtirrcritiere ettt 5 hours
d. Routine fueling , lubricating and SETVICINEZ.......ccevvrvermrienrrrsinieenneiiiinnans 35 hours
III. Actual Operation of Equipment
e. Safe operating proCedUIES..........ccvireierinirinrenneecct e 5 hours
f. Roll base course to desired COmMPACHON.....c.oeecierirrimririienieeiertnreceeenee 455 hours
g. Roll asphalt surfaces to desired compaction and ‘
,,,,, smoothness and assure proper sealing of jOInts ..........c.cccevveereuerienersnnnnan. 500 hours
0] 71 U OO U UU OO PPIOPPPPRPR 1040 hours
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ROLLER, STEEL WHEEL (Other-Flatwheel or Tamping) — Code 917

Approximate traiﬁing time: 26 weeks or 1040 hours

Minimum starting wage: 70% of prevailing wage in area.

Minimum wage after 8 weeks or 320 hours: 80% of prevailing wage in arca
Minimum wage after 13 weeks or 520 hours: 90% of prevailing wage in area

Wages after successful completion of training program: The prevailing wage in the area of the
‘'state where employed.

%k % %k

I. Orientation and Observation

A, Safety PrOCEAUIES ..c.eeuerririiiiiiniirierir ettt e 5 hours

B. Observation of machine in operation........c.oveeeverresensennencniniinnnnneiens 35 hours
a. Care and Maintenance

A. Safety ProCEAUIES.....coveoviiiiiiiitirie s 5 hours

B. Routine fueling, lubricating and SEIVICING.......coervrescrerereiieneimiinrininnennes 35 hours
a. Actual Operation of Equipment

A. Safe operating ProCeAUIES.........covvrureereierisisintreteet st 5 hours

B. Roll base course to desired COMPACION .......cierverierirrrniererteirenneiinirnniens 455 hours

C. Roll asphalt surfaces to desired compaction and

smoothness and assure proper sealing of JoIntS ........ccooevveincininiiiin 500 hours

1 o3 71 U U TR PP U PR PP TR 1040 hours
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ROLLER, PNEUMATIC (Self-Propelled) — Code 918

Approximate training time: 13 weeks or 520 hours
Minimum starting wage: 70% of prevailing wage in area.

Minimum wage after 7 weeks or 280 hours: 85% of prevailing wage in area

Wages after successful completion of training program: The prevailing wage in the area of the

state where employed.

I. Orientation and Observation

A, Safety ProCedures.........coireeeriniriiiiieieere s 5 hours

B. Observation of machine in Operation........cocueceeivivrreneesiessinseesissiesnesesnens 10 hours
a. Care and Maintenance

A. Safety PrOCEAUIES ......oveuviviriiriiiiitieiee e 5 hours

B. Routine fueling, lubricating and SEIrviCINg........cccvvereermmsieienseesenteeenrennneneene 25 hours
a. Actual Operation of Equipment

-A. Safe operating proCedures..........ccoveriiirrenieiniestisneerereer e 5 hours

B. Roll base course to desired compaction.........coeerveeveeiesleneeninnenenencncnens 200 hours

C. Roll asphalt surfaces to desired compaction and

smoothness and assure proper sealing of JoInts ........ccocevveeeennicnnns e 270 hours

0171 O OO PO OO OO TR POT PP 520 hours
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SCRAPERS (over 17 C.Y.) — Code 919

Approximate training time: 13 weeks or 520 hours
Minimum starting wage: 70% of prevailing wage in area.
Minimum wage after 7 weeks or 280 hours: 85% of prevailing wage in area.

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed. ‘

%k ok ok

I Orientation and Observation

A. Safety procedures........ccoceevveeirveiienennnnenns eeereeeeeereeaae et eeate e et e s nens 5 hours

B. Observation of maching in operation.........c.ccuvereeiesienieninnnenenceeeniennens 20 hours

C. Starting and manipulating levers for moving

equipment and attachments...........cooovueirvmiinnnineee 15 hours

II. Care and Maintenance

A. Safety ProCedures........cocviimiiiiiiiiic e 5 hours

B. Routine fueling, lubricating and SEIViCINg........covveievinerenmeeeennenieienennnnss 35 hours
a. Actual Operation of Equipment

A. Safe operating proCeduIes..........ccooivirerrmmienierisientere e 5 hours

B. LOAAINE ....ooviererieriereieeneteeetsie st sre sttt 150 hours

C. Spreading material .........cocveviiiiinininiesieriene s 150 hours

D. Rough roadway grading........ccccoccevevirimiienreininnnnseneecrees 70 hours

E. Compaction of embankment...........cccooveviiimminieiiniineneinenennes 65 hours

01 | OO OO OO O PRSP PTPPO 520 hours
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TRACTOR OPERATOR (80 H.P. and less) — Code 920

Approximate training time: 13 weeks or 520 hours
Minimum starting wége: 70% of prevailing wage in area.
Minimum wage after 7 weeks or 280 hours: 85% of prevailing wage in area

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed.

% %k %

I. Orientation and Observation

A. Safety ProCedUIES.......icveereeriieiiiiiiiiie et 5 hours

B. Observation of machine in Operation..........ccovevmeereesieniensresiensneceneeiaiens 30 hours

C. Starting and manipulating levers for moving

equipment and attachments...........ccoevveineieinineii s 25 hours

II. Care and Maintenance

A, Safety PrOCEAUIES. .....ovvemeereireeiiiircirtite et 5 hours

B. Routine fueling, lubricating and SEIViCINg......ccceueeerieiiniesuesnscreniinineenenes 35 hours
a. Actual Operation of Equipment

A. Safe operating proCedures...........coveuirrirenieiniinesteee e 5 hours

B. Pulling compaction implements...........ceueueeeriieinnnnieniciesne 150 hours

C. Pull graders for dressing OPErations.........coceeviierveesenenseniesenenieninneanenens 150 hours

D. Ground clearing assiStancCe .......c..coccvievueierierieriiinsesnsrsseesese et 115 hours

TOAL . et eeeecre et e e ereese e e e e e st e st e e ae e e e e nt e s et st s e e a e b et e bn e e s e st e b e nar e s s 520 hours
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TRACTOR OPERATOR (Over 80 H.P.) — Code 921

Approximate training time: 13 weeks or 520 hours
Minimum starting wage: 70% of prevailing wage in area.
Minimum wage after 7 weeks or 280 hours: 85% of prevailing wage in area.

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed.

% %k %
I. Orientation and Observation
A. Safety ProCEAUIES. ....coueovimiiieiitereiee et 5 hours
B. Observation of machine in Operation.........eeeeeerrerereeseniisnisiiniseninenseens 30 hours
C. Starting and manipulating levers for moving
equipment and attaChMENLS. .......ooiiereemeceeiii e 25 hours
II. Care and Maintenance
A. Safety procedures.........ccoovmiiieiinnencncnes eteereereraeeaeeeeeete et as e e e e e banans 5 hours
B. Routine fueling, lubricating and SEIVICING......ceovreererrrerisneiinmnmsiaisnssscseae 35 hours
a. Actual Operation of Equipment
A. Safe operating proCedures...........oovurmririerenesiameseeinsisis s 5 hours
B. Pushing other equipment to aid in loading ‘
Or UN10ading OPErationS......c.eevrueuiriiiirteiereise ettt 150 hours
C. Pulling compaction and mixing IMPlEMENtS......ccoevriiiiiminiiniieinncens 150 hours
D. Ground clearing assiStanCe ...........oveereeenieiiseeserenmistiininss e 115 hours
TOLAL e eeeeeeeeeeeeeseteseeeeeeeareeeeesaeesaresaseeesesaesesst e s e baa s bb s s s s bt e s e r e s bats s e bb s e e st 520 hours
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TRENCHING MACHINE, HEAVY — Code 922

Approximate training time: 26 weeks or 1040 hours

Minimum starting wage: 70% of prevailing wage in area.

Minimum wage after 8 weeks or 320 hours: 80% of prevailing wage in area
Minimum wage after 13 weeks or 520 hours; 90% of prevailing wage in area

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed.

k% ok
I. Orientation and Observation
A, Safety PrOCEAUIES . ..c.coueemeerereirtiriirteteeet et 10 hours
B. Observation of machine in OPeration.........ccoeverreerreevesisesiessnsessesseenenene . 50 hours
C. Starting and manipulating levers for moving
equipment and attachments..........ccoovveviieeiiin e 40 hours
II. Care and Maintenance
A. Safety ProceduIEs......c.oceeirririiiiiiiiiii e 10 hours
B. Routine fueling, lubricating and SErviCIng.........ccccovvivverierieciernnencneneennes 340 hours
a. Actual Operation of Equipment
A. Safe operating proCeduIES.........ccoeriiriiniiiniieneir ettt 10 hours
B. Excavation for footing and removal of unsuitable materials........c............ 200 hours
C. Trenching for PiPe, BIC....ccerveerereeeriiiiiire ettt 380 hours
0] 71 s U UU ORIV URPRTP 040 hours
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REINFORCING STEEL SETTER (Structures) — Code 923

Approximate training time: 18 weeks or 720 hours

Minimum starting wage: 70% of prevailing wage in area.

Minimum wage after 9 weeks or 360 hours: 80% of prevailing wage in area
Minimum wage after 13 weeks or 520 hours: 90% of prevailing wage in area

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed.

% ok ok
I. Orientation and Observation
A, Safety PrOCEAUIES......coceveeruieiiriciiieree ettt 5 hours
B. Observation of steel being set and welding of rods .......oeveeveiinicniiiniecncns 15 hours
a. Care and Maintenance
A, Safety ProCedures........cocueeeririiiiniiiict et 5 hours
B. Steel bar plaCement ........coevureeueiiiviirinieeeiee ettt 50 hours
a. Actual Steel Setting
A. Rod fastening.... ...cccceeeeereverviciniirnennnn e 80 hours
B. RO CULNEZ ..cvievieeeeieieiieieteeteieceie e eb s er s e 80 hours
C. ROA WEIINEZ. ... ceeeeerreieieteicernieeiiee ettt as 80 hours
D. ROd PIACEIMENE ...ttt 255 hours
E. Fabrication of reinforcement assembly........cccovvemivemeniniienieniiicns 150 hours
TOLAL ...t eer et et e et e e e st e et e se e e re st e e s e ra e s s e b e g a et e e 720 hours
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STEEL WORKER (Structural) — Code 924

Appfoximate training time: 26 weeks or 1040 hours

Minimum starting wage: 70% of prevailing wage in area.

Minimum wage after 8 weeks or 320 hours: 80% of prevailing wage in area
Minimum wage after 13 weeks or 520 hours: 90% of prevailing wage in area

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed.

% % %k
I. Orientation and Observation
A, Safety PrOCEAUIES ....c.eeueeerveetiriecciiciere ettt 5 hours
B. Observation of Steel WOIrKer ......cvveceereeireniiiiiiieieineee s 20 hours
a. Care and Maintenance
A, Safety Procedures.......ccovmeiiuiuiiiiiiieeetr e .5 hours
B. TOOL REVIEW ...civiieeietieenreieeierte st srtesn s s srae et e ba e s s sat s nesanns 5 hours
a. Operating with Steel Workers
A. Raise and place fabricated structural Steel.........cooveiemennicniiinniniiis o 150 hours
B. Emphasis on girders, plates and columns ........cccoeeevveiincnniininn. 100 hours
C. Fasten steel members together by welding or bolting ........coceriveeecennace. 405 hours
D. Signal erection crane, rig €qUIPMENt .......ceeverieiriverenennmnsiiniieees .350 hours
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FOUNDATION DRILL OPERATOR — Code 925

Approximate training time: 18 weeks or 720 hours

Minimum starting wage: 70% of prevailing wage in area.

Minimum wage after 9 weeks or 360 hours: 85% of prevailing wage in area
Minimum wage after 13 weeks or 520 hours: 90% of prevailing wage in area

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed.

& sk ok
I. Orientation and Observation
A. Orientation and ODSEIVAION ......c..ereereerierieisireeireei et 5 hours
B. Observation of machine in Operation........ccoeerererrcesncnneeiiinneinininissseeene 35 hours
C. Starting and manipulating levers for moving
equipment and attachments ..........ceuveeurireninceini e 30 hours
II. Care and Maintenance
A Safely PIOCEAUIES ...ouvvviriiiriererieiei et 5 hours
B. Routine fueling, lubricating and SETVICING......occeveveuereremiiimiinmnninssieeens 35 hours
a. Actual Operation of Equipment
A. Safe operating ProCeAUIES.........oeriririerrimstatetsintiesiieesss s 5 hours
B. Small hole drilling.......ccecceveerererririiiiireteieeestesesn e 200 hours
C. Large hole drilling.....c.covrmmieinieieineecinincncis e 200 hours
D. Casing OPETALON ..cocoveremiiriirinterereisastst sttt 75 hours
E. General OPETAtING. ...c.ceurveeiiririinrieirmsniesesssssssst s 130 hours
TOAL cuveeeeeeeereeeeeeeseeeeeeesstessseseessessseaesbesseenesasbaosan e s ssea s s e et e e bt e e bessn st e en 720 hours
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MECHANIC — Code 926

Approximate training time: 36 weeks or 1440 hours

Minimum starting wage: 70% of prevailing wage in area.

Minimum wage after 8 weeks or 320 hours: 75% of prevailing wage in area
Minimum wage after 13 weeks or 520 hours: 80% of prevailing wage in area
Minimum wage after 20 weeks or 800 hours: 85% of prevailing wage in area
Minimum wage after 30 weeks or 1200 hours: 90% of prevailing age in area

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed.

* %k %
I. Orientation and Observation _
A, Safety ProCeauIES ......ccccevereeiieiiiririierieeieene et 15 hours
B. Cleaning, disassembling and inspection of engine parts ... .....cccceevrvreccunnes 40 hours
C. Installation and adjustment of MinOr Parts........ceceveveeeeenenneeniiniinininnne 50 hours
II. Care and Maintenance
A, Safety ProCEAUIES......ccceevererriieiriiicier et 15 hours
B. Engine reconditioning..........cocoivuiiinrerenreisnesssnssncnescnecsnissnsns s 200 hours
C. Clutch installation.... ...c.ccecoeuenee. e eereeeeteereeabesteetae et e aastesane s et eeat et e e ree e 50 hours
D. Transmission reCONAitiONING.......cevvervirvvrneeitennrienetseessteeeentessne et 100 hours
a. Actual Operation of Equipment
A. Safe operating procedures.........ccceveevieneerennnicnncns eeereeeerereebeete et e e eaans 20 hours
B. Electrical SYSIEIMIS. ... cevuerureereneeieeieieieire ittt ee st snsns s 200 hours
C. HydrauliC SYSIEIMS ...cccvereiviiiiiniiiisinreeeetets sttt 200 hours
D. Final drive and track assemblies.......cccccivvuiireinntiinieiniieeececc 150 hours
E. Welding and fabrication 100 hours
F. General field maintenance ........cccceevveeeereiiieinienieiinieenies e seeeenessseeesiaes 300 hours
0] 7 OO OO ORI PO PP 1440 hours
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WELDER — Code 927

Approximate training time: 26 weeks or 1040 hours
Minimum starting wage: 70% of prevailing wage in area.
Minimum wage after 8 weeks or 320 hours: 80% of prevailing wage in area

Minimum wage after 13 weeks or 520 hours: 90% of prevailing wage in area

Wages after successful completion of training program: The prevailing wage in the area of

the state where employed.

k %k ok
I. Orientation and Observation
A SafEty PrOCEAUIES . ...eeveeeemiiiiiiiinteter et 5 hours
B. Welding eqUIPMENt.....co.ceveeuieriiiiiiiiierenesieisisstessseess sttt snaes 20 hours
C. Materials SELECHIOMN ..ouvreeereereeeeiecrteece e eeeere e sas st esst s s ns 20 hours
D. Observation Of WEldET .....c..ocoviiiieiciieeeniiiiieie e 20 hours
a. Applied Techniques of Welding
A SAFELY PIOCEAULES ...vvoveevvierniseessestsereresseemssessssssns s sssssssss s esssesssessasnns 5 hours
B. Acetylene-cutting, brazing and Welding .......ccccovveecnnnininniiine 300 hours
C. Electric-cutting and Welding.........cccvveererreneninnenininceieeiiiii e 300 hours
a. Actual Welding Operations
A. SAfEty PrOCEAULES .......veeeeereereeesessseseseessseetseesssenssesassssssssssnssssssssssssssessasessss O NOUTS
B. Cut, lay out, fit and weld sheet metal, cast
iron and other Metal PAItS ......ceeereerciiiiinrinierene et 185 hours
C. Fabricate and repair €qUIPIMIENLt. .......ccoureriereeiiniennreseeereeene e 180 hours
TORAL .ot eeeieeee et e e e eeteeereeesve e are s e et e s nesas e ae s e bs e b e e e R s e a e s e a e s s e 1040 hours
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CRUSHER OR SCREENING PLANT OPERATOR - Code 928

Approximate training time: 26 weeks or 1040 hours

Minimum starting wage: 70% of prevailing Wage in area.

Minimum wage after 8 weeks or 320 hours: 80% of pfevéiling wage in area.
Minimum wage after 13 weeks or 520 hours: 90% of prevailing wage in area.

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed.

% %k %

I. Orientation and Observation

A, Safety ProCeAUIES.......cceveririicrieececiiet ittt 5 hours

B. Observation of machine in Operation..........coceevvverrerernieniniesieeieneesseneenenee 35 hours

C. Starting of crusher operating CONVEYOIS ......c.cevvrirrrerrrriessesrenensaceeseeseseens 30 hours
a. Care and Maintenance :

A, Safety PrOCEAUIES . .....eevviieeereerereectirirs ettt et 5 hours

B. Routine fueling, lubricating and SEIVICING......ccevverreeriirierinienienerensneseneens 150 hours
a. Actual Operation of Equipment A

A. Safe operating proCedures..........cccivrriirimniinininneeeeee s 5 hours

B. Operation of conveyors and crusher Operations.........c.eoeeeeeeierrienicsennens 120 hours

C. Operation Of CIUSNET «...cceoveevieiiiciiiieiene e 690 hours

TOUAL e enveereereeteetee e et re e s e st et et a e son e ra s s a s b s n e n s 1040 hours
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TRUCK DRIVER - Code 929

Approximate training time: 26 weeks or 1040 hours
Minimum starting wage: 70% of prevailing wage in area.
Minimum wage after 8 weeks or 320 hours: 80% of prevailing wage in area

Minimum wage after 13 weeks or 520 hours: 90% of prevailing wage in area

Wages after successful completion of training program: The prevailing wage in the area of the

state where employed.

% 3k ok

I. Orientation and Observation

A, Safety PrOCEAUIES .....ccevvevuiviiiriiieiie et 10 hours
A. Observation (as a passenger) of vehicle in 0peration ............ccceevcicncnns s 50 hours
B. Starting and manipulating vehicle ... 40 hours
a. Care and Maintenance
A, Safety ProCeUIES......ccoivuiirriiiiircer ettt 10 hours
B. Routine fueling, lubricating and SEIVICING........ccceveieinieererenescneniiininn. 340 hours
a. Actual Operation of Equipment
A. Safe operating proCedures.........cevuremrresieieisieenieseseeet e 10 hours
B. Loading and unloading materials and operation of vehicle.........ccccoe..... 580 hours
) U SO OUPO ORI URTPPIORPPRSPI 1040 hours
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ASPHALT DISTRIBUTOR — Code 930

Approximate training time: 26 weeks or 1040 hours

Minimum starting wage: 70% of prevailing wage in area.

Minimum wage after 8 weeks or 320 hours: 80% of prevailing wage in area.
Minimum wage after 13 weeks or 520 hours: 90% of prevailing wage in area.

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed.

% sk o3k
I. Orientation and Observation
A, Safety ProCedUIes........oveeeeeeereeericiriiiieteter et 10 hours
B. Observation of vehicle in OpPeration............ocooueereievieninieseecrnnesencseieees 35 hours
C. Starting and manipulating valves and levers
to distribute material and moOve eqQUIPMENT......cccecviruirririiieenieeriieeenenenene 30 hours
II. Care and Maintenance
A, Safety PrOCEAUIES. ....coveruerererreiitiiciciee et 5 hours
B. Routine fueling, lubricating and SEIviCing.........ccceevevveereeiiniinsinninneenneeceeees 35 hours
IMI. Actual Operation of Equipment
A. Safe operating proCedures.........cccooiviiieiieniniinieniee et 5 hours
B. Regulates valves and levers to distribute oil
or bituminous liquid for highway surfacing..........ccceceeevveimneninneinineenes hours
C. Operation of eqUIPMENL .....cc.ccoerereieiiiiiiiiii ettt 805 hours
0] 7: 1 U USRS UUOU SOOI 1040 hours
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'ASPHALT RAKER — Code 931

Approximate training time: 13 weeks or 520 hours

Minimum starting wage: 70% of prevailing wage in area.

Minimum wage after 7 weeks or 280 hours: 85% of prevailing wage in area.

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed.

% k%
I. Orientation and Observation
A, Safety PrOCEAUIES......ccveuirriiiiiiieete e 5 hours
B. Observation of placement of materials ....... eeeeeerrreseteeeeeebeestaeeenersesaaeeraeeans 5 hours
C. Perform duties of asphalt ShOVElET ..o 35 hours
II. Care and Maintenance
A, Safety PrOCEAUIES. ..cvvveeirrerirririiiierte ettt 5 hours
B. Routine fueling, lubricating and SErVIiCINgG........cecovvereueerercrsuersermsiininniniians 35 hours
a. Actual Operation of Equipment
A. Safe operating proCedures..........ocveerieririeenrenisetnecitsn e 5 hours
B. Adjustment of screed to regulate width and depth of material .................... 35 hours
C. Distribution of material.......c.cocveevvvrrnnnens et ea—e e et e e et naenas 395 hours
TOAL et eeeteereeetee e s e e este s beeesae e s e e s st e ra s e ae s er b e et aer s e s nn e s b es 520 hours
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BLASTER — Code 932

Approximate training time: 26 weeks or 1040 hours

Minimum starting wage: 70% of prevailing wage in area.

Minimum wage after 8 weeks or 320 hours: 80% of prevailing wage in area.
Minimum wage after 13 weeks or 520 hours: 90% of prevailing wage in area.

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed.

% %k Xk
I. Orientation and Observation
A. Safety PrOCEAUIES . ..c.couerviiiriiiiitireir ettt 5 hours
B. Observation of work of Powder man.........cocvovmmieimnnienienciininiiinnne, 50 hours
C. Assist Powder man by carrying explosives, placing
in holes, connecting lead WIreSs .........ccoemeimierinrenirnennscnercsiie s 45 hours
II. Applied Techniques of Powder man
A, Safety PrOCEAUIES......ccrurriieiiiiiiiriee et 15 hours
B. Storage, transporting, placing and discharging
OF EXPLOSIVES «..venerieuereencirientercciten ettt 335 hours
III. Actual Blasting Operations
A. Safe operating proCedures..........ooveeeiereirieinnrnncitr e 25 hours
B. Use of detonators and eXplOSiVES.......cccvuvrimrieneennieneinnee i 100 hours
C. Storage, movement and placing of eXploSIVES......oeeoveveeiiicniniininineinnne 300 hours
D. Placing wires, detonators and explosives,
tamping and discharging .........coceeceeeieeiininenenncnnns RN 165 hours
103 71 OO OO OO SOOI PR PRPPPTRPPR SSPRRTS 1040 hours
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SPREADERBOX PERSON — Code 933

Approximate training time: 13 weeks or 520 hours
Minimum starting wage: 70% of prevailing wage in area.
Minimum wage after 7 weeks or 280 hours: 85% of prevailing wage in area

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed.

%k ok ok
I. Orientation and Observation :
A, Safety PrOCEAUIES....c.cevveuiiriiietiir ittt 5 hours
B. Observation of machine in Operation........ccoocvierreeiesiennnenenceneneiniiienees 25 hours
C. Starting, stopping and manipulating levers for moving
equipment and attachments.........coeeieeemrnrinncnnnniinceas eeeeeeeaianens 20 hours
1. Care and Maintenance
A. Safety procedures 5 hours
B. Routine fueling, lubricating and servicing 30 hours
a. Actual Operation of Equipment
A. Selection and loading of materials.........ooeuieririeeeneneccne 40 hours
B. Spreading of stone or other granular materials
on spread way Sub-base Or DASE.......ccceerremeeimerenenennr e 395 hours
1 0] 7 U USSR OO UP PP PSP 520 hours
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SIGN ERECTOR — Code 934

Approximate training time: 26 weeks or 1040 hours

Minimum starting wage: 70% of prevailing wage in area.

Minimum wage after 8 weeks or 320 hours: 80% of prevailing wage in area
Minimum wage after 13 weeks or 520 hours: 90% of prevailing wage in area

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed. ’

I. Orientation and Safe Use of Tools and Equipment

A. Power and hand t0O01S ......ccevvirveeeeriiiiiiiiciiie e 20 hours
B. Special fittings and hardwWare ..o 10 hours
C. Specifications or design for CONCIEte MIXET......cevvrieriieienenirteirnieneeeneene 20 hours

a. Applied Techniques of Sign Erection

A. Preparation of 1ayout fOr SIgNS....cc.cecriiiiiiimiriineniee s 30 hours
B. Cuts, ties and sets reinforcing steel for footings.........cccocvvvveeenenienceennen. 25 hours
C. Sets forms for, places concrete and sets anchor bolts.........cc.cecvecinennenn. 300 hours
D. Erects wood or metal SIrUCTUIES ......ooverueeeviniiiiiiiiiireeeee et 250 hours
E. Places clamps, brackets or other required hardware
OIL SHUCLUTES c..ceveurerevereiere st te e n et et e e st s e s e s e b e s saens ...250 hours
L. Blueprint or Construction Plans Reading .........ccoeveveeniniininineneeeens 50 hours

IV. Basic Design Familiarity

A Safety ProCeAUIES.......covevvereireireieieeeree ettt 5 hours
a. Stripping and Salvage of Forms for Re-use.................. tereereeaeeeerrtesererentaeeas 75 hours

A, Safety ProCedUIES......cccovuiruiirieioteiniitenist ettt 5 hours

TOTAL ettt eeect ettt e e eee e eeebeeeeearaeesnre s s s sbe s sr e e e ebee e s en e ab e s e s ra s e e bs e e nberas 1040 hours
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OILER — Code 935

Approximate training time: 26 weeks or 1040 hours

Minimum starting wage: 70% of prevailing wage in area.

Minimum wage after 8 weeks or 320 hours: 80% of prevailing wage in area
Minimum wage after 13 weeks or 520 hours: 90% of prevailing wage in area

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed.

% k%

I. Orientation and Safe Use of Tools of the Trade
A. Lubrication requirements of mechanical equipment...........coceevceiencnencnns 20 hours
B. Materials SEIECHION coveveeereeeeiieeeniecciesie e s stssssnereersrsnnssenenansnenennnnnssssasasans 20 hours

a. Applied Techniques of the Oiler

A. Safety procedures.........ccoeviiiniirnnieieeieeeeeees eeeees et 5 hours
B. Equipment characteristics and lubrication points ........c..ececcoenveeeeneneenencncn. 145 hours
C. Oil changes, filter changes, grease guns, hard
packing of grease, greasing bearings .........c.covereeerirnennnenecniinine 450 hours
D. Minor adjustments to drive chains and clutches........ccccooeneniiinenincnnnnen 150 hours
a. Shop and Field Practices 50 hours
i. Equipment Operation and Operation of Oil,
Grease and Fuel Service TrucK ....oocuveeverireiniiiiiiiiiircee it 190 hours
A, Safety ProCeAUIES.......o.ceieverieriitiiiiieieeeie et 10 hours
o] 7: 1 OSSOSO ORISR 1040 hours
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UTILITY OPERATOR — Code 936

Approximate training time: 26 weeks or 1040 hours

Minimum starting wage: 70% of prevailing wage in area.

Minimum wage aﬁger 8 weeks or 320 hours: 80% of prevailing wage in area
Minimum wage after 13 weeks or 520 hours: 90% of prevailing wage in area

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed.

% %k 3k

I. Orientation and Observation :

A. Safety procedures.....coceeveriecerinineiiniinicirre e RS 5 hours

B. Observation of machine in operation.........c.cceccevvevreerieennieniienieeiiee e 50 hours

C. Starting and manipulating levers for moving

equipment and attaChments..........co.ooeoiiieiiiienine e 45 hours

II. Care and Maintenance

A, Safety PrOCEAUIES......cocerueerrieieeeieeertececetit ettt st 5 hours

B. Routine fueling, lubricating and SEIVICING.......c.cccevvevverirereneesiesienieereneenene 295 hours
a. Actual Operation of Equipment

A. Safe operating proCedUIES........ccoouevverreruiriiiiiiiinieier et 5 hours

B. Operation of various eqUIPmMent.........ccocueruirirrereenreninresseesensessee e ssenes 600 hours

C. Special applications and fUNCtioNS.........cceceeveuinreimeiininieieieeccee 35 hours

0] 721 OO TSP U U ERUP SO 1040 hours
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- SERVICE PERSON—CODE 937
Approximate training time: 13 weeks or 520 hours.
Minimum starting wage: 70% of prevailing wage in area.

Minimum wage after 7 weeks or 280 hours; 85% of prevailing wage in area.

Wages after successful completion of training program: The prevailing wage in the area of the

state where employed.

I.  Orientation and Observation

A, Safety ProCeAUIES. ....ccviereriiriiriiriiicnt ettt 20 hours

B. Observing fueling, greasing and cleaning filters ........coeevennecinnnnnnn. 40 hours

C. Fuel and grease used for different types of equipment..........occoveveennneenen 40 hours
II. Actual Operation

A. Servicing all types of eqUIPMENt.........cccoourvirieiiicmninieece 80 hours

B. Installation and adjustment of minor Parts.........ceeeeeeiienveneinieeieennnencnnenen 80 hours

C. General field maintenance and operation of

SEIVICE tUCK oot vree e eeeeareeeaeee e etrereaneree——————————araenens 260 hours

FOtAL oo eeeereeeereseseusasnsesesereesssnsssessrerssnssnnsassasensnsanssnssesrarsrsrsrsnsnrenaasas 520 hours
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ELECTRICIAN — Code 942

Approximate training time: 104 weeks or 4160 hours

Minimum starting wage: 70% of prevailing wage in area.

Minimum wage after 26 weeks or 1040 hours: 80% of prevailing wage in area.
Minimum wage after 52 weeks or 2080 hours: 85% of prevailing wage in area.
Minimum wage after 78 weeks or 3120 hours: 90% of prevailing wage in area.

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed.

# %k %
I. Orientation
A. SAfEly PIOCEAUIES ...coveermerriiiiiiiriiitirieie et 50 hours
B. Basic rules of National Electrical Code ......umuiueceermreiiiiiiiniiincinnninnenees 100 hours
C. Basic to0ls — their care and USES ...oovevvveeeverevierireeececcinriiitnrinirsrseraresesssaaeees 100 hours

II. Applied Techniques of Electrical Construction

A. Wire ways — types, uses and methods of installation..........cc.ccoeveennicn . 900 hours
B. CiICUIt WIHINE ceuvevrereeierereeriirtiiiesiereneesssssses s sees st 800 hours
C. Protective equipment — switches, panels, etC......ccc.veeeniiiiiininnes 300 hours
. D. Feeders and SEIVICES .....ccvvvrreeeerernienreririiiennessesensessassesseessnesnssnesiessnenanns 300 hours
E. Lighting fixtures and wall OUtletS .......oooveenieenmicniiiicee 250 hours
F. Control Wirllg......ccovueevverevererviereennnns e eeteesteeeteeraaeareereeateeteereeaeas e s ene e 150 hours
G. Testing of completed WOTK .......oovrmiimiimiiiiii e 100 hours
III. Technical Studies and Review
A. Advance study of National Electrical Code.......oovrennmcninininininiinnne 100 hours
B. Construction blueprints, reading and application ..........ccoecevcciiinnnniinnnn. 200 hours

a. Underground Construction and Outside Lighting

A. Underground conduit and WIS ........ccecueeeemereniecnriimnniiinicees s 300 hours

B. Installation of outside lighting, maintenance and repairs ...........c.coeocecenees 400 hours
V. Care and Maintenance of Trade Tools and Equipment .........ccveecenciiniinnns 110 hours

111171 OO SO OO UOU PO PP ST 4160 hours
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BATCHING PLANT SCALEPERSON—CODE 943

Approximate training time: 13 weeks or 520 hours
Minimum starting wage: 70% of prevailing wage in area.

Minimum wage after 7 weeks or 280 hours: 85% of prevailing wage in area.

Wages after successful completion of training program: The prevailing wage in the area of the

state where employed.

* %k 3k
I. Orientation and Observation
A. Safety ProCeauIEs.....c.coeiereiniriiiineee et 5 hours
B. Observation of equipment in OPEIatIoN........coevveieererieesermniiissieneesinainanas 35 hours
C. Adjustment of scales, operation of controls and weighing..........c.coeeveeueee. 50 hours
II. Care and Maintenance
A, Safety PrOCEAUIES . ....coveerreeiienininieite ettt 5 hours
B. Routine cleaning, lubrication and SEIVICING......c.cvrereerenmninisiriririnianiines 75 hours
III. Actual Operation of Equipment
A. Safe operating proCedures..........coueveereemiirnerinieenneiscn e 10 hours
B. Operating controls and scales for measurement
and discharge of concrete or asphaltic materials
iNtO trUCKS, CAITIETS OF IIXET ...veveererriererirneerinsessessssssstesneneessesassassnesasnsens 340 hours
TOUAL oot eeteeeeee e e eetee e e st e e sae s see s aee et e et b s oans e b e s s b e e s s e s bessan e sas et st 520 hours
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WAGON DRILL, BORING MACHINE OR POST HOLE DRILLER OPERATOR —

Code 944
Approximate training time: 18 weeks or 720 hours

Minimum starting wage: 70% of prevailing wage in area.

Minimum wage after 9 weeks or 360 hours: 80% of prevailing wage in area

Minimum wage after 13 weeks or 520 hours: 90% of prevailing wage in area

Wages after successful completion of training program: The prevailing wage in the area of the

state where employed.

I. Orientation and Observation
A. Orientation and Observation 5 hours

B. General drilling procedures and operation.............ccoeeeunene

a. Care and Maintenance

A. Safety procedures......c..coecerreviecrienireniniiinieie e
B. Routine fueling, lubricating and servicing.............cccccou....

a. Actual Operation of Equipment

A. Safe operating procedures.........ccccevererrvrnimneniieniencenienes
B. Small hole drilling........ccovverecieeiieniieiiiieinececcreeneee
C. Large hole drilling.......ccoveeeerevineiriiiiiniieneeereeeiene
D. Casing OPeration .......c..cecceevereereeererereismssucisueineneessssens
E. General Operating......cc.cccvceverviiuiriersiiininnienneeereesseeeeeeenis
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REINFORCING STEEL SETTER (Paving) — Code 945

Approximate training time: 18 weeks or 720 hours
Minimum starting wage: 70% of prevailing wage in area.
Minimum wage after 9 weeks or 360 hours: 80% of prevailing wage in area

Minimum wage after 13 weeks or 520 hours: 90% of prevailing wage in area

' Wages after successful completion of training program: The prevailing wage in the area of the

state where employed.

k% ¥

I. Orientation and Observation

A. Safety PrOCEAUIES. .....cceveeerreeeietirieriraiteie ettt 5 hours

B. Observation of steel being SEt.......c.cecereeueiiimiiniiininienen e 15 hours
II. Care and Maintenance

A. Safety procedures.........cceennn.e. e eereeeeebeaeeteteeteeeerees e st e s a e s e r et eera e beens 5 hours

B. Steel bar placement ........ccuevviieiiiiiiinreinieersteee s 50 hours
II1. Actual Steel Setting

A ROA EYING.c.evirreiereeeeteeeertecntesict ettt 80 hours

B. ROA CUIING....oeueeeeeierereircecierieeteee et e sn ettt 80 hours

C. General 10d PlaCEMENL .....coeeveeurruiriiiiniiierie e 485 hours

TOLAL ..o eeeeeeeeee et e cteeerreeeseeeeeereeaessstaese st e e seneessste s sran e e ba s e bbaa s s e s e s nesenna s e 720 hours
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FORM SETTER (Paving) — Code 946

Approximate training time: 26 weeks or 1040 hours

Minimum starting Wage: 70% of prevailing wage in area.

Minimum wage after 8 weeks or 320 hours: 80% of prevailing wage in area.
Minimum wage after 13 weeks or 520 hours: 90% of prevailing wage in area.

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed.

k) %k k
I. Orientation and Observation
A, Safety ProCEAUIES. .....coveuieiiiriiertecereree ettt 5 hours
B. Observation of setting grade lINe .......ccceveeeveiieinniiiiiniieeieee e 20 hours
C. Observation of pulling, loading, hauling and placing forms ...................... 30 hours
a. Care and Maintenance
A. Safety procedures..................... ettt ettt et et et et et et r s eteaebeasa e s e eneseaeaesens 5 hours
B. Routine cleaning of forms and care of air and hand tools ...........c.cccceeunee. 25 hours
a. Actual Operation of Form Setting
A. Safe operating proCedures........cccceoiviririinrienininieiece e 5 hours
B. Set grade HINE.....cooeeeieeiieeceeeneencrtentece ettt 100 hours
C. Pull, load, haul and place forms........ccecvvennuimminiiniiciireeeeeee 150 hours
D. Set forms to finish grade........cccoeeeievieeninieiiiiiiiiicee e 300 hours
E. DIIVE PINS..ceciirieiieiererienieeereeteeteteeesssbesesse e san et et s s ess e se e saeae s aaee 100 hours
F. Check alignment ........coccoverveerieniinienieseceieie et tsens e snessasse e e 150 hours
G. SPIAY OIS .covieuiereriieiitiee ettt ettt aens 100 hours
H. Check forms while pouring CONCIete .........ocovivvirirneninreniineseienisseeenee 50 hours
TOAL . eeeeeeeeer ettt ettt e e s ae e s vt e e st s st e e et e et e s bt e s n e s s ebb s e b e nna e 1040 hours
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SELF PROPELLED SWEEPER OPERATOR — Code 947

Approximate training time: 8 weeks or 320 hours
Minimum starting wage: 70% of preVailing wage in area.
Minimum wage after 6 weeks or 240 hours: 85% of prevailing wage in area

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed.

L
I. Orientation and Observation
A. Safety Procedures........ouviiriiininiineeitneeee e 5 hours
B. Observation of machine in Operation........ccocevveremeererrresieenenncentenneissnsnnens 5 hours
C. Starting and manipulating levers for moving
equipment and attachments.........oooeierinininnn e 10 hours
II. Care and Maintenance
A, Safety Procedures.......ccceiiiniiinmieiesen s 5 hours
B. Routine fueling, lubricating and SEIVICINZ........coeeverrrrerescrenesineniriinisniennes 20 hours

a. Actual Operation of Equipment
A. Safe operating procedures........ocovreeirrireesinnsesnresinee s 5 hours
Note: Point out necessity to wear eye protection while operating the sweeper
B. Proper start-up, proper engagement and position
of broom and proper sweeping technique 15 hours

C. Removal and replacement of broom Wafers .........ccoovieiniinnniiiiinnnnnn. 10 hours

D. Operation of sweeper in cleaning of pavements .........c.cooceeevivinnineces o 245 hours

0 7.1 U USROS OO OR IO P PO PP 320 hours
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BULLDOZER, UNDER 150 H.P. - Code 948

Approximate training time: 18 weeks or 720 hours
Minimum starting wage: 70% of prevailing wage in area.

Minimum wage after 9 weeks or 360 hours: 80% of prevailing wage in area. Minimum
wage after 13 weeks or 520 hours: 90% of prevailing wage in area.

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed.

k ok %k
I. Orientation and Observation
A. Safety PrOCEAUIES ....iveveucuiiiitiniiniereeteier et e 5 hours
B. Observation of machine in Operation..........coceeveeierveriesienereniininneiniiaen o 35 hours
C. Starting and manipulating levers for moving
equipment and attaChMENTS. .......oceueuereurieirinisinensi s 30 hours
II. Care and Maintenance
A, SAfEly PrOCEAUIES . ...cuevreeirtieiiiirteren et e 5 hours
B. Routine fueling, lubricating and SErvicing.......c.oeevveeeveesenrieniiiiinncnnns e 35 hours
a. Actual Operation of Equipment
A. Safe Operating ProCedures.........coeirururereserrsrstnrescemts s 5 hours
B. Movement and stockpiling of material .......c.cococociiiiiniiis 150 hours
C. Pushing and rough grading ........ccceeeeemeirenneineiii e 125 hours
D. Clearing and grubbing.......ccceermeuiiriiriiieinneseees e 125 hours
E. Finish grading ......cocoeveceveiiininiineninnenieneseeec e ererrreeeneennnreseanes 175 hours
F. Special appliCAtIONS ......c.cvuriirimrrereereinssesieietsi et 30 hours
0017 EOTR OO OO C OO PO P PP SPT P 720 hours
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SCRAPERS (under 17 C.Y.) — Code 949

Approximate training time: 13 weeks or 520 hours
Minimum starting wage: 70% of prevailing wage in area.
Minimum wage after 7 weeks or 280 hours: 85% of prevailing wage in area

Wages after successful completion of training program: The prevailing wage in the area of the
state where employed.

%k ok

I. Orientation and Observation

A. Safety PrOCEAUIES ....covveeireircriiiiereeieieee ettt 5 hours

B. Observation of machine in Operation.........ccoeeeeereeninneriuininninetieseeenees 20 hours

C. Starting and manipulating levers for moving

equipment and attaChmMENtS .......oeueveueirisiiiiniie s 15 hours

II. Care and Maintenance

A. Safety procedures............ Tt 5 hours

B. Routine fueling, lubricating and SEIVICING......c.covruiremimnrininnnssesnnensnes 35 hours
a. Actual Operation of Equipment

A. Safe operating ProCeAUIES.......cceuerrieurmemeinenisiiiniieinsss s 5 hours

B. L0AAINE c.oovoveveeeeereieereree ettt 150 hours

C. Spreading MALerial .......ocoveurueeretnemnieeneisiensinnnss e 150 hours

D. Rough roadway grading.........ceceveeeneameeciimiiinissssssses e 70 hours

E. Compaction of embankment ..o 65 hours

TOTAL o eeeeeeereeeeeeeeeeeeeeeeeseeesesessssseessseaasssresseseresanseaa s e s s asssn e s e bat s e aaaen e nn s et st sens 520 hours
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APPENDIX C

Reporting Forms
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CONTRACTOR OJT ENROLLMENT REQUEST FORM

Name: SSN (minimum last 4 digits):

Address:

City, State: Zip Code: | Phone:

3 Upgrade 1 New Hire "1 Replacement

3 Male ) Female

7 White (Not of Hispanic Origin) 1 Asian or Pacific Islander

3 Black (Not of Hispanic Origin) 1 American Indian or
Alaskan Native

1 Hispanic i1 Other (Please Specify):

e

Contracior:
Contact Person: Phone:
Address: City, State, ZI:

Job Classification Planned training start date: __

Contract CSJ and County:

M

Trainee Signature Contractor Representative Signature

Print or Type Name Print or Type Name

‘The Contractor shall electronically submit this form within 7 days o the Texas Departnent of
Transporvation’s (¥xDOT) Offiee of Civil Rights at TxDOT-OI-Program. Upon receipt of this
application and if appropriate, TxDOT will fumish an owollment confirmation letter to the
Contractor and the applicable Area Engivess(s).
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OJT WEEKLY REPORTING FORM

Name of Traines: ] SSN fndrdmum lastd digis):

Job Classification:

Compactor/Employer

Begin Date of Workweek: Ead Date of Workweek:

ComtractCS¥, Couny; . Hours Worked: | .
Contract C8F: i County: Hrsurs Worked: |
Contract CSE. . Connty: Hours Worked: |
CumulativeHrstoDates e Percentage of Full Wage (begioming of peelody o

Hourly Wage Rate:

Classification: Form Sctter (Siructures) Code: 903
Dute Proficiency Achieveds

L Oriutation and observagion
a.  Safety Procedures
b, Observation of placing of forms
¢ Ebservation of form stripping and settingof precast conceste

i  Care and maintenance
8. Safely procedures
b, Help stip forms and ceanwork avea

118 Actual operation of form setfing

a  Safeoperating procedores

b, Hold and help align forms. Drive stakes for braces and
help erect scaffolding

¢ Observe and assist in setting precast consrets

¢ Mueaswe space between forms, £t together, line,
plamb vertically, set to elevation

e, Check forms while concrete is being poured

Speciat Fastractiony:

Graduate this Trainee asof.

O Check box if reimbursement is requesied. Reimbursement is $0.80 per training hour upon graduation. Reimbursenent witl be
meade under ones gotive Fedever-aid Conmpact anly identified here.

(&Y - -

Terminate this Trainee as of
Reason for Toermisation (Give Detatls)y:

Narfative Description of Progress or Problems:

Traines (Please Print) Contractor Representative
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LABOR STANDARDS REVIEW (TxDOT Form)

Project CSJ: County: Date:

Employer:

Emplovee interview

Employee Name:

Job Classification: Wage Rate:

Describe your work duties and tools used:

Work baing performed (observed):

*Do you work over Overtime How Paid?
40 Hours per week? Wage Rate: (cash or check)

* Work on all projects (private, municipal, state or county) is counted for overtime,

Is any money deducted from your pay besides income and social security taxes? If so, explain:

Has employee seen posting Are you If not, how
of minirum wage rates? paid weekly? often?

Are you currently enrolled in an apprenticeship or training program?

if 5o, has copy of training program been provided?

On-the-Job Training {if appficable)
When did you begin working for this company? Approximate Month/Year:

Job clagsification at hire:

List previous job classification/craft with this company or other companies:

in which classification/craft training are you enrolled?

What is the name and fifle of your frainer?

Please explain the training you are receiving:
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Have you received a copy of the Contractor OJT Program Enroliment Request Form that you
signed?

ClYes [No

Have you received a copy of the OJT Program curriculum?

COYes [CNo

Payroil Review
Payroll Period: Classification:

Minimum hourly rate: Rate Paid:

*0OJT Current Training Period (if applicable):
[ First Haf @ min. 60% ] Third Quarter @ min. 75% [ Last Quarter @ min. 90%

* Trainee's current training quarter. Minimum percentage of prevailing wage rate fo be paid for the
comresponding quarter.

If employee interview or payroll review indicates non-compliance, describe actions taken:

Supplemental Payrolls submitted?

Reviewer (Signature and Title) ’ Date
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OJT ANNUAL REPORT FORM

Reporting Period:

Number of contractors selected for OJT: Ac-

tual number of contractors providing OJT:
OJT trainee goal for the year:
Actual number of OJT participants:

Race/EtiiwItv

Female

Total

White

Black

Hispanic

Asian or Pacific Islander

American Indian

Other

Totals:

Race/Ethnicitv
White

Male

Female

Total

Black

Hispanic

Asian or Pacific Islander

American Indian

Other

Totals:

Race/Ethnicity
‘White

Male

Female

Total

Black

Hispanic

Asian or Pacific Islander

American Indian

Other

Totals:

Race/Ethnicitv
White

Male

Female

Total

Black

Hispanic

Asian or Pacific Islander

American Indian

Other

Totals:

Texas Department of Transportation
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APPENDIX D

Federal Regulation 23CFR Part 230
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Federal Highway Administration, DOT

§230.111 Implementation of special re-
guirements for the provision of on-
the-job training.

{a) The State highway agency shall
determine which Federal-aid highway
construction contracts shall include
the ““Training Special Provisions'” {ap-
pendix B) and the minimum number of
trainees to be specified therein after

giving appropriate consideration to the -

guidelines set forth in §230.111(c). The
“Training Special Provisions’ shall su-
persede section 7{b) of the Special Pro-
visions (appendix A) entitled “‘Specific
Equal Employment Opportunity Re-
sponsibilities.” Minor wording revi-
sions will be required to the "Training
Special Provisions” in areas having
“Hometown’’' or ‘‘Imposed Plan” re-
quirements.

{b) The Washington Headquarters
shall establish and publish annually
suggested minimum training goals.
These goals will be based on the Fed-
eral-aid apportioned amounts and the
minority population. A State will have
achieved its goal if the total number of
training slots on selected federally
aided highway construction contracts
which have been awarded during each
12-month period equals or exceeds the
State’s suggested minimum annual
goal. In the event a State highway
agency does not attain its goal during
a calendar year, the State highway
agency at the end of the calendar year
shall inform the Administrator of the
reasons for its inability to meet the
suggested minimum number of training
slots and the steps to be taken to
achieve the goal during the next cal-
endar year. The information is to be
submitted not later than 20 days from
the end of the calendar year and should
be factual, and should not only indi-
cate the situations occurring during
the year but show the project condi-
tions at least through the coming year.
The final determination will be made
on what training goals are considered
to be realistic based on the information
submitted by a State.

{¢) The following guidelines shall be
utilized by the State highway agency
in selecting projects and determining
the number of trainees to be provided
training therein:

(1) Availability of minorities, women,

§230.111

(2) The potential for effective train-
ing.
(3) Duration of the contract.

@) Dollar vahue of the contract.

(5) Total normal work force that the
average bidder could be expected to
use,

(6) Geographic location.

(7) Type of work.

{8) The need for additional journey-
men in the area.

(9 Recognition of the suggested min-
imum goal for the State.

(10) A satisfactory ratio of trainees
to journeymen expected to be on the
contractor's work force during normal
operations (considered to fall between
1:10 and 1:4).

{d) Training programs which are es-
tablished shall be approved only if they
meet the standards set forth in appen-
dix B with regard to:

(1) The primary objectives of training
and upgrading minority group workers,
women ard disadvantaged persons.

(2) The development of full journey-
mert,

(3) The minimum length and type of
training.

{4) The minimum wages of trainees.

(5} Trainees certifications.

(6} Keeping records and furnishing re-
ports.

(e)(1) Training programs considered
by a State highway agency to meet the
standards under this directive shall be
submitted to the FHWA division Ad-
ministrator with a recommendation for
approval.

2) Employment pursuant to training
programs approved by the FHWA divi-
sion Administrator will be exempt
fromm the minimum wage rate provi-
sions of section 113 of title 23 U.5.C.
Approval, however, shall not be given
to training programs which provide for
employment of trainees at wages less
than those required by the Special
Training Provisions. {Appendix B.)

{fi{l) Apprenticeship programs ap-
proved by the U.S. Department of
Labor as of the date of proposed use by
a Federal-aid highway contractor or
subcontractor need not be formally ap-
proved by the State highway agency or
the FHWA division Administrator.
Such programs, including their min-
imum wage provisions, are acceptable

Texas pand disadvantaged for training.
IH 635 Managed Lanes Project

for use, provided they are administered™ oo
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Mentoring and Job Training

1 INTRODUCTION

Small businesses are essential to economic competitiveness in the transportation
industry. Therefore, the Developer has created a Small Business Mentor Protégé
Program to provide opportunities for small businesses to participate in public-
private partnerships in the areas of design and construction.
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2 DEFINITION OF TERMS

Disadvantaged Business Enterprises. (DBEs).— Any business so certified in
Accordance with 49 CFR Part 26.

Historically Underutilized Businesses (HUBs) — Any business so certified by the
Texas Buildings and Procurement Commission (TB&PC) (formerly the General -
Services Commission).

Small Business Enterprises (SBEs) — Any business certified as a DBE and/or
HUB or otherwise so certified by TxDOT.

Developer Mentor (Mentor) — Employees from the Developer.

Developer Protégé (Mentor Protégé) — DBEs/ HUBs/ SBEs that sign an
agreement with the Developer to participate in the Developer-Small Business
Mentor Protégé program.

Session — A series of meetings for the Developer-Small Business Mentor
Protégés.
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3 PROGRAM GOALS

The Developer's Small Business Mentor Protégé Program provides an opportu-
nity to selected Small Business Mentor Protégés to learn about the Developer’s
business opportunities and its business practices. Mentor Protégés will receive
information to assist them in bidding and performing on the Developer’s contracts
by working directly with the Developer and appropriate subcontractors gaining
valuable on-the-job training during a one (1) year mentoring period.

The Small Business Mentor Protégé Program will offer participants the opportu-
nity to enhance their business skills by focusing on fundamental construction
business tenets:

1. Schedule and scheduling

a) Short-term and long-term scheduling

b) How to schedule

c) Progressing a schedule

d) Keeping on schedule

e) ldentifying and applying approprlate resources
f) Schedule recovery

2. Creating a cost budget and measuring costs
a) Establishing a budget with appropriate cost codes
b) Monitoring the budget by conducting weekly review of cost reports
¢) Anticipating necessary changes to the budget
- d) Adjusting the budget
e) ldentifying changed conditions
3. Measuring cash flow and profitability

a) Cash in vs. Cash out
b) Relationship of cash flow to profitability

4. Understanding the role of bonds and insurance

5. Clarifications to the contract documents, when requested by the Mentor Pro-
tége

6. Human resources
7. Project safety

The Developer will introduce the Mentor Protégés to key Developer staff and to
TxDOT’s project staff and provide networking opportunities with those individu-
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als. Developer Mentors, in collaboration with the Developer’s staff, subcontrac-
tors, bonding agents, and other applicable parties, will meet with the Mentor Pro-
tégés during regularly scheduled meetings and will work individually with the
Mentor Protégés as needed to achieve program goals. The Developer will pub-
lish Developer Bulletins that identify the firms participating in the Mentor Protége
program in order to improve awareness of the program and to achieve program

goals.
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4 ELIGIBILITY

To be eligible for the program, the small business must have been certified by
the State of Texas as a DBE, HUB, or SBE for at least one consecutive year and
must perform a category of work or supply a type of material that adds value to
the project (e.g., design services, concrete supplier, rebar tier). Firms interested
in participating in the program must submit a Small Business Mentor Protégé ap-
plication to the Developer. The Developer will offer participation in the program to
each DBE, HUB, or SBE that has an active role in the project, and will endeavor
to maintain a minimum of five (5) active participants at any one time during the
design and construction phase of the project. A total of two (2) active participants
will be mentored during the operation and maintenance period after Service
Commencement. The actual number of Protégés participating in the program will
depend on the total number of candidate firms working on the project that ex-
press interest in the program.

Once selected by the Developer, the Mentor Protégé must sign a Mentor Protégé
agreement (to be developed by Developer) to commit the necessary time and
efforts needed for the successful training. This is a voluntary program and either
party may withdraw at any time by providing notice outlining the reason for with-
drawal from the program (a courtesy copy will be provided to TxDOT). Upon
completion of the one year (1) program, the Developer will provide each Mentor
Protégé with a Certificate of Completion. :
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5 PUBLIC OUTREACH

The Developer has identified the following list of available resources to locate
and solicit DBEs, HUBs, and SBEs: ‘

I. Owner provided subcontractor listings
Il. Texas Unified Certification Program (TUCP) directory

Hl. Procurement Marketing and Access Network (PRO-Net) of the Small Business
Administration (SBA);

IV. The Developer's Internal Vendor Database — created from letters of introduc-
tion, pre-qualification documents, and personal interviews with small, small dis-
advantaged, women-owned, HUB Zone, and service disabled veteran enter-
prise representatives;

V. The Blue Book of Building and Construction, regional directories of building and
construction vendors;

VI. MBE Contractor Directory — compiled and maintained by the Associated Gen-
eral Contractors of America; :

VIl. Office of Small and Disadvantaged Business Utilization Specialist;
VIIl. National Directories

National Directory of Women-Owned Businesses
National Directory of Minority-Owned Business Firms
Smoke Signals

The Business Women’s Network Directory

National Center of American Indian-Owned Businesses

IX. Databases

¢ Minority Business Development Agency (MBDA)
e GSA’s Office of Enterprise Development Vendor Profile Database
o Databases Established by Various Government Agencies

X. Publications :
e Small Business Resource Guide
Federal Acquisition Report
Washington Business Journal’s Book of Lists
Minorities in Business Daily
Local Newspaper and Trade Publications
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X|. Trade and Professnonal Assomatlons

National Foundation for Women Business Owners (INFWBO)
National Minority Supplier Development Council, Inc.

National Association of Minority Contractors

National Center for American Indian Enterprise Development
National Business League

Latin American Management Association

The National Black Business Council, Inc.

Hispanic Business Professional Women Association

Xll. Texas Department of Transportation

Education and Outreach, including the Learning, Information, Network-
ing, Collaboration (LINC) Mentor — Protege Program
http://www.txdot.gov/business/business_outreach/education outreach.
htm

Small Business Briefings

hitp://www.txdot.gov/business/business outreach/small_business.htm
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6 PROGRAM APPROACH AND TOPICS

The Developer Small Business Mentor Protégé program aims to provide effective
mentoring to DBEs/HUBs/SBEs that have already been selected as subcontrac-
tors for the project. The Developer will make best efforts to mentor the Protégés
while the Protégés are working on the project, attending project meetings, and
participating in project discussions, allowing Protégés to gain an understanding
of the conduct of project operations and receive one-on-one training opportuni-
ties. The intent of this approach is to provide actual project experience. '

Each Mentor Protégé will be invited to participate in project meetings through
which the Mentor Protégé will gain practical experience related to project opera-
tions. Meeting topics may include planning strategies, schedule reviews, budget-
ing and cost tracking, subcontractor interface coordination, insurance, bonding,
safety (including safety task assessments), celebratory events, and quality re-
views. The various meetings are held either at the project office or at the particu-
lar field site, as applicable. -

This approach will provide the Mentor Protégé with practical, hands-on project
operations experience, which has been shown to provide the most successful
method of providing training—actual, real-time experience.
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7 PARTICIPANT RESPONSIBILITIES AND REPORTING
A. Mentor Protégé: | ‘

The Mentor Protégé is responsible for complying with the Mentor Protégé
Agreement, as described below:

e Attend and be on-time for all meetings related to the Program.
Perform assignments given by the Mentor.

¢ Hold the Developer, including its employees, or agents harmless from any
claim, suit, action, or demand of Mentor Protégé or Mentor Protégé’s credi-
tors, or any other person arising out of the Mentor Protégé Agreement.

B. Mentor

A Developer Mentor is assigned to each Mentor Protégé and will perform the
mentoring activities described in this Program plan. The Mentor is responsible to
ensure the Mentor Protégé receives and understands the information presented
during the meetings. The Mentor will have regular contact with each Mentor Pro-
tégé to respond to any questions that the Mentor Protégés may have regarding
the Program.

The Mentor will complete a monthly report for each Protégé that outlines topics
covered, progress towards completion, and recommended future training. The
Mentor will submit each monthly report to the Developer's DBE Liaison Manager
and TxDOT by the 10th working day of the following month.
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EXHIBIT 18

Unplanned Revenue Impacting Facilities Provisions

Long Range Transportation Plans and Programs

Unplanned Revenue Impacting Facilities exclude all projects included in any of the following
long range transportation plans and programs:

1. 2006-2008 Statewide Transportation Improvement Program (STIP)
2. Unified Transportation Program (UTP) (2006)

a. 2006 Statewide Preservation Program (SPP)

b. 2006 Statewide Mobility Program (SMP)

3. Mobility 2025 Plan, Amended April 2005 by the Regional Transportation Council, the
MPO for the Dallas Fort Worth Metropolitan region

4. Mobility 2030 Plan, adopted by the Regional Transportation Council on January 11,
2007

(All as in existence or in effect at the Proposal Due Date)
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EXHIBIT 19

REQUIRED CAPACITY IMPROVEMENTS, PROJECT EXTENSIONS AND TECHNOLOGY
ENHANCEMENTS

A. Capacity Improvements

No Capacity Improvements are requiréd.

B. Project Extensions

No Project Extensions are required.

C. Technology Enhancements

Developer shall have no obligation to undertake Technology Enhancements during the last 15
years of the Term in the following circumstances:

(a) The costs incurred to implement such Technology Enhancements cannot be
reasonably recovered (including a reasonable rate of return on equity invested)
over the remaining Term,

(b) Developer submits to TXDOT a reasonable analysis demonstrating item (a)
above, and setting forth reasonably detailed cost and financial information for
such Technology Enhancements, including information on cost subsidies from
TxDOT; and

(c) Developer does not receive from TxDOT, within 60 days after TxDOT receives
such analysis, written notice under which TxDOT commits to subsidize such cost
to the extent necessary to enable Developer to recover such costs (including a
reasonable rate of return on equity invested). TxDOT’s commitment to subsidize
such cost may take the form of a commitment to pay as costs of such
improvements are incurred or to pay an up front lump sum payment, in either
case to the extent necessary to enable Developer to realize a reasonable rate of
return on its own additional equity invested.
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EXHIBIT 20

INSURANCE COVERAGE REQUIREMENTS

1. Builder's Risk Insurance During Construction

At all times during the period from the commencement of Construction Work until the last
Service Commencement Date and during any other period in which other construction work is in
progress during the Operating Period, Developer shall, or shall require the Design-Build
Contractor, to procure and keep in force a policy of builder’s risk insurance as specified below.

(a) The policy shall provide coverage for "all risks" of direct physical loss or
damage to the portions or elements of the Project under construction, excluding terrorism but
including the perils of earthquake, earth movement, flood, storm, tempest, windstorm, hurricane,
and tornado and subsidence; shall contain extensions of coverage that are typical for a project
of the nature of the Project; and shall contain only those exclusions that are typical for a project
of the nature of the Project.

(b) The policy shall cover (i) all property, roads, buildings, structures, fixtures,
materials, supplies, foundations, pilings, machinery and equipment that are part of or related to
the portions or elements of the Project under construction, and the works of improvement,
including permanent and temporary works and materials, and including goods intended for
incorporation into the works located at the Site, in storage or in the course of inland transit on
land to the Site, and (ii) unless covered by property insurance pursuant to Section 2 of this
Exhibit 20, all existing property and improvements that are within the construction work zone or
are or will be affected by the Construction Work.

(c) The policy shall provide coverage per occurrence up to the full replacement
cost of the covered property loss, plus an allowance for professional fees, demolition and debris
removal, ‘without risk of co-insurance; provided, however, that the policy may include a sublimit
for earth movement and flood of not less than $5,000,000 per occurrence and $10,000,000
aggregate.

(d) Developer, TXDOT and the Design-Build Contractor shall be the named
insureds on the policy as their respective interests appear. Developer also may, but is not
obligated to, include other Contractors as named insured as their respective interests appear.
The policy shall be written so that no act or omission of any insured shall vitiate coverage of the
other named insureds. Developer may name itself or the Collateral Agent as loss payee under
the policy.

(e) The policy shall include coverage for (i) foundations, including pilings, but
excluding normal settling, shrinkage, or expansion, (ii) physical damage resulting from
machinery accidents but excluding normal and natural wear and tear, corrosion, erosion,
inherent vice or latent defect in the machinery, (i) plans, blueprints and specifications,
(iv) physical damage resulting from faulty work or faulty materials, but excluding the cost of
making good such faulty work or faulty materials, (v) physical damage resulting from design
error or omission but excluding the cost of making good such design error or omission,
(vi) demolition and debris removal coverage, (vii) the increased replacement cost due to any
change in applicable codes or other Laws, (viii) expense to reduce loss, (ix) building ordinance
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compliance, with the building ordinance exclusion deleted, and (x) "soft cost expense” (including
costs of Governmental Approvals, mitigation costs, attorneys' fees, and other fees and costs
associated with such damage or loss or replacement thereof).

(f) The policy shall provide a deductible or self-insured retention not exceeding
$1,000,000 per occurrence.

2. Property Insurance

At all times during the Term, Developer shall procure and keep in force, or cause to be
procured and kept in force, a policy of property insurance as specified below.

(a) The policy shall provide coverage for "all risks" of direct physical loss or
damage to the Project, excluding terrorism but including the perils of earthquake, earth
movement, flood, storm, tempest, windstorm, hurricane, tornado and subsidence, shall contain
extensions of coverage that are typical for a project of the nature of the Project; and shall
contain only those exclusions that are typical for a project of the nature of the Project.

(b) The policy shall cover all property, roads, buildings, structures, fixtures,
materials, supplies, foundations, pilings, machinery and equipment that are part of or related to
the Project.

(c) The policy shall provide coverage per occurrence sufficient to reinstate the
insured property and for a sum not less than the probable maximum loss, plus an allowance for
professional fees, demolition and debris removal, without risk of co-insurance. Developer and
its insurance consultant shall perform the maximum probable loss analysis using industry
standard underwriting practices. The probable maximum loss analysis and recommended
policy limit based thereon, as well as any. exclusions, shall be subject to the review and
comment by TxDOT to verify reasonableness under industry standard underwriting practices,
prior to issuance of the policy or renewal of any policy. Developer and its insurance consultant
shall review annually the probable maximum loss values for the covered property and shall
adjust the coverage limit accordingly for the period during which the property Insurance Policy is
required hereunder.

(d) Developer shall be the named insured on the policy. TxDOT shall be
identified as an additional insured as its interest appears. Developer also may, but is not
obligated to, include Contractors as additional insureds as their respective interests appear.
The policy shall be written so that no acts or omissions of a named insured shall vitiate
coverage of the other named insureds. Developer may name itself or the Collateral Agent as
loss payee under the policy. TxDOT shall be named as additional loss payee as its interest may
appear; provided that during all portions of the last five years of the Term that there are no
outstanding Security Documents, TxDOT shall be named as the loss payee. If TXDOT is the
loss payee and receives proceeds of such insurance for insured loss or damage, TxDOT shall
hold such proceeds available to pay and reimburse Developer for reasonable costs it incurs to
repair and replace the loss or damage. However, at Developer’s request, TxDOT will negotiate
an amendment to the Project Trust Agreement for the purpose of establishing a property
insurance proceeds account under the Project Trust Agreement, on commercially reasonable
terms that shall include joint control of funds therein, into which such proceeds during the last
five years of the Term will be deposited and held available for use to pay for restoration and
repair of the damage or loss (with unspent proceeds, if any, to be disposed of in the same
manner as proceeds in the Handback Requirements Reserve).
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(e) To the extent available, the policy shall include coverage for (i) foundations,
including pilings, but excluding normal settling, shrinkage, or expansion, (ii) physical damage
resulting from machinery accidents but excluding normal and natural wear and tear, corrosion,
erosion, inherent vice or latent defect in the machinery, (iii) plans, blueprints and specifications,
(iv) physical damage resulting from faulty work or faulty materials, but excluding the cost of
making good such faulty work or faulty materials, (v) physical damage resulting from design
error or omission but excluding the cost of making good such design error or omission,
(vi) physical damage resulting from mechanical breakdown or electrical apparatus breakdown,
(vii) demolition and debris removal coverage, (viii) the increased replacement cost due to any
change in applicable codes or other Laws, (ix) expense to reduce loss, (x) building ordinance
compliance, with the building ordinance exclusion deleted, and (xi)"soft cost expense”
(including costs of Governmental Approvals, mitigation costs, attorneys' fees, and other fees
and costs associated with such damage or loss or replacement thereof).

(f) The policy shall provide a deductible or self-insured retention not exceeding
$1,000,000 per occurrence.

3. Business Interruption Insurance

At all times during the Term commencing on the first Service Commencement Date,
Developer shall procure and keep in effect or cause to be procured and kept in effect, business
interruption insurance coverage that satisfies the following requirements.

(a) Such Insurance Policy shall insure against interruption or loss of Toll
Revenues resulting from physical loss or damage to any portion of the Project caused by
occurrence of any risk which is required to be insured under the all risk property insurance
specified in Section 2 above.

_ (b) The policy shall cover interruption or loss of Toll Revenues for up to one full
year from the date of the interruption. The amount of coverage shall be adjusted annually to
reflect the projected Toll Revenues for the next 12-month period.

(c) TXxDOT and Developer shall be named insureds on the policy providing
business interruption insurance coverage. The policy shall be written so that no acts or
omissions of a named insured shall vitiate coverage of the other named insureds.

(d) The policy shall provide a deductible or self-insured retention per occurrence
not exceeding the first 15 days of loss following the date of interruption.

(e) The policy shall be in form and substance as is then standard in the State for
policies of like coverage.

4. Commercial General Liability Insurance

At all times during the Term, Developer shall procure and keep in force, or cause to be
procured and kept in force, commercial general liability insurance as specified below. During
any period in which Developer, at its election, maintains in effect builder's third party liability
insurance pursuant to Section 5 below, the commercial general liability Insurance Policy need
not duplicate the builder’s third party liability insurance coverage.
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(a) The policy shall be in form reasonably acceptable to TxDOT, and shall be an
occurrence form. The policy shall contain extensions of coverage that are typical for a project of
the nature of this Project, and shall contain only those exclusions that are typical for a project of
the nature of this Project.

(b) The policy shall insure against the legal liability of the insureds named in
Section 4(d), relating to claims by third parties for accidental death, bodily injury or iliness,
property damage, personal injury and advertising injury, and shall include the following specific
coverages:

(i) Contractual liability;
(i) Premises/operations;
(iii) Independent contractors;

(iv) Products and completed operations (with acknowledgement that the
Project constitutes the premises and not a product); '

(v) Broad form property damage (including nuisance; interference with
rights of way, water, light or air; false arrest, detainment; and broader definition of
“damage’);

(vi) Hazards commonly referred to as “XCU", including explosion, collapse
and underground property damage;

(vii)Fellow employee coverage for supervisory personnel;
(viii)  Incidental medical malpractice;
(ix) No exclusion for work performed within 50 feet of a railroad;

(x) Except with regard to indemnifying a professional advisor, consultant,
sub-consultant, Supplier or manufacturer engaged by Developer, no application of any
limitation or exclusion for bodily injury or property damage arising out of professional
services, including engineering, architecture and surveying, in any manner to
(A) coverage respecting Developer’s supervision, coordination, management, scheduling
or other similar services or (B) the products and completed operations coverage;,

(xi) Broad named insured endorsement; and

(xii)Non-owned automobile liability, unless covered by the automobile
liability policy pursuant to Section 6 of this Exhibit 20.

(c) The policy shall have limits of not less than $25,000,000 per occurrence and
in the aggregate per policy period. Such limits shall be shared by all insured and additional
insured parties and shall reinstate annually.

(d) Developer, TxDOT and the Indemnified Parties shall be the named insureds,
provided that the scope of coverage for TXDOT and the Indemnified Parties shall be limited to
acts, omissions and activities relating to the Project, the CDA Documents and the Principal
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Project Documents. The policy shall be written so that no act or omission of a named insured
shall vitiate coverage of the other named insured.

(e) The policy shall provide one of the following, as Developer selects:

(i) A deductible or self-insured retention not exceeding $100,000 per
occurrence;

(i) A deductible or self-insured retention not exceeding $250,000 per
occurrence with an aggregate of $2,000,000 per policy period; or

(i) A deductible (but not self-insured retention) of $500,000 per
occurrence but only if the primary policy and any excess policy are written to obligate the
insurers to compensate the claimant on a first dollar basis (meaning that the insurer
meets the third party claim in full and recovers the deductible from Developer).

5. Builder’'s Third Party Liability Insurance

During any period in which Construction Work or other work of construction is in
progress, Developer, at its election, may procure and keep in effect builder’s third party liability
insurance, as specified below, in lieu of commercial general liability insurance coverage for
construction activities (but Developer shall maintain commercial general liability insurance
coverage for all non-construction-related activities).

(a) The policy shall insure against liability to third parties for accidental death,
bodily injury or iliness, property damage, personal injury and advertising injury, arising out of the
Construction Work or other work of construction or the improvements under construction. The
policy shall contain extensions of coverage that are typical for a project of the nature of the
Project, and shall contain only those exclusions that are typical for a project of the nature of the
Project. ’ '

(b) If Developer obtains a warranty against defects from the Design-Build
Contractor, then Developer shall continue the policy in effect for not less than the warranty
period.

(c) The policy shall otherwise include the same provisions as described for the
commercial general liability insurance under Sections 4(b) through (e) above.

6. Automobile Liability Insurance

At all times during the Term, Developer shall procure and keep in force comprehensive,
business, or commercial automobile liability insurance as specified below.

(a) Each policy shall cover accidental death, bodily injury and property damage
liability arising from the ownership, maintenance or use of all owned, non-owned and hired
vehicles connected with performance of the Work, including loading and unloading. The policy
shall contain extensions of coverage that are typical for a project of the nature of the Project,
and shall contain only those exclusions that are typical for a project of the nature of the Project.

(b) Developer shall be the named insured under its automobile liability policy.
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(c) Developer's policy shall have a limit per policy period of not less than
$25,000,000 for any one claim and in the aggregate.

(d) Each policy shall provide a deductible or self-insured retention not exceeding
$50,000 per occurrence.

7. Pollution Liability Insurance

At all times during the Terfn, Developer shall procure and keep in force, or cause to be
procured and kept in force, pollution liability insurance as specified below.

(a) The policy shall cover sums that the insured becomes liable to pay to a third
party or that are incurred by the order of a regulatory body consequent upon a pollution incident,
subject to the policy terms and conditions. Such policy shall cover claims related to pollution
conditions to the extent such are caused by the performance of Work or by other activities that
occur on the Project.

(b) Developer shall be the named insured under such policy. The Indemnified
Parties shall be identified as additional insureds as their respective interests appear. The policy
shall be written so that no acts or omissions of a named insured shall vitiate coverage of the
other named insureds. The insured vs. insured exclusion shall be deleted, so that the policy will
insure Developer against, and respond to, pollution liability claims and actions of TxDOT against
Developer.

(c) The policy shall have a limit of not less than $2,000,000 per occurrence and
in the aggregate per policy period, unless applicable regulatory standards impose more
stringent coverage requirements.

(d) The policy shall provide a deductible or self-insured retention not exceeding
$250,000 per occurrence.

8. Professional Liability Insurance

At all times during the Term that professional services are rendered respecting design
and construction of the Project until the first to occur of (1) five years after the professional
services have concluded for the Project or (2) expiration of all applicable statutes of limitation
and repose applicable to professional services performed for the Project, Developer shall cause
the Design-Build Contractor or its lead design subcontractor (in the case of the Design Work)
and each Contractor (other than NTTA) that is under direct contract with Developer and
provides professional services to Developer respecting such design and construction (in the
case of any other design or engineering work) to procure and keep in force professional liability
insurance as specified below. Such insurance requirements also shall apply in like manner to
professional services for any Renewal Work or Upgrades having an estimated cost in excess of
$10 million. Developer may satisfy such insurance via a Project policy covering all the foregoing
providers of professional services, provided no insured v. insured or similar exclusion precludes
coverage of professionals for claims made by Developer or TxDOT or their respective
successors or assigns.

(a) Each policy shall provide coverage of liability of the party performing the
professional services arising out of any negligent act, error or omission in the performance of
professional services or activities for the Project.
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(b) Each policy shall have a limit of not less than $10,000,000 per claim and in
the aggregate. The aggregate limit need not reinstate annually.

(c) Each policy shall provide a deductible or self-insured retention not exceeding
$1,000,000 per occurrence.

Developer shall cause each other Contractor (other than NTTA) that is under direct
contract with Developer and provides professional services to Developer to procure and keep in
force professional liability insurance of not less than $2,000,000 per claim and in the aggregate
per annual policy period. Such policy need not be Project-specific or include a tail period for
making claims, and shall include a commercially reasonable deductible.

9. Workers’ Compensation Insurance

At all times when work is being performed by any employee of Developer or a Contractor
(other than NTTA), Developer shall procure and keep in force, or cause to be procured and kept
in force, a policy of workers’ compensation insurance for the employee in conformance with
applicable Law. Developer and/or the Contractor (other than NTTA), whichever is the
applicable employer, shall be the named insured on these policies. Such policy need not be
Project-specific The workers’ compensation Insurance Policy shall 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;
(c) An alternative employer endorsement; and

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

10. Emplovyer’s Liability Insurance

At all times during the Term, Developer shall procure and keep in force, or cause to be
procured and kept in force, employer’s liability insurance as specified below.

(a) The policy shall insure against liability for death, bodily injury, iliness or
disease for all employees of Developer working on or about any Site or otherwise engaged in
the Work.

(b) Developer shall be the named insured.

v (c) The policy shall have a limit of not less than $25,000,000 per accident and in
the aggregate per policy period.

(d) Such policy need not be Project-specific.

11. Railroad Protective Liability Insurance

Developer shall procure and keep in force, or cause to be procured and kept in force,
railroad protective liability insurance as may be required by any railroad in connection with Work
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across, under or adjacent to it's the railroad’s tracks or railroad right-of-way. In the event any
agreement between TxDOT and a railroad includes railroad protective insurance requirements
applicable to the Work, Developer shall procure and keep in force or cause to be procured and
kept in force, insurance meeting such requirements. The railroad shall be the named insured on
any such policy.

12. Contractors’ Insurance

(a) At all times during the Term, Developer shall cause each Contractor (other
“than NTTA) that performs Work on the Site to provide commercial general liability insurance that
complies with Section 16.1 of the Agreement, with commercially reasonable limits and
deductibles or self-insured retentions, in circumstances where the Contractor (other than NTTA)
is not covered by Developer-provided liability insurance. Developer shall cause each such
Contractor (other than NTTA) that provides such insurance to include each of the Indemnified
Parties as additional insureds under such Contractor's (other than NTTA) liability Insurance
Policies. Such insurance need not be Project-specific TxDOT shall have the right to contact the
Contractors (other than NTTA) directly in order to verify the above coverage.

(b) At all times during the Term, Developer shall cause each Key Contractor that
has vehicles on the Site or uses vehicles in connection with the Work to procure and keep in
force, comprehensive, business, or commercial automobile liability insurance meeting the
requirements as specified below.

(i) Each policy shall cover accidental death, bodily injury and property
damage liability arising from the ownership, maintenance or use of all owned, non-
owned and hired vehicles connected with performance of the Work. The policy shall
contain extensions of coverage that are typical for a project of the nature of the Project,
and shall contain only those exclusuons that are typical for a project of the nature of the
Project.

(i) Each such Key Contractor shall be the named insured under its
respective automobile liability policy.

(iii) Each policy shall have a combined single limit per policy period of not
less than $1,000,000.

(iv) Each policy shall include each of the Indemnified Parties as additional
insureds.

(c) At all times during the Term, Developer shall cause each Contractor (other
than NTTA) that has vehicles on the Site or uses vehicles in connection with the Work (other
than Key Contractors subject to subsection (b) above) to maintain an automobile liability policy
which provides at least the minimum coverage for its employees and automobiles or such
higher limit that is required by Law. Developer shall use diligent efforts to cause each such
Contractor (other than NTTA) to include in the policy each of the Indemnified Parties as
additional insureds.
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EXHIBIT 21

NONCOMPLIANCE POINTS SYSTEM, PERSISTENT DEVELOPER DEFAULT AND
MEASURES OF LIQUIDATED DAMAGES

1. Noncompliance Points System

The table attached as Attachment 1 to this Exhibit 21 identifies Developer failures and breaches
that may result in the assessment of Noncompliance Points, the number of Noncompliance
Points that may be assessed for each such failure or breach, and the cure period available to
Developer for each such failure or breach, other than for Developer’s failure to submit a
deliverable by its due date. :

2. Trigger Points for Persistent Developer Default and Uncured Noncompliance Points

2.1 A Persistent Developer Default under clause (a) of the definition thereof shall exist
on any date (whether before or after the last Service Commencement Date) that:

(a) The cumulative number of Noncompliance Points, cured or uncured,
assessed during any consecutive 365-day period (including any period prior to the last Service
Commencement Date) equals or exceeds the following:

(i) For any consecutive 365-day period ending prior to the last Service
Commencement Date, and for any consecutive 365-day period entirely within an Upgrade
construction period, 140;

(i) For any consecutive 365-day period a portion of which includes any
days prior to the last Service Commencement Date or any days of an Upgrade construction
period, 140; and

(i) For any other consecutive 365-day period, 100.

(b) The cumulative number of Noncompliance -Points, cured or uncured,
assessed during any consecutive 1095-day period (including any period prior to the last Service
Commencement Date) equals or exceeds the following:

(i) For any consecutive 1095-day period ending prior to the last Service
Commencement Date, and for any consecutive 1095-day period entirely within an Upgrade
construction period, 270;

(i) For any consecutive 1095-day period a portion of which includes any
days prior to the last Service Commencement Date or any days of an Upgrade construction
period, but includes not more than 365 days outside such periods, 270;

(iii) For any consecutive 1095-day period a portion of which includes any
days prior to the last Service Commencement Date or any days of an Upgrade construction
~ period, but includes more than 365 and not more than 730 days outside such period, 250;

(iv) For any consecutive 1095-day period a portion of which includes any
days prior to the last Service Commencement Date or any days of an Upgrade construction
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period, but includes more than 730 and not more than 1094 days outside such periods, 225;
and

(v) For any other consecutive 1095-day period, 200.

For purposes of this Section 2.1 only, Tier 1 Noncompliance Points shall be assessed at
100% of the assigned number of points, Tier 2 Noncompliance Points shall be assessed at 50%
of the assigned number of points and Tier 3 Noncompliance Points shall be assessed at 0% of
the assigned number of points.

2.2 A Persistent Developer Default under clause (b) of the definition thereof shall exist
on any date (whether before or after the Operating Period commences) that the cumulative
number of breaches or failures to perform, cured or uncured, within clause (b) of the definition of
Persistent Developer Default during any consecutive 365-day period equals or exceeds the
following:

(a) For any consecutive 365-day period ending prior to the last Service
Commencement Date, and for any consecutive 365-day period entirely within an Upgrade
construction period, 90;

(b) For any consecutive 365-day period a portion of which includes any days
prior to the last Service Commencement Date or any days of an Upgrade construction period,
90; and .

(c) For any other consecutive 365-day period, 60.

2.3 The number of cured Noncompliance Points that would otherwise then be counted
under this Section 2 is subject to reduction in accordance with Section 17.3.6.2 of the
Agreement.

2.4 TxDOT shall be entitled to immediate and automatic commencement of liquidated
damages under Section 17.4.2.2 of the Agreement, without further notice, on any date that the
number of Uncured Noncompliance Points equals or exceeds the following:

(@) On any date occurring prior to three months after the last Service
Commencement Date, 50; and

(b) On any date occurring on or after three months after the last Service
Commencement Date, 35.

3. Liquidated Damage Amounts

3.1 For Late Service Commencement and Late Final Acceptance

(a) Liquidated damages for late Service Commencement for all Project
Segments shall equal $50,000 per day for each day that the last Service Commencement Date
is later than the Service Commencement Deadline, as the Service Commencement Deadline
may be extended pursuant to this Agreement.

(b) [RESERVED]
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(c) Liquidated damages for late Final Acceptance for any Project Segment shall
equal $7,000 per day for each day that the date of Final Acceptance is later than the applicable
Final Acceptance Deadline as the Final Acceptance Deadline may be extended pursuant to this
Agreement. Such $7,000 per day amount shall apply separately to each Project Segment. "In
no event, however, shall the cumulative amount of liquidated damages on any given day for
failure to achieve Final Acceptance Deadlines exceed $14,000.

(d) If liquidated damages would accrue simultaneously for failure to meet the
Service Commencement Deadline and any Final Acceptance Deadline, then only the liquidated
damages for failure to meet the Service Commencement Deadline shall accrue.

3.2 For Single Noncompliance Point

Liquidated damages under Section 17.4.2.1 of the Agreement on account of the
assessment of any single Noncompliance Point shall equal $7,400 per point, subject to
Sections 18.3.1.2 and 18.3.1.3 of the Agreement. For the avoidance of doubt, Tier 1, Tier 2 and
Tier 3 Noncompliance Points shall be assessed under this Section 3.2 at 100% of the assigned
number of points.

3.3 For Accumulated Uncured Noncompliance Points

Liquidated damages under Section 17.4.2.2 of the Agreement on account of the
__accumulation of assessed Uncured Noncompliance Points as provided in Section 2 above shall
equal $13,200 per day and shall continue as provided in Section 17.4.2.2 of the Agreement.
For the avoidance of doubt, Tier 1, Tier 2 and Tier 3 Noncompliance Points shall be assessed
under this Section 3.3 at 100% of the assigned number of points.

3.4 For Lane Rental Charges

(a) Subject to Sections 3.4(d) and (e) below, Lane Rental Charges shall be
assessed for any period between the Operating Commencement Date and the applicable
Service Commencement Date during which one or more General Purpose Lanes are closed
beyond or have a width that is less than the minimum requirements set forth in Section 18.3.1 of
the Technical Provisions. :

(b) Lane Rental Charges shall apply to both scheduled and unscheduled
occurrences. Lane Rental Charges shall be assessed for every quarter hour or part thereof.
For the period between the Operating Commencement Date and the applicable Service
Commencement Date, Developer shall report to the Independent Engineer on a daily basis any
General Purpose Lane closures or reduced widths which give rise to Lane Rental Charges.
Liquidated damages shall be applied according to Table 3.4.
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Table 3.4 Lane Rental Charges

e i

1 $37,600 $4400 $,600 $0

2 $76,300 $44,200 $20,200 $1,500
3 $135,100 $98,800 $41,500 $4,800
4 $261,700 $192,600 $93,000 $19,500

(c) The hours that apply to each period are as follows:

Period A: Monday through Thursday 6:00 a.m. — 9:00 a.m. and 3:00 p.m. — 8:00
p.m.; Friday 6:00 a.m. — 9:00 a.m. and 3:00 p.m. — 9:00 p.m.

Period B: Monday through Friday 9:00 a.m. — 3:00 p.m.
Period C: Saturday 10:00 a.m. —7:00 p.m.; Sunday 12:00 noon — 8:00 p.m.

Period D: Monday 8:00 p.m. — Tuesday 6:00 a.m.; Tuesday 8:00 p.m. -
Wednesday 6:00 a.m.; Wednesday 8:00 p.m. — Thursday 6:00 a.m.;
Thursday 8:00 p.m. — Friday 6:00 a.m.; Friday 9:00 p.m. — Saturday
10:00 a.m.; Saturday 7:00 p.m. — Sunday 12:00 noon; Sunday 8:00
p.m. — Monday 6:00 a.m.

(d) Developer shall not be assessed Lane Rental Charges for rolling lane
closures for the purpose of construction activities above operational General Purpose Lanes. In
this context a rolling lane closure is defined as a lane closure of less than 15 minutes during the
period of Period D provided that (i) the lanes are reopened such that queued traffic is dispersed
and (ii) any rolling lane closures required on the main lanes of the Dallas North Tollway shall
require the prior written approval of and coordination with NTTA.

(e) Developer shall only be required to pay to TXDOT Lane Rental Charges if any
of the following clauses applies: (i) Developer shall be required to pay to TxDOT the portion of
the cumulative Lane Rental Charges assessed during Period A, Period B, Period C and
Period D, if any, that exceeds $15,000,000; (ii) Developer shall be required to pay to TxDOT the
portion of the cumulative Lane Rental Charges assessed during Period A and Period B, if any,
that exceeds $3,000,000; or (iii) Developer shall be required to pay to TxDOT the portion of the
cumulative Lane Rental Charges assessed during Period A and Period B, if any, to the extent
that such assessment did not commence within Period C or Period D. To the extent that more
than one such clause applies, Developer shall only be assessed Lane Rental Charges under
one such clause. If the cumulative Lane Rental Charges assessed during Period A, Period B,
Period C and Period D do not exceed $15,000,000 or the cumulative Lane Rental Charges
assessed during Period A and Period B do not exceed $3,000,000, Developer shall not be
entitled to receive any credit.
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3.5 Adjustments

Each of the foregoing amounts of liquidated damages shall be increased annually on
January 1 of each year after the Effective Date by a percentage equal to the percentage
increase in the CPI between the CPI for October of the second immediately preceding year and
the CPI for October of the immediately preceding year; provided that in no event shall the
amount be less than the amount in effect during the immediately preceding year.
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ATTACHMENT 1 TO EXHIBIT 21

NONCOMPLIANCE POINTS TABLE

Assessment Categories for Non-Compliance Cure Periods and Assessment of Points

Cure Periods (Sections 18.2.2.2 and
18.2.2.3)

Assessment of Noncompliance Points
(Sections 18.3.1.6, 18.3.1.7 and 18.3.1.8)

Cure period shall be deemed to start upon
the date Developer first obtained
knowledge of, or first reasonably should
have known of, the breach or failure. For
this purpose Developer shall be deemed to
first obtain knowledge of the breach or
failure not later than the date of delivery of
the initial notice to Developer, as
described in Section 18.2.2.2 of the
Agreement.

Provided that the breach or failure is not cured,
Noncompliance Points shall first be assessed
at the end of the first cure period, and shall be
assessed again at the end of each subsequent
cure period, as described in Section 18.3.1.6 of
the Agreement.

Cure period shall be deemed to start from
the date on which the breach or failure
occurred, whether or not an initial notice
has been delivered to Developer, as
described in Section 18.2.2.3 of the
Agreement.

Noncompliance Points shall first be assessed
on the date of the initial notification under
Section 18.2 of the Agreement (the start of the
first cure period). Provided that the breach or
failure is not then cured, Noncompliance Points
shall be assessed again at the end of the first
and each subsequent cure period, as described
in Section 18.3.1.7 of the Agreement.

No cure period applicable

Noncompliance Points shall be assessed on
the date of the initial notification under

Section 18.2 of the Agreement, as described in
Section 18.3.1.8 of the Agreement.
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o

General Comply with any Technical Provision Section entitled
1 General Requi “General Requirement,” except where provided elsewhere in 14 Days Tier 2
quirements .
this Attachment 1.
Governmental Deliver to TxDOT prior to beginning construction any
2 General Approval executed copy of a Governmental Approval the Developer 7 Days Tier 2
P obtained as required by Section 6.2.1 of the Agreement.
. Submit any application for a Governmental Approval to
Governmental TxDOT for approval or review and comment prior to .
3 General Approval submitting to any Governmental Entity as required by 7 Days Tier 2
' Section 6.2.2 of the Agreement.
Governmental Comply with the provisions of Section 6.2.5 of the
4 General Approval Agreement with respect to Additional Properties outside the 30 Days Tier 1
Project Right of Way.
Project Comply with a meeting requirement of any Technical
5 M Meetings Provision Section, except where provided elsewhere in this None Tier 2
anagement .
-Attachment 1.
Notify TXDOT and Independent Engineer of the occurrence
6 General Notification of breach | of any breach or failure specified in this Attachment in None Tier 1
accordance with Section 18.2.1 of the Agreement.
Comply with any reasonable request of the provisions of
TxDOT and Section 9.3.1 3 or 9.3.3.3 of the Agreement with rgspect to
7 General Independent cooperation with, and access for, TxDOT's Authorized 1 Day Ti er>1
Engineer access Representative(s) and or Independent Engineer to the
Project, Developer's Project offices and operations
buildings, and Developer's data.
;22‘?;322,[ Respond to TxDOT's or the Independent Engineer's _
8 General Engineer comments cqmment§ or objections or modify a Submittal in accordance 7 Days Tier 2
to Submittals with Section 6.3.7.2 of the Agreement.
- Comply with a requirement of Section 2.1.3 of the Technical .
9 General TxDOT Facilities Proviz i)cl> ns. q 7 Days Tier 3
Deliver to TxDOT an update of the audit and opinion
obtained from the independent model auditor that provided
10 Financial Reports to TxDOT an opinion on suitability of the Base Case 7 Days Tier 2
Financial Model, as required by Section 5.4.5 of the
Agreement.
Verification of Provide TxDOT with a copy of any insurance policy or ‘ _
11 Insurance coverage evidence of payment of any premium all in accordance with 21 Days Tier 2
Section 16.1.2.4 of the Agreement.
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T

Contractmg

. . Implement written policies for ethical standards wnthm
12 and Labor Ai‘:ﬁitg:l‘ ocf)l\i/gg;en days after the Effective Date in accordance with Section 30 Days Tier 2
Practices P 10.7 of the Agreement.
Contracting . . e
- Submit a copy of the proposed contract with an Affiliate in -
13 ?:,nrz éj[ii%%r Affliates accordance with Section 10.5.2 of the Agreement. 7 Days Tier 2
Contracting . . Comply with the requirements of Section 10.9 of the
14 and Labor Compllancf:nwnh DBE Agreement with respect to the Disadvantaged Business 30 Days Tier 2
Practices P Enterprise provisions.
Provide TxDOT and the Independent Engineer with a list of
Contracting Disclosure of all Contracts, Contractors, guarantees of Key Contracts and
15 and Labor Contracts and the guarantors with each monthly report required under this 7 Days Tier 2
Practices Contractors Agreement or the Technical Provisions in accordance with
Section 10.1.1 of the Agreement.
Contracting e . . .
Notification of Comply with a requirement of Section 10.1.2 of the .
16 and Labor : 14 Days Tier 2
Practices Contractors Agreement. |
Proiect Carry out internal audits of the Project Management Plan at
17 Mana }ement Audit the times prescribed in the Project Management Plan in 7 days Tier 1
g accordance with Section 9.1.7 of the Agreement.
18 Project Construction Quality | Construct the Works in accordance with the requirements of 30 Davs Tier 1
Management Management Section 2.2.10 of the Technical Provisions. y
Cause each of its Contractors (other than NTTA) at every
Project level to comply with the applicable requirements of the :
19 Management Contractors approved Project Management Plan in accordance with 7 Days Tier 2
Section 9.1.8 of the Agreement. v
Project Comply with the requirements of Section 10.2.1 of the ' .
20 Management Contractors Agreement. 7 Days Tier 2
Proiect Comply with a requirement of any Technical Provision
21 Mana Jement Coordination Section, entitled “Administrative Requirements” except 7 Days Tier 2
g where provided elsewhere in this Attachment 1.
Prepare, implement, maintain, update or submit a Plan, a
Project . report, a deliverable or a submittal required by, or compliant .
22 Management Deliverables with, any Technical Provision Section or the Agreement, 7 Days Tier2
except where provided elsewhere in this Attachment 1.
23 Project Document Manage docum_e.nts in accordance with Section 2.1.2 of the 7 Days Tier 2
Management Management Technical Provisions.
Project Comply with a requirement of any Technical Provision
24 Mana Jem ent Inspection Section or the Agreement with regard to inspection, except 2 Days Tier 1
g where provided elsewhere in this Attachment 1.
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Provide and maintain ITS interoperability over the Term of
the Agreement and coordinate said ITS with the Electronic
25 Project TS Toll Collection System (ETCS) such that the communication 90D Tier 1
Management : requirements of the ETCS are accommodated all in ays ler
accordance with the requirements of Section 17 of the
Technical Provisions.
Project Comply with a requirement with regard to Key Personnel of
26 Mana Key Personnel any Technical Provision Section or the Agreement, except 14 Days Tier 1
gement : A
where provided elsewhere in this Attachment 1.
Keep, maintain or make available to TxDOT and the
27 Project Maintenance and Independent Engineer any book, record or document in 7D Tier 1
Management | inspection of records | accordance with Section 22.1.1, 22.1.2 or 22.1.3. of the ays er
Agreement.
Establish, maintain, update or comply with any requirement
Project . of a Quality Management Plan in accordance with Section .
28 Management Quality Management 9.1 of the Agreement or Section 2.2 of the Technical 7 Days Tier 1
Provisions.
Observe a requirement of the safety plan or to carry out any
construction, operation or maintenance activity in
Project contravention of (or in absence of) the safety plan orin a .
29 Management Safety manner that represents a hazard to project workers or the 1 Day Tier 1
general public in accordance with Section 2.7 of the
Technical Provisions.
0 |y a‘;;‘g;ﬁf ot Safety Comply with Section 24.3.4 of the Technical Provisions. 1Day | Tier1
Project Comply with a schedule requirement of any Technical
31 Management Schedule Provision Section or the Agreement, except where provided 7 Days Tier 2
elsewhere in this Attachment 1.
Develop and submit a part of, or change or addition or
Project . revision to, the PMP at the time required all in accordance .
32| panagement Submission with Section 9.1.2 or 9.1.3 of the Agreement and Attachment 14 Days | Tier2
1 to the Technical Provisions.
Project ' Provide a Lane Closure Notice in accordance with Section .
33 Managjement Traffic Management 18.2.1.3 of the Technical Provisions. 1 Day Tier 3
Environmental Take measures to minimize or mitigate the effects of dust; '
34 Compliance Air quality or, within one hour adjust such measures; all in accordance 4 Hours Tier 2
with Section 4.7 of the Technical Provisions.
- Maintain and update the complete Comprehensive
35 Eg\g;?r}?;ggéal CEPP Environmental Protection Program (CEPP) as required by 7 Days Tier 1
P Section 4.3 or 4.4 of the Technical Provisions.
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Contravention of

Follow the CEPP or any of its constituent parts for any work

36 Environmental Environmental activity as required by Section 4.3 of the Technical 1 Day Tier 1
Compliance < ,
: Approvals Provisions.
Environmental Environmental . . . . .
37 Compliance Approvals Comply with Section 4.2 of the Technical Provisions. 7 Days Tier 1
Environmental A Comply with a requirement of Section 7.9.1 or 8.1.4 of the .
38 Compliance Mitigation Agreement 7 Days Tier 1
Environmental : Comply with Section 4.3.2 of the Technical Provisions with .
39 Compliance Noise respect to noise. 1 Hour Tier 1
Environmental Notify TxDOT of Hazardous Materials or a Recognized
40 . Notification Environmental Condition as set forth in Section 7.9.1 of the 1 Day Tier 1
Compliance
Agreement.
Environmental . : . . )
41 Compliance Property Access Comply with Section 4.5 of the Technical Provisions. 4 Hours Tier 1
Environmental . . Organize a public hearing or meeting as required by Section .
42 Compliance Public hearings 4.3 of the Technical Provisions. 30 Days Tier 1
Utility I . Maintain a utility service fully operational in accordance with .
43 Adjustments Maintain service Section 6.4 of the Technical Provisions. 3 Days Tier 1
' Maintain accurate records of utility work or to provide copies
Utility . to TxDOT in accordance with Section 7.5.4.6 of the .
44 Adjustments Record keeping Agreement or Section 6.1.5 or 6.4.9 of the Technical 7 Days Tier 1
Provisions.
Utility - . Prepare and submit to TxDOT the utility information in .
45 Adjustments Utility Information accordance with Section 7.5.5 of the Agreement. 30 Days Tier 1
. . Comply with a construction requirement of any Technical
46 (?oiségrz;?:n FS; onus;:;‘ﬁgﬁ?s Provision Section, except where provided elsewhere in this 30 Days Tier 1
9 Attachment 1.
Ensure extension of a third party warranty to TxDOT or
47 Design and Construction failure to correct any defective Work that would void any 14 Davs Tier 2
Construction warranties such warranty all as required by Section 7.12.1 of the y
Agreement.
Desian and Comply with a requirement of any Technical Provision
48 Cons?ructi on Design Requirements | Section, entitied “Design Requirements” except where 30 Days Tier 1
' provided elsewhere in this Attachment 1.
Design and ) Comply with a requirement of Section 24.3.5 of the )
49 Construction Haz-Mat Technical Provisions 7 7 Days Tier 1
50 Design and Implementation of Implement a Directive Letter in accordance with Section 14 Days Tier 1
Construction Directive Letters 14.1.6 of the Agreement.
Design and Comply with Section 9 of the Technical Provisions except Ti
51 , Construction Land Surveys where provided elsewhere in this Attachment 1. 7 Days ler 2
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Design and _ Prepare, maintain or deliver a Punch List, or a modification ‘
52 Construction Punch list thereto, to TxDOT and the Independent Engineer, all as 30 Days Tier 2
required by Section 7.8.2.3 of the Agreement.
. Design and Comply with a mapping or surveying requirement of Section
53 Construction Records 26.3.1, Section 26.3.2, Section 26.3.3 or Section 26.5.2 of None Tier 1
the Technical Provisions.
Design and Comply with a requirement of Sections 7.3 or 7.4 of the :
o4 Construction ROW (Generally) Technical Provisi%ns. 7 Days Tier 3
Design and . | Provide a test result or a report as required by Section 9.3.4 .
55 Construction Testing of the Agreement, P A y ' 7 Days Tier 2
56 CD:nSSI?rTJ ;?:n Traffic Management g:)xgl% r\:\gth a requirement of Section 18.4 of the Technical 4 Hours Tier 1
Disclose a policy regarding privacy of Patron Confidential
57 Tolling Disclosure Information to Patrons in accordance with Section 8.8.8 of 7 Days Tier 1
the Agreement.
Gather vehicle speed data as set forth in Exhibit 4 to the
58 Tolling Manasge_d laanes Agreement, for every 3 hours or part thereof that such data None Tier 2
pee is not gathered.
Publicize and make available or otherwise provide the
59 Tolling Publicity of toll rates | current or prevailing toll rate in accordance with Exhibit 4 to None Tier 1
the Agreement.
Comply with the Toll Segment tolling methodology in
60 Tolling Toll pricing accordance with Exhibit 4 to the Agreement, other than as None Tier 1
' provided elsewhere in this Attachment 1. .
. . . Comply with a requirement of Section 21.3 or 21.5 of the .
61 Tolling Tolling Operations TechF:\i)tl: al Provisi?) ns. 7 Days Tier 1
Deliver a monthly report to TxDOT and/or independent
Engineer that includes: (i) for each valid transponder
account holder that seif-declares (or is otherwise identified)
as an HOV or Motorcycle during Peak Periods during the
62 Tolling Toll discounts HOV Discount Period, the date, time and amount of the 14 Days Tier 1
undiscounted toll and a unique transaction identifier; and (ii)
the total HOV discount for the month that is potentially
eligible for reimbursement to Developer, all in accordance
with the requirements of Exhibit 4 to the Agreement.
63 Tolling User privacy Comply with Section 8.8.1 of the Agreement. 7 Days Tier 1
. . Comply with Section 8.8.4 of the Agreement, other than as .
64 Tolling User privacy provided elsewhere in this Attachment 1. 7 Days Tier 1
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7

otect Patron Confidential Information as required by

r

P
L . Section 8.8.4 of the Agreement with respect to one or more ;
65 Tolling User privacy individuals in an isolated incident as op;)osed toa 2 None Tier 1
systematic or repetitive breach.
Operations Provide access to a system in accordance with Section
66 M ain?gr? ance Access 22.3.4 of the Technical Provisions 1 None Tier 1
67 Opeel\'ra]\gons Accident reduction | Implement an accident monitoring and reduction program in 2 14 days Tier 1
Maintenance program accordance with Section 19.2.3 of the Technical Provisions
Achieve a mean Asset Condition Score of 3.5 or more for
Operations any Element Category in any quarterly audit as described in
68 and Asset Condition Section 19 of the Technical Provisions: a) For each Element 6 None Tier 1
Maintenance Category with a mean Asset Condition Score of less than
3.5 and greater than 2.
Achieve a mean Asset Condition Score of 3.5 or more for
Operations any Element Category in any quarterly audit as described in
69 and Asset Condition Section 19 of the Technical Provisions: b) For each Element 9 None Tier 1
Maintenance Category with a mean Asset Condition Score of 2 or less
and greater than 1. '
Operations Achieve a mean Asset Qondition Score of 3.5 or more for _
70 and Asset Condition ;ny !?Iement Category in any qugrfterly.audn as described in 12 None Tier 1
Maintenance ection 19 pf the Technical Prowspns. c¢) For each Element ,
Category with @ mean Asset Condition Score of 1 or less.
Operations AchiE\I/e a mtegntAsset Cogditiopré:qreSof %.5 o1r gmgge f?a‘
" any Element Category as described in Section 19.5.8 of the .
4 Main?gr?ance Asset Condition Technical Provisions: ¢) For each Element Category with a 6 None Tier 1
mean Asset Condition Score of 2 or less.
Operations AChiE\]le a mtegntAsset CogditioprgqreSof %.5 o1r g];;e f?;h
s any Element Category as described in Section 19.5.8 of the .
72 Main?:r?ance Asset Condition Technical Provisions: ¢) For each Element Category with a 9 None Tier 1
mean Asset Condition Score of 1 or less.
Operations Achieve an Asset Condition Score of 3 or more in any
73 and Asset Condition quarterly audit as described in Section 19 of the Technical 6 None Tier 1
Maintenance Provisions: a) For each Asset Condition Score of 2.
Operations Achieve an Asset Condition Score of 3 or more in any
74 and Asset Condition quarterly audit as described in Section 19 of the Technical 9 None Tier 1
Maintenance - Provisions: b) For each Asset Condition Score of 1.
Operations s Achieve an Asset Condition Score of 2 or more as described .
5 Mai and Asset Condition in Section 19.5.8 of the Technical Provisions. 6 None Tier 1
aintenance
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Operations improve with!n one month t.o. a _conditiqn at or above the
76 and Asset Condition Asset Cor_1d|t|on score at initial mspectugq, any Elemgn_t _that 1 B 14 Days
Maintenance has det_erlorated below the Asset Condition score at initial
inspection.
Stated in
column
entitied
“Res-
Operations ' - . . . ponse tf,’
77 and Category 1 Defect ﬁ;dd;es; a Categoryd1 l\c/jlefect wnthmtt_flx_e t‘;:me period shown in 3 B .defects Tier 1
Maintenance e Performance and Measurement Table. in Perfor-
mance
and
.Measure-
ment
Table
Stated in
column
entitled
“Res-
. to
Operations Address a Category 2 defect within the time period shown in %Z?:gts"
78 Mai and Category 2 Defect the Performance and Measurement Table. 1 B in Perfor- Tier 1
aintenance
mance
and
Measure-
ment
Table
Operations
79 and Fire Life Safety Comply with Section 24.2 of the Technical Provisions. 3 B 7 Days Tier 2
Maintenance
Operations N Estaplish and funt_ﬂ the Handpack Provisiops Resefve _when
80 and Handback Provisions | required and grovnde 9pproprlate account information in 2 B 30 Days Tier 2
Maintenance Reserve accordance with Section 8.11 of the Agreement or Exhibit
14 to the Agreement. :
Comply with a requirement in respect of the Incident
Operations Management Plan as required by Section 8.9.2.4 of the
Incident Management | Agreement or Section 22.3.5 of the Technical Provisions .
81 and . : : . 4 B 7 Days Tier 1
Maintenance Plan where the fqllure |mpacts or has potential to lmpggt on the
level of service provided to Users or TxDOT's ability to meet
its obligation
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Operations Maintain a General Purpose Lane open in accordance with
82 and Lane Closures Section 18.4.4 of the Tgchnical Proyisions None Tier 1
Maintenance o ’
Comply with Section 18.3.1(d) of the Technical Provisions
Operations with the exception of requirements therein in respect of the
83 and Traffic Management | General Purpose Lanes; or comply with Section 18.4.4 of 1 Day Tier 1
Maintenance the Technical Provisions; all except where provided
elsewhere in this Exhibit 21.
Operations Maintenance Coordinate with TXxDOT to achieve a smooth transition of
84 and Management maintenance activities from TxDOT in accordance with 4 Days Tier 1
Maintenance 9 Section 19.1.4 of the Technical Provisions. '
Operations _ Comply with a requirement in respect of the Maintenance
85 and Maintenance Management Plan as required by Section 19.2 of the 7 Days Tier 1
Mai Management Plan | Technical Provisions except where provided elsewhere in
aintenance :
this Attachment 1.
Conduct a progress meeting with TxDOT at least once a
month or other requested meeting during the course of
Design and . design and construction in accordance with Section 7.11.3 .
86 Construction Meetings of the Agreement; or at TxDOT's request conduct a regular 7 Days Tier 2
quarterly meeting or otherwise meet with TxDOT in
accordance with Section 8.4.4 of the Agreement.
Comply with a requirement in respect of the Operations
Operations Management Plan as required by Section 22.2 of the
87 Operations Technical Provisions where the failure impacts or has .
and . . . . 7 Days Tier 2
Maintenance Management Plan potential to lmpgct on the k_avel of_ service provided to Users
or TxDOT's ability to meet its obligation, except where
provided elsewhere in this Attachment 1.
Operations . Conduct a patrol in accordance with Section 22.3.3 of the .
88 . and Patrolling Technical provisions. None Tier 2
Maintenance
Operations . Create an O&M Record in accordance with Section 19.2.2 of .
89 ‘ and Record keeping the Technical Provisions. 2 days Tier 1
Maintenance
Operations Use, maintain or update the Maintenance Management
920 and Record keeping Information System in accordance with Section 19.3.3 of the 2 Days Tier 1
Maintenance Technical Provisions.
Operations Implement a Maintenance Management Information System
91 and Record keeping in accordance with Section 19.3.3 of the Technical 14 Days Tier 1
Maintenance Provisions.
Operations Implement and perform Safety Compliance work in .
92 P and Safety acgordance wit!fSection 12.4¥2 of the Agreement. 3 Days Tier 1
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Maintenance
Operations Formally establish or adhere to a policy, procedure, process,
93 and Safety or guideline as required by Section 24.1.1 of the Technical 3 7 Days Tier 2
Maintenance Provisions.
94 Opearsgons Technology Make a technglogy er]hancement as and when necessary in 2 30 Days Tier 1
Maintenance Enhancements accordance with Section 12.1.3 of the Agreement.
Operations Submit a Traffic Control Plan to TxDOT 10 days before its
95 and Traffic Control Plans | planned implementation as required by Section 18.3.1 of the 1 1 Day Tier 2
Maintenance Technical Provisions.
Operations Implement a traffic control measure in a manner consistent
96 and - Traffic Control Plans | with a Traffic Control Plan as required by Section 18.3.1 of 3 1 Day Tier 2
Maintenance the Technical Provisions.
Operations Maintain a minimum of 96% Lane availability during Period
97 and Traffic Management | D on General Purpose Lanes in accordance with Sectlon 7 None Tier 1
Maintenance 18.5.1 of the Technical Provisions.
Operations Maintain a minimum of 98% Lane availability during Period .
98 and Traffic Management | C on General Purpose Lanes in accordance with Section 7 None Tier 1
Maintenance 18.5.1 of the Technical Provisions.
Operations Maintain 100% Lane availability during Period B or Period A
99 and Traffic Management | on General Purpose Lanes in accordance with Section 13 None Tier 1
Maintenance 18.5.1 of the Technical Provisions.
Operations Maintain a minimum of 50% Lane availability during snow
100 and Traffic Management | and ice events on General Purpose Lanes in accordance 7 None Tier 1
Maintenance with Section 18.5.1 of the Technical Provisions.
Operations Maintain a minimum of 98% Lane availability during Period
101 and Traffic Management | C on Managed Lanes in accordance with Section 18.5.1 of 3 None Tier 1
Maintenance the Technical Provisions
Operations Maintain a minimum of 96% Lane availability during Period
102 and Traffic Management | D on Managed Lanes in accordance with Section 18.5.1 of 3 None Tier 1
Maintenance the Technical Provisions.
Operations Maintain 100% Lane availability during Period A or Period B
103 and Traffic Management | on Managed Lanes in accordance with Section 18.5.1 of the 7 None Tier 1
Maintenance Technical Provisions
Operations Ma(jir!tain a m:nimum of SOZALLane gvailabili(tjy during_trs]now
) and ice events on Managed Lanes in accordance wi .
104 Main?gr?ance Traffic Management Sgction 1 _8.5.1 of the Technica! Provisiqqs in accordance 3 None Tier 1
with Section 18.5 of the Technical Provisions.
Texas Department of Transportation EXHIBIT 21 — Attachment 1 CDA
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i

Maintain the minimum required Lane avaitability during
Operations Period A, Period B, Period C or Period D on all trafficked
105 and Traffic Management | areas other than General Purpose Lanes and Managed 7 None Tier 2
Maintenance Lanes in accordance with Section 18.5.1 of the Technical
Provisions.
Operations Maintain maximum distance of any single continuous
106 and Traffic Management | General Purpose Lanes closure of 2.0 miles in accordance 3 None Tier 1
Maintenance with Section 18.5.1 of the Technical Provisions.
Operations Maintain the minimum distance between successive
107 and Traffic Management | closures of General Purpose Lanes of 5.0 miles in 3 None Tier 1
Maintenance accordance with Section 18.5.1 of the Technical Provisions.
Limit closures to on-ramps and off-ramps from General
Operati oné Eurpqse !_anes to Fronta.ge Roads such that at any one
108 and Traffic Management time, in either roadway direction, there shgll 'be a maximum 13 None Tier 1
Maintenance of one on-ramp and/or off.-ramp closqre withina 1.5 rryle
distance in accordance with the requirements of Section
18.5.1 of the Technical Provisions
To arrange or ensure that, for periodic maintenance and
Operations : routine maintenance, no more than two General Purpose
109 and Traffic Management | Lanes shall be closed at any one time, in one roadway 10 None Tier 1
Maintenance direction during B and D Hours in accordance with Section
18.5.1 of the Technical Provisions.
Arrange or ensure that, for activities associated with
response to a Category 1 Defect, no more General Purpose
Lanes shall be closed at any one time, in either roadway
direction, than is absolutely necessary to undertake the
work; that at least two General Purpose Lanes shall be
Operations available at any one time, in either roadway direction, unless
110 and Traffic Management | the reason for the work activity is such as to make this 10 None Tier 1
Maintenance . obligation impractical; and that the Managed Lanes shall be
operational and toll free during this period in between
appropriate ramps; and ramp access between Frontage
Roads and General Purpose Lanes shall be maintained,; all
in accordance with Section 18.5.1 of the Technical
Provisions.
Texas Department of Transportation EXHIBIT 21 — Attachment 1 CDA
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111

Operations
and
Maintenance

Traffic Management

Arrange or ensure that, during Renewal Work, no more
General Purpose Lanes shall be closed at any one time, in
either roadway direction, than is absolutely necessary to
undertake the work; that at least two General Purpose
Lanes shall be available at any one time, in either roadway
direction, unless the reason for the work activity is such as
to make this obligation impractical; and that the Managed
Lanes shall be operational and toll free during this period in
between appropriate ramps; and ramp access between
Frontage Roads and General Purpose Lanes shall be
maintained; all in accordance with Section 18.5.1 of the
Technical Provisions.

13

None

Tier 1

112

Operations
and
Maintenance

Traffic Management
Pian

Comply with the Traffic Management Plan as required by
Section 18.2 of the Technical Provisions where the failure
impacts or has the potential to impact on the level of service
provided to Users or TxDOT's ability to meet its obligations.

1 Day

Tier 1

113

Operations
and
Maintenance

Updated Standards

Submit a proposed schedule for completing the new
improvements, all in accordance with the requirements of
Section 8.1.2.4 of the Agreement.

14 days

Tier 1

114

Operations
and
Maintenance

Updated Standards

Complete construction and installation of the new
improvements all in accordance with the requirements of
Section 8.1.2.4 of the Agreement.

30 Days

Tier 1

115

Tolling

Managed Lanes
Speed

Maintain the average of Average Speeds at or above 50
miles per hour in the Managed Lanes for each Toll Segment
and for every consecutive 15 minute period, beginning at the
top of the hour, in accordance with (and except as may be
excused under) Exhibit 4, Section G of the Agreement; such
that for each 15 minute period the average of Average
Speeds is less than 35 miles per hour.

None

Tier 1

116

Tolling

Managed Lanes
Speed

Maintain the average of Average Speeds at or above 50
miles per hour in the Managed Lanes for each Toll Segment
and for every consecutive 15 minute period, beginning at the
top of the hour, in accordance with (and except as may be
excused under) Exhibit 4, Section G of the Agreement; such
that for each 15 minute period the average of Average
Speeds is greater than or equal to 35 miles per hour and
less than 40 miles per hour.

_ None

Tier 1

117

Tolling

Managed Lanes
Speed

Maintain the average of Average Speeds at or above 50
miles per hour in the Managed Lanes for each Toll Segment
and for every consecutive 15 minute period, beginning at the
top of the hour, in accordance with (and except as may be

None

Tier 2
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excused under) Exhibit 4, Section G of the Agreement; such
that for each 15 minute period the average of Average
Speeds is greater than or equal to 40 miles per hour and
less than 45 miles per hour.

118 Tolling

Managed L.anes
Speed

Maintain the average of Average Speeds at or above 50
miles per hour in the Managed Lanes for each Toll Segment
and for every consecutive 15 minute period, beginning at the
top of the hour, in accordance with (and except as may be
excused under) Exhibit 4, Section G of the Agreement; such
that for each 15 minute period the average of Average
Speeds is greater than or equal to 45 miles per hour and
less than 50 miles per hour; for every fifth occurrence of
such failure.

None Tier 3
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DISPUTES BOARD AGREEMENT

THIS DISPUTES BOARD AGREEMENT is made and entered into this 4th day of
September, 2009 (the “Effective Date”), by and between the Texas Department of
Transportation (“TxDOT”), and LBJ Infrastructure Group LLC, a Delaware limited liability
company (“Developer’). TxDOT and Developer are sometimes referred to individually herein as
a “Party” and collectively as the “Parties.”

RECITALS

A. TxDOT and Developerlare parties to that certain Comprehensive Development
Agreement, IH 635 Managed Lanes Project, dated as of the Effective Date (the “Agreement’).

B. Section 17.8.4 of the Agréement, provides for the establishment and opératibn of
a disputes review board to resolve each Dispute if, as and when a Dispute arises under the
Agreement, other than certain Disputes specified in Section 17.8.1.5 of the Agreement.

NOW THEREFORE, in consideration of the terms, conditions, covenants and
agreements contained herein and in the Agreement, the receipt and sufficiency of which the
Parties hereby acknowledge, the Parties hereby agree as follows:

Section 1.  Definitions and References.

1.1 _Definitions. All capitalized terms used in this Disputes Board Agreerhent and not
“defined or modified herein shall have the same meaning as set forth in the Agreement.

-1.2' Reference Section of Agreement. Section 17.8.4 of the Agreement discusses
the Disputes Board’s role in resolving Disputes and is incorporated herein by reference.

1.3 Section References. Unless expressly indicated otherwise, all references in this
~ Disputes Board Agreement to a “Section” mean the Section contained in this Disputes Board
Agreement. _

Section 2. Purpose and Role of the Disputes Board; Binding Disputes Board Decision.

The sole purposes of the Disputes Board are to fairly and impartially consider all
- Disputes brought to it and to resolve such Disputes in a Disputes Board Decision. The Disputes
Board is not a supervisory, advisory, or facilitating body and has no role other than as expressly
described in this Disputes Board Agreement and in Section 17.8.4 of the Agreement.
Notwithstanding that each Disputes Board member will have been engaged by a Party under a
Disputes Board Member Joinder Agreement, none of the Disputes Board members shall
consider themselves an appointee, representative, agent or advocate of the Party who engaged
him or her. Disputes Board members are charged with discharging their responsibilities
hereunder in an impartial, objective, independent and professional manner without regard to the
particular interests of either Party.
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- Section 3. Selection, Replacement and Removal of Disputes Board Members and
Candidates.

3.1 Selection of Disputes Board Candidates and Disputes Board Members.

3.1.1 At all times, each Party shall endeavor to maintain a list of five candidates
who satisfy the Disputes Board Member Qualifications set forth in Section 4 and have been
approved or deemed approved by the other Party to serve on the Disputes Board (each such list
being a “Disputes Board Member Candidates List”). No Party shall communicate ex parte with
a person on its or the other Party’s Dispute Board Member Candidates List regarding the
substance of a Dispute.

3.1.2 Whenever, a Dispute that is subject to the Dispute Resolution Procedures
is referred to the Disputes Board for resolution, each Party shall, within 15 days after notice of
such referral is given or received (or within seven days after notice of a Fast-Track Dispute is
given or received), appoint and engage one of the approved candidates on its Disputes Board
‘Member Candidates List to serve on the Disputes Board. The Disputes Board empanelled to
" resolve each Dispute shall consist of three individuals, except as otherwise provided for
resolution of Small Claims under Section 5.3.3 or as the Parties may agree pursuant to
Section 3.1.4. The panel shall consist of (a) one member selected by TxDOT, (b) one member
selected by Developer and (c) a third member selected pursuant to Section 3.1.3. To set forth
the terms and conditions of such appointment and engagement, each Party and its appointed
Disputes Board member shall enter into a Disputes Board Member Joinder Agreement in the
form attached hereto as Attachment 1. :

3.1.3 The two members whom TxDOT and Developer appoint to the Disputes
Board shall, within 15 days after their appointment (or within seven days after their appointment,
'if the Dispute for resolution is a Fast-Track Dispute), select the third Disputes Board member
(the “Disputes Board Chair”) from among the remaining candidates that appear on the Parties’
Disputes Board Member Candidate Lists. If the two Disputes Board members appointed by
TxDOT and Developer are unable to reach agreement on their selection of the Disputes Board
‘Chair within such time period, then either TxDOT or Developer or both shall request that the
Chief Administrative Judge of the Travis County District Courts select the Disputes Board Chair
from among the remaining candidates who appear on the Parties’ Disputes Board Member
Candidate Lists and meet the Disputes Board Member Qualifications. Both Parties waive all
rights to appeal the decision of the Chief Administrative Judge, except if the individual
designated by such judge to serve as the Disputes Board Chair is not among the candidates
remaining on the Parties’ Disputes Board Member Candidate Lists or does not meet the
Disputes Board Member Qualifications: Within 15 days after the selection of the Disputes Board
Chair by the two appointed members or the Chief Administrative Judge (or within seven days
after such selection if the Dispute is a Fast-Track Dispute), the Party on whose list the Disputes
Board Chair appears and the individual selected to serve as the Disputes Board Chair shall
enter into a Disputes Board Member Joinder Agreement. .

3.1.4 The Parties may mutually agree at any time prior to issuance of a
Disputes Board Decision that the relevant Dispute shall be resolved by the Disputes Board
_ Chair alone rather than by the three member panel, and any such agreement shall be
irrevocable when signed in writing. If the Parties so ‘agree, they shall issue a joint written
directive stating their mutual agreement that the Disputes Board Chair alone shall resolve the
relevant Dispute. Thereafter, the Disputes Board Chair rather than the Disputes Board shall
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resolve the relevant Dispute in accordance with the terms and conditions of this Disputes Board
Agreement.

3.2 Replacing Candidates on a Party’s Disputes Board Member Candidateé _List.

3.2.1 At any time, either Party may replace any of the individuals on its
Disputes Board Member Candidates List that are not then serving on the Disputes Board,
provided, however, that no such individual shall be added to the Disputes Board Member
Candidates List of the proposing Party (the “Nominating Party”) until complete Disclosure
Statements on such individual are furnished to the other Party (the “Evaluating Party”) and the
Evaluating Party approves or is deemed to approve such individual for inclusion on the
Nominating Party’s Disputes Board Member Candidates List. “Disclosure Statements” shall
consist of the proposed Disputes Board Member candidate’s resume of experience and a
discussion of the Disputes Board Member Qualifications as they apply to the proposed
candidate. Within 30 days aftér the Evaluating Party receives a proposed - candidate’s
Disclosure Statements (the “Disputes Board Member Candidate Evaluation Period”), the
Evaluating Party shall evaluate the proposed candidate’s Disclosure Statements and notify the
Nominating Party as to whether the candidate is approved by the Evaluating Party for inclusion
on the Nominating Party’s Disputes Board Member Candidates List.

3.2.2 During the Disputes. Board Member Candidate Evaluation Period, the
Evaluating Party (a)shall submit written inquiry to the Nominating Party if, in the Evaluating
Party’s reasonable judgment, the Disclosure Statements for the proposed candidate are
incomplete such that, if they are not supplemented to the Evaluating Party’s reasonable
satisfaction, such incompleteness will comprise a basis for the Evaluating Party’s disapproval of
the proposed candidate and (b) may submit written inquiries to the Nominating Party if the
Evaluating Party has questions or concerns about the proposed candidate’s qualifications to
serve on the Disputes Board in light of the Disputes Board Member Qualifications. Within 15
days after the Nominating Party’s receipt of any such written inquiry from the Evaluating Party,
the Nominating Party shall (or shall cause the proposed candidate to) furnish a written response
to the Evaluating Party’s inquiry. The Evaluating Party may submit up to three such written
inquiries. The Disputes Board Member Candidate Evaluation Period shall be extended a-total of
30 days (including the 15 day inquiry response period) for each written inquiry made by the
Evaluating Party. The submission of incomplete Disclosure Statements (following written
inquiry from the Evaluating Party so that the Nominating Party has the opportunity to
supplement any such incomplete Disclosure Statements) or failure by the Nominating Party or
its proposed candidate to fully respond to the Evaluating Party’s written inquiry shall constitute a
basis for the Evaluating Party to disapprove the proposed candidate during the Disputes Board
Member Candidate Evaluation Period. If the Evaluating Party notifies the Nominating Party of
its approval, or does not notify the Nominating Party of its disapproval, of a proposed candidate
within the Disputes Board Member Candidate Evaluation Period (as it may be extended), such
candidate shall be approved or deemed approved by the Evaluating Party.

3.2.3 During the course of the Nominating Party replacing five consecutive
potential candidates on its Disputes Board Member Candidates List on a cumulative basis over
* time, the Evaluating Party may, upon notice to the Nominating Party, disapprove up to two
proposed candidates for any or no reason. The Evaluating Party may, upon notice to the
Nominating Party, only disapprove subsequently proposed candidates of the Nominating Party
based on any such candidate’s failure to satisfy the Disputes Board Member Qualifications
(which failure shall be described in reasonable detail in the Evaluating Party’s notice of
disapproval).
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3.24 If the Evaluating Party does not approve a proposed candidate for
inclusion on the Nominating Party’s Disputes Board Member Candidates List, the Nominating
Party shall propose subsequent candidates in reasonably rapid succession, and the selection
process shall continue untif the Evaluating Party’s approval is obtained or deemed obtained as
to a proposed candidate’s inclusion on the Nominating Party’s Disputes Board Member
Candidates List. :

3.25 If the Evaluating Party disapproves a proposed candidate of the
Nominating Party due to failure of such candidate to satisfy the Disputes Board Member
Qualifications, but the Nominating Party disagrees that such candidate is not qualified or eligible
for service, the Nominating Party may seek resolution pursuant to Section 17.8.4 of the
Agreement.

3.3 - Removal of Disputes Board Member; Appointment of Replacement.

3.3.1 Subject to Section 3.3.2, any of the Persons specified in this Section 3.3.1
at any time may terminate the appointment of a Disputes Board member (including the Disputes
Board Chair) due to (a) Disputes Board Member Conflict of Interest or (b) Disputes Board
Member Misconduct (such termination constituting a termination “For Cause” hereunder).
Subject to Section 3.3.2, termination for Cause shall be effective upon service of such Person’s
notice of termination on the affected Disputes Board member and the Parties.” Following
" termination and removal For Cause, or the death or resignation of a Disputes Board member,
the Disputes Board shall not proceed with the resolution of the applicable Dispute until a
replacement has been appointed. : o o

- (a) Any two members of the Disputes Board may terminate the third Disputes
Board member’s appointment For Cause; : :

(b) TxDOT and Developer may, upon ‘mutual agreement, terminate any
Disputes Board member’s appointment For Cause or without cause; and :

: (©) TxDOT or Developer may unilaterally terminate the appointment of any
- Disputes Board member For Cause. ‘

v 3.3.2 If a Disputes Board member’s appointment is terminated For Cause and a
Party disagrees that such Disputes Board member should have been terminated For Cause,
such Party may, within five Business Days after such Party receives notice of the Disputes
Board member's termination of appointment, seek resolution pursuant to Section 17.8 of the
Agreement. The Disputes Board member who is the subject of the disputed termination For
Cause shall not participate in the resolution of such Dispute, but may be called to provide
testimony and evidence. A Party may not unilaterally or by mutual agreement with the other
Party terminate the appointment of any Disputes Board member For Cause and then dispute
the proprietary of such termination. If the resolution of the Dispute is that termination of a
Disputes Board member For Cause was unjustified, such termination shall be void.

33.3 In the event that one or more Disputes Board members needs to be
replaced due to removal, death or resignation of one or more Disputes Board members,
replacement Disputes Board members shall be appointed in the same manner as the
predecessor Disputes Board members until the Disputes Board is reconstituted as a three
person board. The Parties shall commence the process to appoint each replacement Disputes
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Board member as soon as notice of removal, death or resignation is given or received and shall
complete the appointment as soon as possible, but in no event more than 30 days thereafter.

Section 4.  Qualifications and Conduct of Disputes Board Members.

“Disputes Board Member Qualifications,” as they pertain to each Disputes Board
Member or proposed candidate for inclusion on a Party’s Disputes Board Member Candidate
List, consist of the requisite experience described in Section 4.1 and the absence of grounds for
disqualification as described in Section 4.2.

4.1 Requisite Experience. All Disputes Board members shall be attorneys who
(a) are retired judges with at least ten years prior experience as a sitting judge or (b) are active
members of the State Bar of Texas or any other state bar (of the United States) with at least ten
years prior experience acting -as mediators, arbitrators or dispute board members for
commercial disputes, in either case who have not been subject to disciplinary action within the
past ten years. Preference shall be given to attorneys who, in addition to meeting the foregoing
qualifications, are also experienced in interpreting or adjudicating contract rights and claims
involving financing, design, construction, operations and/or maintenance of public infrastructure
projects. The other Party cannot disapprove a proposed candidate for inclusion on a Party’s
Dispute Board Member Candidate List due to lack of preferred qualifications if the Candidate
List includes two other candidates who have one of the preferred qualifications. ' '

4.2 Disqualification. No Dis.butes Board member shall have a Disputes Board

Member Conflict of Interest or a financial interest in the Project, in any Contract or in the

outcome of any Dispute decided hereunder, except for payments to that member for:services on
the Disputes Board. :

4.3 Effect of Party’s Prior Approval of Disputes Board Membef.

4.3.1 An Evaluating Party’s approval or deemed approval of a proposed
candidate for inclusion on the Nominating Party’s Disputes Board Member Candidates List shall
constitute an irrevocable waiver of any subsequent objection to such individual's lack of
qualifications under Section 4.1 (except if such individual’s lack of qualifications constitutes
Misconduct, as addressed in Section 4.3.2). '

4.3.2° No approval or deemed approval by the Evaluating Party of a proposed
candidate for inclusion on the Nominating Party’s Disputes Board Member Candidates List shall
constitute a waiver of any objection to a Conflict of Interest or Misconduct of such individual
under Section 4.2, except that any matter fully disclosed in an individual's Disclosure
Statements prior to inclusion of such individual on the Nominating Party’s Disputes Board
Member Candidates List with the approval or deemed approval of the Evaluating Party may not
be subsequently asserted by the Evaluating Party as a Conflict of Interest or Misconduct
constituting grounds for termination and removal of such individual from the Nominating Party’s
Disputes Board Member Candidates List or from service as a Disputes Board member.

Section 5.  Procedures and Scope of Work of the Disputes Board.

51  Procedures; Modification of Procedures. The Disputes Board shall conduct its
proceedings to resolve a Dispute in accordance with the requirements specified or referenced
herein; provided, however, that:
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(a) The Parties may jointly modify the procedures applicable to the Disputes
Board’s proceedings to resolve a Dispute, effective upon the Disputes Board Chair's receipt of
the Parties’ written notice describing such modification in detail (the foregoing being without
limitation to any requirements applicable to the Parties’ amendment of the Agreement or any
requirements applicable to modification of the DRP Rules or the Sections of the Code under
which the DRP Rules are promulgated); and

, (b) The Disputes Board may modify the procedures applicable to its

proceedings to resolve a Dispute so as to be more responsive to the needs of the Parties,
provided that (i) the Disputes Board Chair issues written notice to the Parties describing the
proposed modification in detail and (i) both Parties give their written consent thereto. Such
modification shall take effect upon the Disputes Board Chair's receipt of the Parties’ written
consent.

5.2  Jurisdiction. If a responding Party asserts that a particular claim, demand,
dispute, disagreement or controversy is a matter identified in Section 17.8.1.5 of the Agreement
as beyond the Dispute Board’s authority, the Disputes Board shall hear, consider and render a
determination with respect to such assertion as a preliminary matter prior to consideration of the
underlying matter. If the Disputes Board determines that the claim, demand, dispute,
disagreement or controversy is a matter identified in Section 17.8.1.5 of the Agreement as
beyond its authority, then it shall issue a Disputes Board Decision dismissing the same, without
prejudice to the claiming Party’s right to appeal such Disputes Board Decision in :accordance .
with Section 17.8.5.1 of the Agreement or to pursue the claim, demand, dispute, disagreement
or controversy in the proper jurisdiction. If the Disputes Board determines the claim,-demand, -
dispute, disagreement or controversy is a matter within its authority, it shall issue such-
determination in writing to the Parties, including its reasoning, proceed to consideration of the
underlying matter, and include in the Disputes Board Decision on the underlying matter findings .
of fact, conclusions and a decision on the issue of its authority. No appeal may be taken from
the Disputes Board's determination that it has the requisite authority over the matter until a
Disputes Board Decision is rendered on the underlying matter. If the responding Party asserts
lack of authority before the Disputes Board prior to hearings on the underlying matter, then the
responding Party’s appearance in the Disputes Board proceedings to contest the underlying
matter shall be without waiver of or prejudice to its right to appeal in accordance with
Section 17.8 of the Agreement the Disputes Board's determination of authority.

5.3 Procedures for Disputes Board’s Resolution of Disputes.

5.3.1 The Disputes Board shall conduct its proceedings in accordance with the
Commercial Rules, including any time periods listed therein for actions by the Disputes Board.
“Commercial Rules” means the dispute resolution proceedings set forth in Attachment 2
attached hereto. For Fast-Track Disputes, the time frames provided in the Commercial Rules
for Expedited Procedures (as defined in Attachment 2) shall apply in accordance with the
Commercial Rules.

 5.3.2 Each Disputes Board member, or the Disputes Board Chair on behalf of
the Disputes Board, shall promptly notify the Parties if any circumstance has arisen or is likely to
arise that would prevent prompt resolution of the applicable Dispute in accordance with the
Commercial Rules and this Disputes Board Agreement. '
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- 5.3.3 The following provisions pertain to Small Claims:

, (a) A “Small Claim” is a Claim or related or similar Claims that arise
fairly contemporaneously out of the same set of acts, events or circumstances, that the Parties
mutually agree to have resolved solely by the Disputes Board Chair, and that the Parties -
mutually agree will be subject to an aggregate cap on award. A non-binding example of a Small
Claim is where the cumulative amount in controversy of a Claim or related or similar Claims is
$500,000 or less.

(b) Once the Disputes Board Chair is appointed to resolve a Small
Claim, the other two Disputes Board member shall be released from further service. Alternately,
the Parties may, but are not obligated to, bypass appointment of two Dispute Board members
and directly select a mutually acceptable individual from the Dispute Board Member Candidates
Lists to serve as the Disputes Board Chair to resolve the Small Claim. Thereafter, in the context
of the Disputes Board Chair's resolution of a Small Claim hereunder, all references in the
dispute resolution procedures established in Section 17.8.4 of the Agreement to the “Disputes
Board” or the “Disputes Board members” shall mean and refer to the Disputes Board Chair. At
any time prior to the close of the Disputes Board hearing under R-27 of the Commercial Rules,
if, due to amendment of the Dispute as to the amount in controversy, aggregation of the Dispute
'with other Disputes or other changes that cause a Party to no longer consent to resolution of the
Dispute as a Small Claim by the Dispute Board Chair, such Party may, upon notice to the
-Disputes Board Chair and the other Party, withdraw its assent to resolution of the Dispute as a
Small Claim by the Disputes Board Chair and require that a full three-member Disputes Board
be empanelled to resolve such Dispute. SR

R S (c) The Disputes Board Chair shall have no authority to award
.. compensation or damages in-a Disputes Board Decision regarding a Small Claim. aggregating
more than the mutually agreed aggregate cap on award, and TxDOT or Developer as the
claiming Party, as the case may be, asserting a Small Claim hereby irrevocably waives' any
“right, at law or in equity, to any damages or award arising out of such Small Claim in excess of
such cap '

54 Aggregation of Disputes. Either Party shall be entitled to request the Disputes
 Board to aggregate the consideration of multiple Disputes for resolution by the Disputes Board
where common questions of fact, Law and contract interpretation and the efficiencies to be
gained in conducting a single proceeding to: resolve all such Disputes merit the aggregate
consideration of all such Disputes. Upon receipt of such a request, the Disputes Board shall
consider the aggregated Disputes in a single proceeding unless, as a preliminary matter, the
Disputes Board determines (after considering any evidence presented by the Parties in support
of, or in opposition to, the proposed aggregation) that this is inappropriate. The Disputes Board
shall revise or deny the proposed aggregation if there are insufficient common questions of fact,
Law and contract interpretation among the proposed aggregated Disputes, or if the efficiencies -
to be gained by conducting a single proceeding to resolve such Disputes are outweighed by the
need for separate and independent resolution of some or all of the proposed aggregated
Disputes. The Disputes Board shall specify, in a Disputes Board Decision on this matter, which
Disputes (if any) are to be aggregated and which Disputes (if any) are to be excluded from
aggregation. Those not aggregated shall be considered by a separately empanelled Disputes
Board in a separate proceeding. A Disputes Board Decision regarding whether Disputes will be
aggregated for resolution in a single proceeding before the Disputes Board shall be final,
binding and not subject to appeal. '
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5.5 Issuance of Disputes Board Decision and Any Minority Report. The Disputes
Board should make every effort to reach a unanimous decision among the Disputes Board
members. If this proves infeasible, the dissenting Disputes Board member may prepare a
minority report. Within 20 days after the final hearing on a Dispute (and within five days after
the final hearing on a Fast-Track Dispute), the Disputes Board Chair shall issue to the Parties
the Dispute Board Decision, including the Disputes Board’s written findings of fact and
conclusions of law in support of the Disputes Board Decision.

5.6 Confidential Materials: Return or Destruction Thereof. “Confidential Materials”
are all documents, other written materials and information presented or exchanged in a
proceeding before the Disputes Board that are confidential pursuant to Section 17.8.9 of the
Agreement. Each Disputes Board member shall maintain the privacy of Confidential Materials
‘pursuant to Section 17.8.9 of the Agreement. Within 30 days after the Disputes Board Chair
receives written notice of issuance of a final, non-appealable order on a Dispute that was the
subject of a Disputes Board Decision, the Disputes Board Chair shall furnish written notice to
each Party listing the Confidential Materials in the Disputes Board’s possession and, except for
those Confidential Materials that a Party directs the Disputes Board to return to such Party in
writing within 15 days after receipt of such notice, the Disputes Board Chair shall destroy all
copies of all Confidential Materials in the Disputes Board's possession. Until the time for the
Disputes Board Chair’s issuance of the foregoing written notice, the Disputes Board shall hold
all Confidential Materials in confidence. - _ o S -

5.7 . Dissolution of Disputes Board.. Once there is issued a final, non-appealable
order on a Dispute that was the subject of a the Disputes Board Decision, the Disputes Board
shall be dissolved and the Disputes Board members serving on such Disputes Boardshall be
released from further service. -

Section 6 ‘.Reserved.
Section 7. | TxDOT and Developer Responsibilities.

7.1 TxDOT Responsibilities. TxDOT shall serve upon each Disputes Board member
one copy of the Agreement. TxDOT shall also serve upon each Disputes Board member (and
concurrently upon Developer) any other documents which are or may become pertinent to the
activities of the Disputes Board, including but not limited to any Change Order, Directive Letter
or other written direction, instruction, determination or decision of TxDOT.

7.2 Developer Responsibilities. Developer shall serve on each Disputes Board
member (and concurrently on TxDOT) one set of any documents which are or may become
pertinent to the activities of the Disputes Board, except those documents furnished by TxDOT.
Such documents may include, but shall not be limited to, any drawings or sketches,
calculations, procedures, schedules, estimates or other documents and Submittals which are
used in the performance of the Work or in justifying or substantiating Developer’s position.

7.3 Parties' Responsibilities for Costs and Expenses; Cooperation.

7.3.1 Each Party shall be responsible and make payment for its one-half share
of all facilities fees, support services costs and other expenses of the Disputes Board's
proceedings within 30 days after receipt of invoices for such costs and expenses. A Party that
disputes an invoice for any such cost or expense relating to the Disputes Board's proceedings
shall notify the other Party of such dispute promptly after receipt of such invoice. If either Party
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fails to pay its share of the-amount owing under any invoice for such costs and expenses at the
time required for payment, then, unless the non-paying Party has promptly disputed the amount
due, (a) the other Party may make payment in lieu of the non-paying Party and (b) the paying
Party will be entitied to recover (or offset) the amount paid on behalf of the refusing Party, with
interest at a floating rate equal to the LIBOR in effect from time to time until the date the amount
due is paid, no matter which Party is the prevailing Party.

7.3.2 Each Party shall diligently cooperate with the Disputes Board and the
other Party and shall perform such acts as may be necessary to obtain an efficient and
expeditious resolution of the Dispute submitted to the Disputes Board. If either Party fails to
" diligently cooperate with the Disputes Board or the other Party (upon evidence of such failure
~ presented to and evaluated by the Disputes Board) and the Disputes Board determines that
such failure was egregious, the Disputes Board shall take into account such egregious failure to
cooperate in its Disputes Board Decision; subject, however, to the limitations on the Disputes
Board’s authority set forth in Section 17.8.4.1 of the Agreement. :

Section 8. Term.

Consistent with the DRP Rules, the term of this Disputes Board Agreement shall
commence on the Effective Date and continue in full force and effect for the Term of the
Agreement and thereafter- for so long as either Party has any obligation under the CDA
Documents until the applicable statute of limitations on any Dispute in regard to such obligation
has expired. S : v : EPT

Séction-9.' e Payrhent of Disputes Boiard;Mem.bers’ Fées, Costs and Expenses.. .

91 Payment for Services. Payment of fees for work performed and services
rendered by each Disputes Board member and for his or her direct out-of-pocket: costs and
expenses shall be calculated in accordance with the payment terms set forth for such Disputes
Board member in his or her Disputes Board Member Joinder Agreement. The personal services
of the Disputes Board member are a condition to receiving payments hereunder. Such
payments shall be full compensation for work performed and services rendered by each
respective Disputes Board member, and for all labor, materials, supplies, equipment and
incidentals necessary for such Disputes Board member’s participation on the Disputes Board.

_ 9.2 Disputes Board Member Invoices. Each Disputes Board member shall submit
invoices concurrently to TxDOT and Developer on a monthly basis for payment of the full
amount due for such Disputes Board member's work performed and services rendered in the
prior month. Such invoices shall be in a format approved by TxDOT and Developer,
accompanied by an itemization of days and hours billed along with a description of activities
performed during each day in that billing period, and an itemization of direct non-salary costs
incurred supported by copies of the original bills, invoices, expense accounts and miscellaneous
supporting data. Such invoices shall specify that the invoiced Party is responsible only for one-
half of the invoiced amount. The amount to be paid shall be established from the applicable
billing rate set forth in each Disputes Board member’s Disputes Board Member Joinder
Agreement plus costs and expenses in accordance with such agreement.

9.3 Payment by Parties. Each Party shall be responsible and make payment for
one-half of all fees, costs and expenses of the Disputes Board members' service on the
Disputes Board. Such costs and expenses include, but are not limited to, required travel of the
Disputes Board members, and the costs of witnesses and of any proof produced at the direct
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request of the Disputes Board. Each Disputes Board member will be paid within 30 days of the
Parties' receipt and acceptance of invoices therefor. A Party that disputes a Disputes Board
member’s invoice shall notify such member and the other Party in writing of such dispute
promptly after receipt of such invoice. If either Party fails to pay its share of the amount owing
to any Disputes Board member at the time required for payment, then, unless the non-paying
Party has promptly disputed the amount due, (a) the other Party may make payment in lieu of
the non-paying Party and (b) the paying Party will be entitled to recover (or offset) the amount
paid on behalf of the refusing Party, with interest at a floating rate equal to the LIBOR in effect
from time to time until the date the amount due is paid, no matter which Party is the prevailing
Party.

9.4 Retention of Cost Records and Accounts. Disputes Board members shall keep
available for inspection by representatives of TxDOT and Developer, for a period of five years
after final payment, the cost records and accounts pertaining to this Disputes Board Agreement
and the performance of work and rendition of services as a member of the Disputes Board. If
any claim arising out of the Disputes Board member’s services or compensation under this
. Disputes Board Agreement is initiated before the expiration of the five year period, the Disputes
Board member shall retain the cost records and accounts until such claim is completed. ‘

9.5 Parties to Bear Own Costs. Each Party shall bear its own costs arising out of or
in connection with the Dispute Resolution Procedures. The Party producing a witness shall
bear the fees, costs and expenses of such witness, except that the Parties shall split the
expenses. for any expert witness retained by the Disputes Board to advise them regarding a
Dispute. _

" Section 10. Nonassignability.

Disputes Board members shall not assign or delegate any of the work or services to be
rendered in connection with the Dispute Resolution Procedures without the prior written consent
of both TxDOT and Developer. S

Section 11. Legal Relations. _

11.1 Disputes Board Member as Independent Contractor. The Parties mutually
understand and agree that any Disputes Board member, in the performance of duties as a
Disputes Board member on the Disputes Board, is acting in the capacity of an independent
 contractor and not as an employee or agent of TxDOT or Developer. No Disputes Board
~ member will be entitled to any employee benefits from either Party.

112 No Effect on Potential Liabilities. Except for the payment, offset and
reimbursement obligations agreed to by the Parties as set forth herein, nothing in this Disputes
Board Agreement alters the potential liabilities of either Party.

11.3 Damages Waiver. Neither TXxDOT nor Developer will hold any Disputes Board
member responsible for claims, damages, losses and expenses, including, but not limited to
attorneys’ fees and expenses, arising out of or resulting from the actions and recommendations
of the Disputes Board, and the Parties expressly waive any right to the foregoing, except as a
result of fraud, willful misconduct or criminal actions of the applicable Disputes Board member.
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Section 12. Applicable Law.

The Disputes for resolution by the Disputes Board shall be governed by and resolved
under the Laws of the State of Texas, without regard to conflicts of law principles that would
refer one to the Laws of another State. :

Section 13. Amendment in Writing.

This Disputes Board Agreement may be altered, amended or revoked only by an
instrument in writing signed by each Party. No verbal agreement or implied covenant or
agreement shall be held to vary the terms hereof, any statute, law or custom to the contrary-
notwithstanding. '

Section 14. Complementary Provisions; Order of Priority.

" The Parties intend for the procedures established in Section 17.8.4 of the
Agreement and the terms and conditions of this Disputes Board Agreementto be
complementary. In the event of any conflict between this Disputes Board Agreement
and Section 17.8.4 of the Agreement, the Agreement shall control.

Section 15. v Notices.

. " Notices hereunder shall be sent as provided in Section 24.12 of the Agreement. . The
~ address for each Disputes Board member shall be set forth on the signature page of each
Disputes Board Member Joinder Agreement. _ '

[Signature Page Immediately Follows]
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IN WITNESS WHEREOF, the Parties, intending to be legally bound, have executed this
Disputes Board Agreement as of the Effective Date.

Developer: TxDOT:

LBJ INFRASTRUCTURE GROUP LLC, TEXAS DEPARTMENT OF

a limited liability company TRANSPORTATION

By; M ao/‘ ﬂéb' /%()\ /
Name: Carlos Ugafte =\ Amadeo Saenz, P.E.

Title: Authorized Representative Executive Director

, Okl

Name: Joseph Aiello
Title: Autborized Representative
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ATTACHMENT 1 TO DISPUTES BOARD AGREEMENT

DISPUTES BOARD MEMBER JOINDER AGREEMENT

~ This DISPUTES BOARD MEMBER JOINDER AGREEMENT is entered into this

day of , by and between [Specify

TxDOT or Developer] (the “Appointing Party”), and N
an individual (the “Disputes Board Member”). '

RECITALS

A. TxDOT and Developer are parties to that certain Comprehensive
Development Agreement, IH 635 Managed Lanes Project, dated as of the Effective
Date (the “Agreement’).

B. Section 17.8.4 of the Agreement provides for the establishment and
operation of a Disputes Board) to resolve Disputes.

C. The Appointing Party desires to appoint the Disputes Board Member to
the Disputes Board to resolve such a dispute and the Disputes Board Member desires
to accept such appointment, each on the terms and conditions set forth in Section
17.8.4, the Disputes Board Agreement and this Disputes Board Member Joinder:
Agreement.

NOW THEREFORE, in consideration of the terms, conditions, covenants and
agreements contained herein and in the Disputes Board Agreement, the receipt and
sufficiency of which the parties hereto hereby acknowledge, the parties hereto hereby
agree as follows: _

Section 1. Definitions and References.

1.1 Definitions. All capitalized terms used in this Disputes Board Member
Joinder Agreement and not defined or modified herein shall have the respective
meanings set forth in the Agreement and, if not defined therein, in the Disputes Board
Agreement. :

1.2  Reference to Disputes Board Agreement and Section 17.8.4 of
Agreement. The Disputes Board Agreement and Section 17.8.4 of the Agreement,
which, among other things, discusses the Disputes Board’s role in resolving Disputes,
are incorporated herein by reference. ‘

Section2.  Appointment.

21  Appointment. The Appointing Party appoints the Disputes Board Member
-to the Disputes Board to serve thereupon and resolve the applicable Dispute, and the
Disputes Board Member accepts such appointment and agrees to perform such service,
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in accordance with the terms and conditions of Section 17.8.4 of the Agreement, the
Disputes Board Agreement and this Disputes Board Member Joinder Agreement.

2.2  Term of Service. The Disputes Board Member shall serve on the Disputes
Board through issuance of a final, non-appealable order concerning the applicable
Dispute, except that (a) unless he or she is the Disputes Board Chair, he or she may be
earlier dismissed from service pursuant to Section 5.5.3(b) of the Disputes Board
Agreement because the dispute to be resolved is a Small Claim; (b) the Disputes Board
Member may resign for health considerations or other reasons of disability; or (c) the
Disputes Board Member shall resign'if he or she discovers facts or circumstances that
would, in such member’s good faith judgment, (i) prevent such member from
discharging his or her duties in the impartial and objective manner required under the
Disputes Board Agreement or (ii) result in a Party terminating such member’s
appointment For Cause. The Disputes Board Member shall endeavor to give 30 days’
notice prior to the effective date of his or her resignation '

Section 3. Representations, Warranties and Covenants.

3.1 Representations and Warranties. The Disputes Board Member hereby
represents and warrants to TXDOT and Developer that such Disputes Board Member
satisfies the Disputes Board Member Qualifications.

3.2 Covenants. The Disputes Board Member covenants to TxDOT and
Developer that he or she: '

(@)  Shall be bound by and perform such member’s obligations with
respect to the Dispute Resolution Procedures in accordance with Section 17.8.4 of the
Agreement;

(b) Shall not engage in any conduct that would be or resultin a
Disputes Board Member Conflict of Interest or Disputes Board Member Misconduct; and

(c)  Shall preserve, maintain and protect the confidentiality of
Confidential Materials in accordance with Section 17.8.9 of the Agreement.

Section 4. Compensation.

4.1 Invoicing and Payment. The Disputes Board Member's hourly billing rate and
costs and expenses for service on the Disputes Board or means for calculating the same are
attached hereto as Annex 1. Invoicing and payment of fees, costs and expenses shall take
place in accordance with Sections 9.1, 9.2 and 9.3 of the Disputes Board Agreement.

42 No Compensation After Termination. If the Disputes Board Member's
appointment to the Disputes Board is terminated, whether For Cause or otherwise, the Disputes
Board Member will not be entitled to receive payment for any services rendered or costs and
expenses incurred after the date of termination of such appointment.

Section 5. General Provisions.
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5.1 Third Party Beneficiary. Whichever of TxDOT or Developer that is not the
Appointing Party is an express third party beneficiary of this Disputes Board Member Joinder
Agreement entitled to enforce the terms and conditions hereof against the Disputes. Board
Member. :

- 5.2 Nonassignability. The Disputes Board Member shall not assign or delegate any
of the work or services to be rendered in connection with the Dispute Resolution Procedures
without the prior written consent of both TxDOT and Developer.

5.3 Disputes Board Member as Independent Contractor. The Disputes Board
Member is acting in the capacity of an independent contractor and not as an employee or agent
of TxDOT or Developer. The Disputes Board Member is not entitled to any employee benefits
from either Party. -

5.4 Consequential Damages Waiver. In no event shall TxDOT or Developer have
“any liability to the Disputes Board Member other than for payment of the Disputes Board
Member's fees, costs and expenses hereunder. Neither TXDOT nor Developer shall be liable to
the Disputes Board Member for any special, consequential, indirect, enhanced, punitive, or
similar damages (including lost profits that are not direct damages), including but not limited to
attorneys' fees. and expenses, arising under or in connection with this Disputes Board Member
Joinder Agreement, and the Disputes Board Member expressly waives any right to the
foregoing.

_ 5.5 Governing Law. This Disputes Board Member Joinder Agreement shall be
governed by and construed in accordance with the Laws of the State of Texas, without regard to
conflicts of law principles that would refer one to the Laws of another State.

5.6 Entire Agreement. This Disputes Board Member Joinder Agreement, and the
documents referenced herein, contain the entire understanding of the parties hereto with
respect to the subject matter hereof and supersede all prior agreements, understandings,
statements, representations and negotiations between the parties hereto with respect to its
subject matter. '

5.7 Amendment in Writing. This Disputes Board Member Joinder Agreement may be
altered, amended or revoked only by an instrument in writing signed by each Party. No verbal
agreement or implied covenant or agreement shall be held to vary the terms hereof, any statute,
law or custom to the contrary notwithstanding.

5.8 Survival. This Disputes Board Member Joinder Agreement shall automatically
terminate upon expiration or termination of the Disputes Board Member's service hereunder,
except that the provisions of Section 4.2 and this Section 5 shall survive termination of this
Disputes Board Member Joinder Agreement.

5.9 Counterparts. This instrument may be executed in two or more counterparts,

each of which shall be deemed an original, but all of which together shall constitute one and the
same instrument.

[Signature Page Immediately Follows]
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IN WITNESS WHERE, the parties hereto, intending to be legally bound, have executed |
this Disputes Board Member Joinder Agreement as of the day and year first set forth above.

\

Appointing Party: Disputes Board Member:

[TxDOT or Developer]

By: ‘ By:

Name: - Name:

Title: _ v Address:

By:

Name:

Title:
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Annex 1
to
Disputes Board Member Joinder Agreement
Fees, Costs and Expenses

[to be attached]
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ATTACHMENT 2 TO DISPUTES BOARD AGREEMENT
COMMERCIAL RULES

R-1. Agreement of The Parties

(@) The "Expedited Procedures" means the rules set forth in Sections E-1
through E-6 below. Unless the Parties determine otherwise, the Expedited Procedures
shall apply to Fast-Track Disputes in addition to any other portion of these rules that is
not in conflict with the Expedited Procedures.

(b)  The "Procedures for Large, Complex Commercial Disputes” means the
rules set forth in Sections L-1 through L-3 below. Unless the Parties agree otherwise,
such Procedures shall apply to all cases in which the Dispute is valued at $500,000 or
more, exclusive of claimed interest, fees and costs provided, however, that the amount
of $500,000 shall be adjusted on every fifth anniversary of the Effective Date by the
percentage increase (if any) in the CPI between the date the CPl was most recently
published before the Effective Date and the date most recently published before the
~ date of adjustment. The Parties may also agree to use such Procedures in cases
involving non-monetary Disputes. Such Procedures shall be applied in addition to any
other portion of these rules that is not in-conflict with the Procedures for Large, Complex
Commercial Disputes.

(c)  All other cases shall be administered in accordance with Sections R-2
through R-43 of these rules.

(d) If there is any inconsistency between these Commercial Rules and
‘Section 17.8.4 of the Agreement or the Disputes Board Agreement, Section 17.8.4 of
the Agreement and the Disputes Board Agreement shall control.

R-2. Disputes Board

The term "Disputes Board" in these Commercial Rules refers to the three member
Disputes Board, constituted for a particular case, or to the Disputes Board Chair, as the context
requires.

'R-3. Assumed Objection

Unless the responding Party states otherwise in its response to the claiming Party's
notice of referral of a Dispute to the Disputes Board, all aspects of the Dispute will be deemed
denied by the other Party (other than any objection to the Disputes Board's authority to resolve
the Dispute, which must be affirmatively asserted).

R-4. Changes of Claim

After notice of referral of a Dispute to the Disputes Board is given or received, if either
Party desires to make any amended, new or different claim or counterclaim, it shall be made in
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writing ahd filed with the Disputes Board. The Party asserting such an amended, new or
different claim or counterclaim shall provide a copy to the other Party, who shall have 15 days
from the date of such transmission within which to file an answering statement with the Disputes
Board.

R-5. Jurisdiction

(a) The Disputes Board shall have the power to rule on its own jurisdiction,
‘i.e., to determine if the Disputes Board is barred from considering and resolving an
alleged Dispute pursuant to Section 17.8.1.5 of the Agreement.

(b)  The Disputes Board shall rule on jurisdictional objections as a preliminary
matter prior to proceeding with proceedings to resolve the underlying Dispute.

R-6. Administrative Conference

At the request of either Party or upon the Disputes Board's own initiative, the Disputes
Board may conduct an administrative conference, in person or by telephone, with the Parties
and/or their representatives. The conference may address such issues as the replacement of
one or more Disputes Board members, potential mediation of the Dispute, potential exchange of
information, a timetable for hearings and any other administrative matters.

R-7. Appointment

- Because the Disputes Board Agreement between the Parties specifies a method of
appointing a Disputes Board, that designation or method shall be followed.

R-8. Disclosure

(a)  Any person appointed or to be appointed as a Disputes Board member
“shall disclose to the Parties any circumstance likely to give rise to justifiable doubt as to
such Disputes Board member's impartiality or independence, including any bias or any
financial or personal interest in the resolution of the Dispute or any past or present
relationship with the Parties or their representatives. Such obligation shall remain in
effect throughout the period of such member's service on the Disputes Board.

(b)  In order to encourage disclosure by Disputes Board Members and
candidates, disclosure of information pursuant to this R-8 is not to be construed as an
indication that the disclosing individual considers that the disclosed circumstance is
likely to affect impartiality or independence.

R-9. Disqualification of Disputes Board Meinber

Each Disputes Board member shall be impartial and independent and shall perform his
or her duties with diligence and in good faith, and shall be subject to disqualification for:

(a) inability or refusal to perform his or her duties with diligence and in good
faith, and .
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(b)  any grounds for disqualification provided by applicable law, the Disputes
Board Agreement or the Agreement. :

R-10. No Ex Parte Communication with Disputes Board Members

(@)  During the period that any Disputes Board member is then serving on a
Disputes Board, (i) neither Party, including the members of its Conflicts Group and its
counsel or designated representatives, shall communicate ex parte with such Disputes
Board member and (i) no Disputes Board member shall communicate ex parte with any
Person (other than other Disputes Board members), including but not limited to, either
Party, its counsel or designated representatives, regarding any aspect of the applicable
Dispute. '

(b)  Each Party may communicate in writing or by e-mail with individuals listed
on its respective Disputes Board Member Candidates' List for the purposes of (i)
ascertaining their availability to serve on a particular Disputes Board and/or (ii)
reconfirming such individuals' qualifications under the Disputes Board Member
Qualifications and the absence of Conflicts of Interest and Misconduct, provided that the
communicating Party simultaneously furnishes copies of all such written
correspondence with such individuals to the other Party. Ex parte communication
regarding the substance of any Dispute between a Party and individuals listed on its

respective Disputes Board Member Candidates’ List is prohibited.
R-11. Hearings After Filling of Vacancies

In the event of the appointment of a substitute Disputes Board member, the
panel of Disputes Board members shall determine in its sole discretion whether it is
necessary to repeat all or part of any prior hearings.

R-12. Preliminary Hearing

(a) At the request of either Party or at the discretion of the Disputes Board,

* the Disputes Board may schedule as soon as practicable a preliminary hearing with the
Parties and/or their representatives. The preliminary hearing may be conducted by
telephone at the Disputes Board's discretion. '

(b)  During the preliminary hearing, the Parties and the Disputes Board should
discuss the future conduct of the case, including clarification of the nature of the
Dispute, a schedule for the hearings and any other preliminary matters.

R-13. Exchange of Information; Discovery

(a)  Atleast five Business Days prior to the hearing, the Parties shall
exchange (i) copies of all exhibits they intend to submit at the hearing and (ii) lists of
witnesses anticipated to be called at the hearing, in each case except for withesses or
exhibits to be offered for the purpose of impeachment or rebuttal.
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(b)  The Disputes Board Chair is authorized to resolve any disputes
concerning the exchange of information or the Parties' discovery.

R-14. Date, Time, and Place of Hearing

The Disputes Board Chair shall set the date, time, and place for each hearing at
a neutral and reasonably cost-efficient location in Travis County, Texas that is
reasonably convenient for the Parties. The Parties shall respond to requests for hearing
“dates in a timely manner, be cooperative in scheduling the earliest practicable date, and
adhere to the established hearing schedule. The Disputes Board shall send a notice of
hearing to the Parties at least five Business Days in advance of the hearing date, unless
- otherwise agreed by the Parties.

R-15. Attendance of Witnesses

Except for each Party's counsel and other authorized representative, upon the
request of either Party or its own initiative, the Disputes Board shall have the power to
require the exclusion of any witness or potential witness during the testimony of any
other witness.

R-16. Repreéentation

Counsel or other authorized representative may represent each Party. A Party
intending to be so represented shall notify the other Party and the Disputes Board of the
name and address of the representative at least three days prior to the date set for the
hearing at which that person is first to appear. When such a representative initiates or
responds for a Party in the course of the Dispute Resolution Procedures, notice is
deemed to have been given by the Party represented by such representative.

R-17. Dispute Board Members' Certifications; Witness Oaths

Before proceeding with the first hearing, each Disputes Board member shall have
entered into a Disputes Member Joinder Agreement with a Party in which he or she
certifies as to his or her meeting the Disputes Board Member Qualifications and the
absence of Disputes Board Member Conflicts of Interest and Disputes Board Member

Misconduct (and a covenant to not engage in Disputes Board Member Misconduct).
The Disputes Board shall require witnesses to testify under oath.

R-18. Stenographic Record

Any Party desiring a stenographic record shall make arrangements directly with a
stenographer and shall notify the other Party of these arrangements at least three days
in advance of the hearing. The requesting Party shall pay the cost of the record. If the
transcript is agreed by the Parties, or determined by the Disputes Board to be the
official record of the proceeding, it must be provided to the Disputes Board and made
available to the other Party for inspection, at a date, time, and place determined by the
Disputes Board.
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R-19. Interpreters

Any Party wishing an interpreter shall make all arrangements directly with the
interpreter and shall assume the costs of the service.

R-20. Postponements

The Disputes Board may postpone any hearing upon agreement of the Parties,
upon request of a Party for good cause shown, or upon the Disputes Board's own
initiative for good cause shown.

R-21. Proceedings in the Absence of a Party or Representative

The Dispute Board's proceedings may proceed in the absence of either Party or
representative who, after due notice, fails to be present or fails to obtain a
postponement. A Disputes Board Decision shall not be made solely on the default of a
Party. The Disputes Board shall require the Party who is present to submit such
evidence as the Disputes Board may require for the making of a Disputes Board
Decision. : :

R-22. Conduct of Proceedings

(@)  The claiming Party shall present evidence to support its claim. The
responding Party shall then present evidence to support its defense. Witnesses for
each Party shall also submit to questions from the Disputes Board and the adverse
Party. The Disputes Board has the discretion to vary this procedure, provided that the

Parties are treated with equality and that each Party has the right to be heard and is
given a fair opportunity to present its case.

, (b)  The Disputes Board, exercising its discretion, shall conduct the
proceedings with a view to expediting the resolution of the Dispute and may direct the
order of proof, bifurcate proceedings and direct the Parties to focus their presentations
on issues the decision of which could dispose of all or part of the case.

(¢)  The Parties may agree to waive oral hearings in any case.
R-23. Evidence

, (a)  The Parties may offer such evidence as is relevant and material to the
Dispute and shall produce such evidence as they or the Disputes Board deems relevant
and necessary to an understanding and determination of the Dispute. Conformity to the
Texas Rules of Evidence shall be required, except where these Commercial Rules
* contain a contrary rule. All evidence shall be taken in the presence of all of the
Disputes Board members and both of the Parties, except where a Party fails to attend
the hearing or has waived the right to be present.
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(b)  Subject to the Texas Rules of Evidence, the Disputes Board shall
determine the admissibility, relevance, and materiality of the evidence offered and may
exclude evidence deemed by the Disputes Board to be cumulative or irrelevant.

(c)  The Disputes Board shall take into account applicable principles of legal
privilege, such as those involving the confidentiality of communications between a
lawyer and client:

(d)  Special discovery and evidentiary rules:

0] The Disputes Board Chair shall, at the request of either Party, issue
subpoenas for the attendance of witnesses or the production of books, records,
documents or other evidence, whether for deposition or for hearing, in the manner
provided by Law for issuance of a subpoena in a civil action pending in a State district
court. All provisions of the Texas Rules of Civil Procedure for service and response to
subpoenas in a civil action pending in State district court shall apply to subpoenas
issued pursuant hereto. :

(i) Each Party shall be entitled to take depositions of witnesses and to
propound written discovery in the manner, and to the extent, provided by Law for
discovery in a civil action pending in a State district court, consistent with Rule 190.3 of
the Texas Rules of Civil Procedure. The Disputes Board Chair shall, at the request of
either Party, or may, on his or her own initiative, adopt a discovery control plan as
contemplated by Rule 190.4 of the Texas Rules of Civil Procedure.

(ii)  The disclosure of expert witness information and the depositions of
designated expert witnesses shall be conducted as provided by the Texas Rules of Civil
Procedure for cases in state district court.

(iv)  Atthe hearing, each Party shall have the right to be heard, to
present evidence, including expert witness testimony, and to cross-examine witnesses,
including the Independent Engineer.

 R-24. No Evidence by Affidavit; Post-hearing Filing of Documents or Other Evidence

(@)  The Disputes Board may not receive and consider the evidence of
witnesses by declaration or affidavit.

(b)  If the Parties agree or the Disputes Board directs that documents or other
evidence be submitted to the Disputes Board after the hearing, the documents or other
evidence shall be transmitted to each Disputes Board member. Both Parties shall be
afforded an opportunity to examine and respond to such documents or other evidence.

R-25. Inspection or Investigation

The Disputes Board may find it necessary to make an inspection or investigation
in connection with its proceedings and, if so, shall so advise the Parties. The Disputes
Board shall set the date and time of such inspection or investigation and notify the
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Parties thereof. Any Party who so desires may be present at such an inspection or
investigation. In the event that one or both of the Parties are not present at the
inspection or investigation, the Disputes Board shall make an oral or written report to
the Parties on the result or findings from such inspection or investigation and afford
them an opportunity to comment.

R-26. Interim Measures

(a)  The Disputes Board may take whatever interim measures it deems
necessary, including measures for the protection or conservation of property and
disposition of perishable goods. :

(b)  Such interim measures may take the form of an interim Disputes Board
Decision. :

R-27. Closing of Hearing

The Disputes Board shall specifically inquire of both Parties whether they have
any further proofs to offer or witnesses to be heard. Upon receiving negative replies or
if satisfied that the record is complete, the Disputes Board shall declare the hearing

“closed. If posthearing briefs are to be filed, the hearing shall be declared closed as of
the final date set by the Disputes Board for the receipt of such briefs. If documents are
to be filed as provided in R-24 and the date set for their receipt is later than that set for
the receipt of briefs, the later date shall be the closing date of the hearing. The time
limit within which the Disputes Board is required to make the Disputes Board Decision
shall commence, in the absence of other agreements by the Parties, upon the closing of
the hearing. '

R-28. Reopening of Hearing

The hearing may be reopened only upon application of a Party for good cause
shown, as determined in the discretion of the Disputes Board, at any time before the
Disputes Board Decision is issued The Disputes Board may reopen the hearing and
shall have 30 days from the closing of the reopened hearing within which to issue its
decision.

R-29. Waiver of Rules

Any Party who proceeds with the Disputes Board proceedings after knowledge
that any provision or requirement of these rules has not been complied with and who
fails to state an objection in writing to the other Party and the Disputes Board shall be
deemed to have waived the right to object.

R-30. Extensions of Time

The Parties rriay modify any period of time in these rules by mutual agreement.
The Disputes Board may for good cause extend any period of time established by these
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rules, except the time for issuance of the Disputes Board Decision. The Disputes Board
shall notify the Parties of any extension. ‘

R-31. Ser\iing of Notice

(a)  Any papers, notices, or process necessary or proper for the initiation or
continuation of Disputes Board proceedings under these rules, for any court action in
connection therewith, or for the entry of any Disputes Board Decision made under these

rules shall be given in accordance with Section 24.12 of the Agreement.

(b)  Unless otherwise instructed by the Disputes Board, any documents
submitted by either Party to the Disputes Board shall simultaneously be provided to the
other Party. ' :

R-32. Majority Decision

When the panel consists of more than one Disputes Board, a majority of the
Disputes Board members must make all decisions.

R-33. Time of Issuance of the Disputes Board Decision

The Disputes Board Decision shall be issued promptly by the Disputes Board
and no later than 30 days from the date of closing the hearing, or, if oral hearings have
been waived, from the date of the Parties’ transmittal of the final statements and proofs .
to the Disputes Board.

R-34. Form of Disputes Board Decisidn

(a)  Any Disputes Board Decision shall be in writing and signed by a majority
of the Disputes Board members. :

. (b) = The Disputes Board shall also issue written findings of fact and
conclusions of Law as part of the Disputes Board Decision. :

R-35. Scope of Disputes Board Decision

(@)  The Disputes Board may determine the occurrence of any event that isa
prerequisite to a Party’s claim for any remedy or relief in the Dispute, and grant any
remedy or relief to resolve the Dispute that the Disputes Board determines is available

“under the Agreement and applicable Law and within the scope of the agreement of the
Parties under Section 17.8.4 of the Agreement.

(b)  In the final Disputes Board Decision, the Disputes Board shall assess
compensation and damage amounts, where applicable. '

R-36. Disputes Board Decision upon Settlement
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If the Parties settle the Dispute during the course of the Disputes Board
proceedings and if the Parties so request, the Disputes Board may set forth the terms of
the settlement in a consent Disputes Board Decision.

- R-37. Acceptance of Delivery of Disputes Board Decision

The Disputes Board Chair shall give, and the Parties shall accept, notice of the
written Disputes Board Decision, including the written findings of fact and conclusions of
law, addressed and delivered to the Parties as provided in R-31.

R-38. Correction of Errors in Disputes Board Decision

Within five Business Days after the transmittal of a Disputes Board Decision,
either Party, upon notice to the other Party, may request the Disputes Board, through
the Disputes Board Chair, to correct any clerical, typographical, or computational errors
in the Disputes Board Decision. The Disputes Board is not empowered under this R-38
to re-determine the merits of any Dispute already decided. The other Party shall be
given five Business Days to object to the request on the ground that there is no clerical,
typographical, or computational error in the Disputes Board Decision. The Disputes
Board shall perform the requested correction of errors within ten Business Days after
transmittal by the Disputes Board Chair of the request for correction of errors unless the
other Party objects. Any unresolved disagreement between the Parties as to the '
existence of a clerical, typographical, or computational error in the Disputes Board
Decision can be subsequently pursued, under R-28.

R-39. Release of Documents for Subsequent Proceedings

The Disputes Board shall, upon the written request of a Party, furnish to the
Party, at the Party's expense, certified copies of any papers in the Disputes Board's
possession that may be required in further administrative or judicial proceedings relating
to resolution of the Dispute.

R-40. Applications to Court and Exclusion of Liability

(a)  No judicial proceeding by a Party relating to a Dispute shall be deemed a
~ waiver of the Party's right to have the Dispute resolved by Dispute Board proceedings.

(b)  Neither any Disputes Board member nor the Disputes Board in a
proceeding under these rules is a necessary or proper Party in judicial proceedings
relating to a Dispute. '

R-41. Interpretation and Application of Rules

The Disputes Board shall interpret and apply these rules insofar as they relate to
the Disputes Board's powers and duties to resolve the particular Dispute for which such
Disputes Board was empanelled.
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R-42. No Suspension for Nonpayment -

If a Disputes Board member's compensation or administrative charges have not
been paid in full, such Disputes Board member may so inform the Parties in order that
one of them may advance the required payment. If such payments are not made, and
the non-paying Party does not within 30 days after its receipt of the unpaid Disputes
Board member's invoice provide notice to such member and the other Party as to such.
Party's dispute of such member's invoice, the Disputes Board may order the suspension
or termination of the proceedings. If a Party disputes a Disputes Board member's
invoice and provides such notice, no suspension or termination of the proceedings shall
occur. Ex parte conversations to resolve a fee dispute between the Dispute Board
member whose invoice is disputed and the disputed Party are prohibited during the
Dispute Board's resolution of the Dispute, and any such conversations shall be deferred
~ until the Disputes Board Decision is final. '

EXPEDITED PROCEDURES FOR FAST-TRACK DISPUTES

" E-1. Serving of Notices

In addition to notice provided pursuant to Section 24.12 of the Agreement, the
Parties can agree in writing to also accept notice by telephone. If the Parties so agree
and thereafter a Party fails to confirm in writing any such oral notice, the proceeding
shall nevertheless be valid if notice has, in fact, been given by telephone.

E-2. Exchange of Exhibits

At least two Business Days prior to the hearing, the Parties shall exchange
copies of all exhibits they intend to submit at the hearing. The Disputes Board shall
resolve disputes concerning the exchange of exhibits. :

E-3. Pfoceedings on Documents

Where no Party's claim exceeds $10,000, exclusive of interest and dispute
resolution costs, and other cases in which the Parties agree, the Dispute shall be
resolved by submission of documents, unless either Party requests an oral hearing, or
the Disputes Board determines that an oral hearing is necessary. The Disputes Board
shall establish a fair and equitable procedure for the submission of documents.

E-4. Date, Time, and Place of Hearing

In cases in which a hearing is to be held, the Disputes Board shall set the date,
time, and place of the hearing, to be scheduled to take place within ten days after
appointment of the Disputes Board Chair. The Disputes Board will notify the Parties in
advance of the hearing date. : '

E-5. The Hearing
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(@)  Each Party shall have equal opportunity to submit its proofs and complete
its case.

(b)  The Disputes Board shall determine the order of the hearing and schedule
and control its duration consistent with the objective of expedited resolution of the Fast-
Track Dispute, and may require further submission of documents within two days after
the hearing. For good cause shown, the Disputes Board may schedule additional
hearings within seven Business Days after the initial hearing.

(c)  Any Party desiring a stenographic record may arrange for one pursuant to
“the provisions of R-18. : :

E-6. Time of Award

Unless otherwise agreed by the Parties, the Disputes Board Decision shall be
rendered not later than 14 days from the date of the closing of the hearing or, if oral
hearings have been waived, from the date of the Parties’ transmittal of the final
statements and proofs to the Disputes Board.

PROCEDURES FOR LARGE, COMPLEX CO-MMERCIAL DISPUTES

L-1. Administrative Conference

Prior to commencing proceedings to resolve a Dispute, the Disputes Board shall,
unless the Parties agree otherwise, conduct an administrative conference with the
Parties and/or their attorneys or other representatives by conference call within seven
days after the Disputes Board Chair is appointed. In the event the Parties are unable to
agree on a mutually acceptable time for the administrative conference, the Dispute
Board shall, upon three Business Days' advance notice, schedule the administrative
conference for 9 a.m. (CST) on the fourth Business Day after the date of such notice,
and such administrative conference shall take place at such date and time. Such
administrative conference shall be conducted for the purpose of obtaining additional
information about the nature and magnitude of the Dispute, the anticipated length of
hearing, and scheduling, and for such additional purposes as the Parties or the
Disputes Board may deem appropriate. :

L-2. Preliminary Hearing

As promptly as practicable after the appointment of the Disputes Board, a
preliminary hearing shall be held among the Parties and/or their attorneys or other
representatives and the Disputes Board. If the Parties agree, the preliminary hearing
will be conducted by telephone conference call rather than in person. At the preliminary
hearing the matters to be considered shall include, without limitation: '

(a)  Service of a detailed statement of the Dispute, including damages and
defenses, a statement of the issues asserted by each Party and positions with respect
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thereto, and any legal authorities the Parties may wish to bring to the attention of the
Disputes Board; '

(b)  Stipulations to uncontested facts;

(c) The extent to which discovery shall be conducted, in light of the special
discovery and evidentiary rules set forth above in R-23(d);

(d)  Exchange and pre-marking of those documents which each Party believes
may be offered at the hearing; ' o

(e)  The identification and availability of witnesses, including experts, and such
matters with respect to witnesses including their biographies and expected testimony a
may be appropriate; v -

) Whether, and the extent to which, any sworn statements and/or
depositions may be introduced; _

(g) The extent to which hearings will proceed on consecutive days;

(h)  Whether a stenographic or other official record of the proceedings shall be
maintained, ' '

0] The possibility of utilizing mediation or other non—adjudicative methods of
dispute resolution; and :

() The procedure for the issuance of subpoenas.

By agreement of the Parties and/or order of the Disputes Board Chair, the pre-
hearing activities and the hearing procedures that will govern the Disputes Board's
proceedings will be memorialized in a scheduling and. procedure order. Nothing in any
scheduling and procedure order shall conflict with the procedures established under
Section 17.8.4 of the Agreement or Section 5 of the Disputes Board Agreement.

L-3. Management of Proceedings

(@) The Disputes Board shall take such steps as they may deem necessary or
desirable to avoid delay and to achieve a just, speedy and cost-effective resolution of
Large, Complex Commercial Cases, provided, however, that no action by the Disputes
Board under this L-3 shall conflict with the procedures established under Section 17.8.4
of the Agreement or Section 5 of the Disputes Board Agreement.

(b)  The Parties shall cooperate in the exchange of documents, exhibits and
information within such Party's control.

(c)  The Parties may conduct discovery, subject to any limitations deemed
appropriate and set forth in the discovery control plan and/or the scheduling and
procedure order. If the Parties cannot agree on production of documents and other
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information, the Disputes Board, consistent with the Parties’ intent to resolve Disputes
expeditiously, may establish the extent of the discovery.

(d)  The Parties shall exchange copies of all exhibits they intend to submlt at
the hearing ten Business Days prior to the hearing unless the Disputes Board Chair
determines otherwise. :

(e) The exchange of information pursuant to this rule as agreed by the
Parties and/or directed by the Disputes Board Chair, shall be included within the
scheduling and procedure order.

W) The Disputés Board is authorized to resolve any disputes concerning the
exchange of information.

(g) Generally hearings will be scheduled on consecutive days or in blocks of
consecutive days in order to maximize efficiency and minimize costs.

Texas Department of Transportation : -30- Execution Version
IH 635 Managed Lanes Project Disputes Board Agreement



EXHIBIT 23

TERMS FOR TERMINATION COMPENSATION

A. Definitions
For the purpose of this Exhibit 23, the following terms have the following meanings:
1. “Adjusted Equity IRR” means 23%, calculated over the same period as Equity IRR.

2 “Borrowed Cash and Credit Balances” means proceeds of Project Debt included in
the Senior Debt Termination Amount that are held on the Early Termination Date as cash and
credit balances in accounts held by or on behalf of Developer, including in Lender accounts and
reserve accounts, but excluding the Handback Requirements Reserve (if any).

3. “Cash and Credit Balances” means proceeds of Project Debt and Contributed
Unreturned Equity, as well as Toll Revenues and interest earnings, that are held on the Early
Termination Date as cash and credit balances in accounts held by or on behalf of Developer,
including in Lender accounts and reserve accounts, but excluding the Handback Requirements
Reserve (if any).

4. “Equity IRR” means a blended nominal Post-Tax rate of return on Contributed
Unreturned Equity and Subordinate Debt over the full Term (excluding potential extensions of
the Term) equal to that projected in the Base Case Financial Model, which rate of return will be
confirmed in writing by the Parties promptly after the applicable date or dates under clause (a)
or (b) below takes effect, calculated from the first to occur of the following dates through the end
of the Term (excluding potential extensions of the Term):

(a) The date or dates on or after the Effective Date that actual funding to
Developer occurs; or :

(b) The date on or after the Effective Date that both the following exist or occur:

(i) Developer receives a binding, written, unconditional commitment of
equity and/or, if applicable, Subordinate Debt, available on demand; and

_ (ii) The committed equity amount and/or, if applicable, Subordinate Debt
amount, are set aside in a separate account specifically identified for the Project, or a letter of
credit, parent guaranty or other good security in like amount is delivered to Developer to assure
and secure full funding of the binding commitment.

5. “Net present value” means the aggregate of the discounted values, calculated as of
the Valuation Date, of each of the relevant projected Distributions, in each case discounted
using the Equity IRR.
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B. Compensation on Termination for Convenience, for TxDOT Default, for TXDOT Suspension
of Work or for Certain Delayed Notices to Proceed

1 In the event of termination of the Agreement and Lease under Section 19.1
(Termination for Convenience) or Section 19.4 (Termination for TxDOT Default or Suspension
of Work) of the Agreement, the Termination Compensation shall equal the smaller of the
amounts determined as set forth in Sections B.3 and B.4 below, and shall be payable by TxDOT
as and when set forth in Section G.1(a) or G.3(a), as applicable, below.

2 In the event of termination of the Agreement and Lease under Section 19.4.3 (delay
in issuing NTP1 or NTP2), if as of the date notice of termination is delivered there does not exist
any event or circumstance which entitles either Party to terminate, or with the giving of notice or
passage of time, or both, would entitle either Party to terminate, for Force Majeure Event under
Section 19.2 of the Agreement, by reason of Termination by Court Ruling under Section 19.12
of the Agreement, or due to lack of occurrence of the NEPA Finality Date under Section 19.13 of
the Agreement, then the Termination Compensation shall equal the smaller of the amounts
determined as set forth in Sections B.3 and B.4 below, and shall be payable by TxDOT as and
when set forth in Section G.5 below.

3. The amount of the Termination Compensation under this Section B.3 shall equal the
following:

(a) The greater of (i) the Fair Market Value, if any, of the Developer’s Interest as
of the Valuation Date determined according to the procedures set forth in Section B.5 below, or
(ii) the Senior Debt Termination Amount; plus

(b) The amount necessary to reimburse reasonable and documented out-of-
pocket costs of third party and Affiliate Contractors to demobilize and terminate under Contracts
between Developer and third parties or Affiliates for performance of Work, excluding
Developer’s non-contractual liabilities and indemnity liabilities (contractual or non-contractual) to
third parties or Affiliates; plus

(c) If termination occurs prior to Substantial Completion of all Project Segments,
Developer’s own reasonable and documented out-of-pocket costs to demobilize; plus

(d) The incremental increase, if any, in the costs Developer incurs under
Section 19.5.11 of the Agreement over the present value of such costs under the Base Case
Financial Model, but without double counting of the amounts under clauses (a), (b) and (c)
above; minus '

(e) Only where the Senior Debt Termination Amount is applicable, all Borrowed
Cash and Credit Balances, except to the extent such balances are already deducted in
determining the Senior Debt Termination Amount, minus

(f) Only where the Senior Debt Termination Amount is applicable, the cost of
Renewal Work that Developer was required to but did not perform prior to the Early Termination
Date, as well as the amount of funds that would have been required to be funded into the
Handback Requirements Reserve and delivered to TxDOT at the end of the Term as if the
Handback Requirements and Handback Requirements Reserve provisions had been in effect
prior to the Early Termination Date; minus
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(g) Only where the Senior Debt Termination Amount is applicable, the portion of
any Compensation Amounts previously paid to Developer that (i) compensated Developer for
cost and revenue impacts attributable to the period after the Early Termination Date and
(i) were not previously used to reduce Project Debt within the definition of Senior Debt
Termination Amount; minus

(h) Only where Fair Market Value is applicable, the amount of all Distributions,
and all payments to Affiliates in excess of reasonable compensation for necessary services or
that are advance payments in violation of Section 10.5.3 of the Agreement, between the
Valuation Date and the Early Termination Date; minus

(i) Only where Fair Market Value is applicable, all amounts received by the
Lenders in relation to the Project Debt (including all interest, capital. and Breakage Costs)
between the Valuation Date and the Early Termination Date; plus

(j) Only where Fair Market Value is applicable, (i) in the case of Termination for
Convenience, a return on the outstanding balance of the Fair Market Value amount between the
Valuation Date and the Early Termination Date equal to Developer's weighted average cost of
capital as of the Valuation Date (determined according to the procedures set forth in Section B.5
below) or (i) in the case of termination for TXDOT Default or TXxDOT suspension of Work, a
return on the outstanding balance of the Fair Market Value amount between the Valuation Date
and the date the Fair Market Value is paid in full equal to Developer’s weighted average cost of
capital as of the Valuation Date (determined according to the procedures set forth in Section B.5
below); plus

(k) Only where Fair Market Value is applicable, the incremental tax liability, if
any, described in Section B.6 below.

4. The amount of Termination Compensation under this Section B.4 shall equal the
following:

(a) (i) If any Refinancing fully and specifically identified and taken into account in
the Base Case Financial Model was scheduled therein to occur prior to the Valuation Date, then
the Senior Debt Termination Amount determined as if such Refinancing occurred in the amount
and on the terms assumed in the Base Case Financial Model, or (ii) if otherwise, then the Initial
Senior Debt Termination Amount; plus

(b) The greater of zero or the amount computed using the formula A+B, where:

(i) Ais the Net present value of the Distributions to be made between the
Valuation Date and the date the original Term expires (but without taking into account the effect
of the termination) as projected under the Base Case Financial Model; and

(i)) B is an incremental adjustment in the form of one or more special
Distributions that, when added to A, would be required to increase the Equity IRR to a blended,
nominal Post-Tax rate of return on equity equal to the Adjusted Equity IRR. For these
purposes, B is capped at a maximum equal to the present value of three times the Toll
Revenues between the Valuation Date and the date the original Term expires (but without
taking into account the effect of the termination) as projected under the Base Case Financial
Model. The present value of future Toll Revenues shall be determined using the Equity IRR as
the discount factor; plus '
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(c) The amount that will put Developer in the same Post-Tax position as it would
have been had the payment under clause (b) above not been subject to federal income tax
liability of Developer (or, if it is a pass-through entity for federal income tax purposes, its
members or partners) and State margin tax liability of Developer as a lump sum payment; plus

(d) The amount necessary to reimburse reasonable and documented out-of-
pocket costs of third party and Affiliate Contractors to demobilize and terminate under Contracts
between Developer and third parties or Affiliates for performance of Work, excluding
Developer’s non-contractual liabilities and indemnity liabilities (contractual or non-contractual) to
third parties or Affiliates; plus

(e) If termination occurs prior to Substantial Completion of all Project Segments,
Developer’s own reasonable and documented out-of-pocket costs to demobilize; plus

(f) The incremental increase, if any, in the costs Developer incurs under
Section 19.5.11 of the Agreement over the present value of such costs under the Base Case
Financial Model, but without double counting of the amounts under clauses (a), (b) and (c)
above; minus

v (g) All Cash and Credit Balances, except to the extent such balances are already
deducted in determining amounts under clauses (a), (b) and (c) above; minus

(h) The portion of any Compensation Amounts previously paid to Developer that
(i) compensated Developer for cost and revenue impacts attributable to the period after the
Early Termination Date and (ii) were not previously used to reduce Project Debt within the
definition of Senior Debt Termination Amount; minus

(i) To the extent Equity IRR is determined under clause (b) of the definition of
Equity IRR, an amount equal to the earnings on the committed funds set aside in the separate
account specifically identified for the Project, or, if a letter of credit, parent guaranty or other -
security is provided instead of funding of such separate account, an amount equal to the
imputed earings on the committed funds determined by applying to the committed funds from
and including the Effective Date to each date of actual funding (or termination, if sooner) a
variable rate equal to LIBOR in effect from time to time.

5. Fair Market Value of the Developer’s' Interest as of the Valuation Date shall be
determined according to the following procedures.

(a) Within 30 Days after a Party requests the appointment thereof, TxDOT and
Developer shall confer in good faith to mutually appoint an independent third-party appraiser to
determine the Fair Market Value by written appraisal. This appraiser must be nationally
recognized and experienced in appraising similar assets.

(b) If for any reason the Parties are unable or fail to agree upon such a single
appraiser within such 30-Day period, then within ten Days thereafter TXDOT and Developer
shall each appoint an independent third-party appraiser and both such appraisers shall be
instructed jointly to select, within 15 Days after they are appointed, a third independent third-
party appraiser who is nationally recognized and experienced in appraising similar assets to
make the appraisal referred to above.
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(c) If for any reason the Parties are unable or fail to appoint an independent third
party appraiser under subsection (b) above within 30 Days after the time period under
subsection (a) above expires, then either Party may petition the Travis County District Court to
appoint an independent third party appraiser having such reputation and experience to make
the appraisal referred to above. '

(d) Each Party shall pay the costs of its own appraiser. TxDOT and Developer
shall pay in equal shares the reasonable costs and expenses of the independent appraiser.

(e) Once appointed, the independent appraiser shall conduct an appraisal of the
Fair Market Value of the Developer’s Interest as of the Valuation Date, as well as determine
Developer's weighted average cost of capital as of the Valuation Date, and deliver to both
Parties a draft appraisal report and draft valuation. The appraiser shall appraise Fair Market
Value on the basis of the assumptions contained in the definition of Fair Market Value and by
taking into account (i) the terms of the CDA Documents, including the terms of Exhibit 4 to the
Agreement, (ii) the condition of the Elements of the Project, (iii) prior financial performance of
the Project, (iv) Developer’s record regarding the Targets in the Performance and Measurement
Table and of compliance with the CDA Documents, including record of compliance with
Renewal Work requirements, but only for the purpose of evaluating and taking into account the
effect of such record on the condition and viability of the Project, (v) projected revenues and
costs of the Project (excluding costs that reduce the Fair Market Value pursuant to clause (c) of
the definition of Fair Market Value, which shall be determined separately by the appraiser) for
the remainder of the Term had the Agreement not be terminated, as determined by the
appraiser, and (vi) such other factors as the appraiser considers relevant. In determining
Developer’s weighted average cost of capital as of the Valuation Date, no consideration shall be
given to any default rate of interest on Project Debt.

(f) For the purpose of the appraiser's valuation using a projected net cash flow
methodology, the appraiser shall use the Financial Model Formulas most recently approved by
TxDOT and Developer; provided that if there are known mathematical errors in the Financial
Model Formulas the Parties shall provide corrected Financial Model Formulas to the appraiser.
The appraiser will determine the data inputs and data values.

(g) The appraiser also shall evaluate and include in the appraisal a calculation of
the Base Tax Liability that would be incurred over the remaining Term absent early termination.
The appraiser shall make such evaluation in accordance with the definition of Base Tax Liability.

(h) Developer shall promptly deliver to TXDOT and the appraiser all information,
documents and data that either may reasonably request relevant to the determination of
. Developer's weighted average cost of capital as of the Valuation Date, and the Base Tax
Liability. In conducting the appraisal, and before issuing a draft appraisal report, the
independent appraiser shall afford reasonable and comparable opportunity to each Party to
provide the appraiser with information, data, analysis and reasons supporting each Party’s view
on the Fair Market Value, Developer's weighted average cost of capital as of the Valuation
Date, and the Base Tax Liability. The Parties shall have 15 days after receipt of the draft
appraisal report to comment thereon.

(i) Not later than 15 days after the opportunity to comment has expired, the
independent appraiser shall consider and evaluate all comments, prepare a final appraisal
report stating the Fair Market Value, Developer’s weighted average cost of capital as of the
Valuation Date, and the Base Tax Liability, and deliver the final appraisal report to both Parties.
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() The independent appraiser's determination of Fair Market Value, Developer’s
weighted average cost of capital as of the Valuation Date and the Base Tax Liability shall be
subject to challenge by either Party by initiating a Dispute within 30 days after receipt of such
determination and such Dispute shall be resolved according to the Dispute Resolution
Procedures. Failure of a Party to initiate such a challenge by delivering written notice thereof to
‘the other Party within such 30-day period shall be deemed to be an acceptance of the
appraiser's determinations for all purposes by the Party who failed to timely challenge such
determinations. In any dispute resolution the independent appraiser’s determination shall be
given substantial weight in the evidence, absent failure to properly apply the terms of the CDA
Documents or applicable Laws.

6. If the Termination Compensation is based on Fair Market Value, TxDOT also shall
be liable for the amount necessary to cover the incremental increase, if any, in the federal
income tax liability of Developer (or, if it is a pass-through entity for federal income tax
purposes, its members or partners) and in the State margin tax liability of Developer due to
payment of the Termination Compensation (other than this element of the Termination
Compensation) over the Base Tax Liability. TxDOT shall pay such amount within 30 days after
Developer delivers to TxDOT proof of the actual tax liability incurred and the amount by which it
exceeds the Base Tax Liability.

C. Compensation on Termination for Force Majeure Event

1. In the event of termination of the Agreement and Lease under Section 19.2 of the
Agreement (Termination for Force Majeure Event), the Termination Compensation, determined
as set forth in Section C.2 or C.3 below, shall be payable by TxDOT as and when set forth in
Section G.2 below.

2. If Developer elected to terminate under Section 19.2 of the Agreement, the
Termination Compensation for the Force Majeure Event shall be an amount equal to the
following:

(a) The Senior Debt Termination Amount; plus

(b) The amount necessary to reimburse reasonable and documented out-of-
. pocket costs of third party and Affiliate Contractors to demobilize and terminate under Contracts
between Developer and third parties or Affiliates for performance of Work, excluding
Developer’s non-contractual liabilities and indemnity liabilities (contractual or non-contractual) to
third parties or Affiliates; plus

(c) The incremental increase, if any, in the costs Developer incurs under
Section 19.5.11 of the Agreement over the present value of such costs under the Base Case
Financial Model, but without double counting of the amounts under clauses (a) and (b) above;
minus

(d) All Borrowed Cash and Credit Balances (if any); minus

(e) The amount of all Distributions, and all payments to Affiliates in excess of
reasonable compensation for necessary services or that are advance payments in violation of
Section 10.5.3 of the Agreement, between the date notice of conditional election to terminate is
delivered and the Early Termination Date; minus
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(f) The portion of any Compensation Amounts previously paid to Developer that
(i) compensated Developer for cost and revenue impacts attributable to the period after the
Early Termination Date and (ii) were not previously used to reduce Project Debt within the
definition of Senior Debt Termination Amount.

3. If TXDOT elected to terminate under Section 19.2 of the Agreement, the Termination
Compensation for the Force Majeure Event shall be the amount determined under clause 2
above plus the Contributed Unreturned Equity.

D. Compensation on Termination for Developer Default

1. Developer shall not be entitled to receive any compensation in each of the following
circumstances:

(a) Developer's termination of the Agreement and Lease on grounds or in
circumstances beyond Developer’s termination rights specifically set forth in the Agreement;

(b) A Default Termination Event where the Developer Default that is the basis
thereof is under Section 17.1.1.14 or 17.1.1.15 of the Agreement;

(c) A Default Termination Event under Section 19.3.4 of the Agreement; or

(d) The Collateral Agent has requested and entered into New Agreements
pursuant to Section 20.4.8 of the Agreement.due to its inability to obtain possession of the
Project within the 180-day period set forth in Section 20.4.6 of the Agreement.

2. Upon a Default Termination Event other than one described in Section D.1 above
where the Developer Default that is the basis thereof occurs, and is the subject of a Warning
Notice delivered, prior to the last Service Commencement Date, subject to Section D.5 below,
Developer shall be entitled to receive Termination Compensation in an amount equal to the
lowest of:

(a) 80% of the Senior Debt Termination Amount minus (i) 80% of all Borrowed
Cash and Credit Balances (if any), minus (ii) 80% of the portion of any Compensation Amounts
previously paid to Developer that (A) compensated Developer for cost and revenue impacts
attributable to the period after the Early Termination Date and (B) were not previously used to
reduce Project Debt within the definition of Senior Debt Termination Amount;

(b) 80% of the Initial Senior Debt Termination Amount, plus (i) 80% of any
increase in the Initial Senior Debt Termination Amount directly attributable to a Refinancing of
" the Initial Base Case Senior Project Debt that (A) was fully and specifically identified and taken
into account in the Base Case Financial Model and calculation of the Concession Payment and
(B) occurs prior to the date notice of termination is delivered, minus (ii) 80% of all Borrowed
Cash and Credit Balances (if any), minus (i) 80% of the portion of any Compensation Amounts
previously paid to Developer that (A) compensated Developer for cost and revenue impacts
attributable to the period after the Early Termination Date and (B) were not previously used to
reduce Project Debt within the definition of Senior Debt Termination Amount; or :

(c) $2,076,083,589 plus, if TXDOT issues NTP3, $74,688,989 minus (i) TxDOT’s
estimated cost to complete the Project, minus (i) the amount of the Public Funds Amount paid.
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3. Upon a Default Termination Event other than one described in Sections D.1 and D.2
above, subject to Sections D.4, D.5 and D.6 below, Developer shall be entitled to receive
Termination Compensation in an amount equal to the lowest of:

(a) 80% of the Senior Debt Termination Amount minus (i) 80% of all Borrowed
Cash and Credit Balances (if any), minus (i) 80% of the portion of any Compensation Amounts
previously paid to Developer that (A) compensated Developer for cost and revenue impacts
attributable to the period after the Early Termination Date and (B) were not previously used to
reduce Project Debt within the definition of Senior Debt Termination Amount;

(b) 80% of -the Initial Senior Debt Termination Amount, plus (i) 80% of any
increase in the Initial Senior Debt Termination Amount directly attributable to a Refinancing of
the Initial Base Case Senior Project Debt that (A) was fully and specifically identified and taken
into account in the Base Case Financial Model and calculation of the Concession Payment and
(B) occurs prior to the date notice of termination is delivered, minus (ii) 80% of all Borrowed
Cash and Credit Balances (if any), minus (i) 80% of the portion of any Compensation Amounts
previously paid to Developer that (A) compensated Developer for cost and revenue impacts
attributable to the period after the Early Termination Date and (B) were not previously used to
reduce Project Debt within the definition of Senior Debt Termination Amount; or

(c) The Fair Market Value, if any, of the Developer’s Interest as of the Valuation
Date; minus (i) the amount of any damages due to TxDOT resulting from the Developer Default,
including TXDOT’s reasonable costs to terminate and take over the Project, but without double
counting where such costs are part of the determination of Fair Market Value (if applicable),
minus (i) the amount of all Distributions, and all payments to Affiliates in excess of reasonable
compensation for necessary services or that are advance payments in violation of
Section 10.5.3 of the Agreement, between the Valuation Date and the Early Termination Date,
minus (iii) all amounts received by the Lenders in relation to the Project Debt (including all
interest, capital and Breakage Costs) between the Valuation Date and the Early Termination
Date, plus (iv) a return on the outstanding balance of the Fair Market Value amount between the
Valuation Date and the Early Termination Date equal to Developer’'s weighted average cost of
capital as of the Valuation Date (determined according to the procedures set forth in Section B.5
above). :

4. The amounts set forth in Sections D.3(a) and (b) above are subject to the condition
that each Funding Agreement for senior Project Debt, and any intercreditor agreement between
the Lenders of senior Project Debt and the Lenders of any first tier subordinate Project Debt
within the definition of Senior Debt Termination Amount, shall expressly provide that upon
termination of this Agreement for Developer Default the senior Lenders shall have no right to
claim, receive or retain from the Termination Compensation (whether determined based on Fair
Market Value, the Initial Senior Debt Termination Amount or-the Senior Debt Termination
Amount) an amount in excess of 80% of the Senior Debt Termination Amount minus 80% of all
Borrowed Cash and Credit Balances (if any), such result multiplied by a fraction the numerator
of which is the then outstanding principal balance of the senior Project Debt (including Breakage
Costs) and the denominator of which is the then outstanding principal balance of the senior
Project Debt (including Breakage Costs) plus first tier subordinate Project Debt (including
Breakage Costs).

If the foregoing condition is not satisfied, then the amounts under Sections D.3(a) and (b) above
shall not include any amounts for first tier subordinate Project Debt described in clause (a)(ii}(B)
of the definition of Senior Debt Termination Amount or any Breakage Costs related to such first
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tier subordinate Project Debt, and shall not be reduced by amounts described in clause (c) of
such definitions related to such first tier subordinate Project Debt.

5. The amount of the Termination Compensation determined under this Section D is
subject to damages and offset in accordance with Section 17.3.5 of the Agreement.

6. Fair Market Value of the Developer's Interest as of the Valuation Date shall be
determined as set forth in Section B.4 above, except those provisions pertaining to Base Tax
Liability.

7. TxDOT shall pay the Termination Compensation as and when set forth in
Section G.4 below.

E. Compensation Upon Termination by Court Ruling, Due to Certain Delayed Notices to
Proceed, Due to Lack of NEPA Finality or Due to Section 19.14 Events

1. Subject to Sections E.5 and E.6 below, in the event of Termination by Court Ruling
or termination due to lack of occurrence of the NEPA Finality Date as provided in Section 19.13
of the Agreement, the Termination Compensation shall be an amount equal to the following:

(a) The lesser of (i) the sum of (A) Initial Senior Debt Termination Amount plus
(B) any increase in the Initial Senior Debt Termination Amount directly attributable to a
Refinancing of the Initial Base Case Senior Project Debt that (1) was fully and specifically
identified and taken into account in the Base Case Financial Model and calculation of the
Concession Payment and (ll) occurs prior to the date notice of termination is delivered, plus
(C) the portion of all Refinancing Gain previously paid to TxDOT, if any, or (i) the Senior Debt
Termination Amount; plus

(b) An amount which, when taken together with interest payments on
Subordinate Debt, Distributions made prior to the Early Termination Date, and the cash and
credit balances derived from Toll Revenues or interest earnings in accounts held by or on behalf
of Developer on the Early Termination Date, including in Lender accounts and reserve
accounts, will yield a nominal Post-Tax blended internal rate of return, on Subordinate Debt and
Contributed Unreturned Equity equal to that projected in the Base Case Financial Model, which
rate of return is 12.76%, between the date of funding of such Subordinate Debt and Contributed
Unreturned Equity and the Early Termination; plus

(c) The incremental increase, if any, in the costs Developer incurs under
Section 19.5.11 of the Agreement over the present value of such costs under the Base Case
Financial Model, but without double counting of the foregoing debt and equity amounts; minus

(d) All payments to Affiliates in excess of reasonable compensation for
necessary services prior to the Early Termination Date or that are advance payments in
~ violation of Section 10.5.3 of the Agreement; minus

(e) All Cash and Credit Balances, except to the extent such balances are already
deducted in determining amounts under clauses (a) and (b) above; minus

(f) The portion of any Compensation Amounts previously paid to Developer that
(i) compensated Developer for cost and revenue impacts attributable to the period after. the

Texas Department of Transportation EXHIBIT 23 CDA
IH 635 Managed Lanes Project Page 9 of 17 Ex. 23 — Terms of Termination Compensation
Execution Version



Early Termination Date and (i) were not previously used to reduce Project Debt within the
definition of Senior Debt Termination Amount.

2 In the event of termination due to TxDOT’s delay in issuing NTP1 or NTP2 as
provided in Section 19.4.3 of the Agreement, if as of the date notice of termination is delivered
there exists any event or circumstance which entitles either Party to terminate, or with the giving
of notice or passage of time, or both, would entitle either Party to terminate, for Force Majeure
Event under Section 19.2 of the Agreement, by reason of Termination by Court Ruling under
Section 19.12 of the Agreement, or due to lack of occurrence of the NEPA Finality Date under
Section 19.13 of the Agreement, then the Termination Compensation shall be an amount equal
to the following:

(a) The lesser of (i) the sum of (A) the Initial Senior Debt Termination Amount
plus (B) any increase in the Initial Senior Debt Termination Amount directly attributable to a
Refinancing of the Initial Base Case Senior Project Debt that (I) was fully and specifically
identified and taken into account in the Base Case Financial Model and calculation of the
Concession Payment and (Il) occurs prior to the date notice of termination is delivered, plus
(C) the portion of all Refinancing Gain previously paid to TxDOT, if any, or (i) the Senior Debt
Termination Amount; plus

(b) An amount which, when taken together with interest payments on
Subordinate Debt, Distributions made prior to the Early Termination Date, and the cash and
credit balances derived from Toll Revenues or interest earnings in accounts held by or on behalf
of Developer on the Early Termination Date, including in Lender accounts and reserve
accounts, will yield a nominal Post-Tax blended internal rate of return on Subordinate Debt and
Contributed Unreturned Equity equal to that projected in the Base Case Financial Model, which
rate of return is 12.76% between the date of funding of such Subordinate Debt and Contributed
Unreturned Equity and the Early Termination; plus

(c) The incremental increase, if any, in the costs Developer incurs under
Section 19.5.11 of the Agreement over the present value of such costs under the Base Case
Financial Model, but without double counting of the foregoing debt and equity amounts; minus

(d) All payments to Affiliates in excess of reasonable compensation for
necessary services prior to the Early Termination Date or that are advance payments in
violation of Section 10.5.3 of the Agreement; minus

(e) All Cash and Credit Balances, except to the extent such balances are already
deducted in determining amounts under clauses (a) and (b) above; minus

(f) The portion of any Compensation Amounts previously paid to Developer that
(i) compensated Developer for cost and revenue impacts attributable to the period after the
Early Termination Date and (ii) were not previously used to reduce Project Debt within the
definition of Senior Debt Termination Amount. ‘

3. There shall not be included any increase in the Senior Debt Termination Amount,
Subordinate Debt or Contributed Unreturned Equity as a consequence of any Refinancing:

(a) With respect to Termination by Court Ruling, that occurs on or after the date
Developer knows, or reasonably should know, about the filing of any legal action seeking a
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remedy that would be a Termination by Court Ruling or challenging a NEPA Approval within the
definition of NEPA Finality Date;

(b) With respect to termination due to TxDOT delay in issuing NTP1 or NTP2,
that occurs at any time; or

(c) With respect to termination due to lack of occurrence of the NEPA Finality
Date, that occurs at any time after the court in any litigation challenging a NEPA Approval within
the definition of NEPA Finality Date issues any temporary injunction prohibiting or restricting
performance of any material portion of the Work.

4. In the event of any termination pursuant to Section 19.14 of the Agreement for which
notice of termination is delivered prior to Financial Close, the Termination Compensation shall
be an amount equal to the Nonrefundable Lender fees and premiums previously paid by
Developer to secure the loan commitment for first priority Initial Project Debt described in
Exhibit 5 to the Agreement, in any event not exceeding $22.5 million and provided that TxDOT
has first approved such fees and premiums in writing, which approval shall not to be
unreasonably withheld and shall be subject to the time period provided in Section 6.3.2 of the
Agreement, provided that a disapproval that Developer demonstrates would jeopardize its
available opportunities to timely carry out its Project Plan of Finance shall be deemed
unreasonable.

5. If (a)it is established pursuant to the Dispute Resolution Procedures that TxDOT
requested or caused the filing, or by collusion with any other Person caused or abetted the
filing, of the action that resulted in the issuance of the final court order that led to Termination by
Court Ruling, or of an action challenging a NEPA Approval within the definition of NEPA Finality
Date or (b) a Termination by Court Ruling results from or entails a breach by TxDOT of its
warranties under Section 15.2 but not a corresponding breach by Developer of its warranties
under Section 15.1, then Developer shall be compensated in the same manner as if TXDOT had
effected a Termination for Convenience and Sections B and G.1 of this Exhibit 23 shall apply
instead of Sections E.1 and G.5. This provision shall not apply to legal proceedings initiated by
TxDOT challenging applicability of a Change in Law where the final outcome applies the
Change in Law to TxDOT or Developer and leads to Termination by Court Ruling.

6. If (a)it is established pursuant to the Dispute Resolution Procedures that Developer
requested or caused the filing, or by collusion with any other Person, caused or abetted the
filing of the action that resulted in the issuance of the final court order that led to Termination by
Court Ruling, or of an action challenging a NEPA Approval within the definition of NEPA Finality
Date or (b) a Termination by Court Ruling results from or entails a breach by Developer of its
warranties under Section 15.1 but not a corresponding breach by TxDOT of its warranties under
Section 15.2, then the compensation shall be addressed in the same manner as if a Termination
for Developer Default had occurred and Sections D and G.4 of this Exhibit 23 shall apply
instead of Sections E.1 and G.5. This provision shall not apply to legal proceedings initiated by
Developer challenging applicability of a Change in Law where the final outcome applies the
Change in Law to TxDOT or Developer and leads to Termination by Court Ruling.

, 7. Subject to SectionsE.5 and E.6 above, TxDOT shall pay the Termination
Compensation as and when set forth in Section G.5 below.
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F. Claims; Handback Requirements Reserve

1. Subject to Section 19.8.1 of the Agreement and clause (e) of the definition of Fair
Market Value, if any outstanding Claim that is independent of the event of termination and
determination of Termination Compensation is resolved prior to payment of the Termination
Compensation, the Parties shall adjust the Termination Compensation by the amount of the
unpaid award, if any, on the Claim. :

2. At TxDOT'’s sole election, it may hold back from payment of the Termination
Compensation and transfer to the trustee under the Project Trust Agreement for deposit into the
TxDOT Claims Account the amount of any Claim of TxDOT against Developer not resolved prior
to payment. TxDOT shall provide written notice to Developer of any such election, the subject
Claim and the amount deposited or to be deposited, prior to or concurrently with tendering
payment of the Termination Compensation.

3. Refer to Section 8.11.4 of the Agreement for disposition of any funds actually in or
required to be added to the Handback Requirements Reserve on the Early Termination Date.

G. Timing of Payment

1. For Termination for Convenience

(a) For Termination for Convenience to be valid and effective, TxDOT must first
pay, in immediately available funds, the full amount of the Termination Compensation set forth
in Section B.1 above; provided that TxDOT may withhold an amount equal to TxDOT’s
reasonable estimate of the costs Developer will thereafter incur to perform and complete its
post-termination obligations under Section 19.5 of the Agreement by depositing such amount
with the trustee under the Project Trust Agreement for disbursement pursuant to Section G.1(b)
below. In order for the Termination for Convenience to take effect, TXDOT must make such
payment within one year after TXDOT receives the information required to calculate the amount
owing. Such information shall consist of the written report from the independent appraiser of
Fair Market Value as determined pursuant to Section B.5 above, the Collateral Agent’s written
statement of the Senior Debt Termination Amount, and Developer’s written documentation and
other evidence of the amounts of all Cash and Credit Balances, Borrowed Cash and Credit
Balances and all other amounts that are part of the calculation of the Termination
Compensation, together with Developer’s written certification that the amounts shown are true,
correct and complete. Developer shall provide its information and the Collateral Agent’s written
statement as expeditiously as possible and in any event within 90 days after TxDOT delivers the
Notice of Termination for Convenience. If for any reason TxDOT does not receive any portion
of such information within such 90-day period, then TxDOT shall have the right to make
payment based on the appraiser’s determination of Fair Market Value and TxDOT’s good faith
estimate of the other amounts that are components of the Termination Compensation. Upon
such payment within such time period, termination shall automatically take effect,
notwithstanding, and without prejudice to, any Claim or Dispute regarding whether the
Termination Compensation as determined using such appraisal is correct.

(b) TxDOT shall instruct the trustee under the Project Trust Agreement to pay the
withheld amount to Developer within ten days after Developer completes all its post-termination
obligations under Section 19.5 of the Agreement.
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" (c) If TXDOT for any reason does not pay the amount under clause (a) above
within such one-year period, TXDOT’s Notice of Termination for Convenience shall automatically
expire; and the Parties’ respective rights and obligations under the CDA Documents shall
continue without alteration, as if no Notice of Termination for Convenience had been given.

(d) If Developer timely challenges the independent appraiser’s determination of
Fair Market Value pursuant to Section B.5(i) above, then until the disputed portion of the
Termination Compensation is finally determined and paid, the provisions of Section 19.10 of the
Agreement shall apply and Developer shall continue to have a pledge of and security interest in
and to the Post-Termination Revenue Account under the Project Trust Agreement.

(e) If it is determined by settlement or final judgment that the Termination
Compensation due from TxDOT is less than the payment previously made by TxDOT, then
within 30 Days after the date of settlement or final judgment Developer shall reimburse the
excess payment, together with interest thereon, at a floating rate equal to the LIBOR in effect
from time to time plus 200 basis points, from the date of overpayment until the date of
reimbursement.

(f) If it is determined by settlement or final judgment that the Termination
Compensation due from TxDOT is more than the payment previously made by TxDOT, then
within 30 Days after the date of settlement or final judgment TxDOT shall pay Developer the
additional amount, together with interest thereon, at a floating rate equal to the LIBOR in effect
from time to time plus 200 basis points, from the date of underpayment until the date of payment
of the additional amount.

2. For Termination Due to Force Majeure Event

(a) If the Agreement and Lease are terminated due to Developer’s or TxDOT's
valid exercise of its right to terminate under Section 19.2 of the Agreement and the other Party
does not timely elect (or, if Section 19.2.3.4 of the Agreement applies, lacks the right) to
continue the Agreement and Lease in effect pursuant to Section 19.2, then TxDOT shall pay the
Termination Compensation within 60 days after all the following occur: (i) if applicable, the other
Party’s period of time to elect expires; (ii) TXDOT receives from the Collateral Agent a written
statement of the Senior Debt Termination Amount; and (iii) TXDOT receives from Developer
written documentation and other evidence of all Borrowed Cash and Credit Balances, together
with Developer's written certification that the amount shown is true, correct and complete.
TxDOT may withhold, however, an amount equal to TxDOT’s reasonable estimate of the costs
Developer will thereafter incur to perform and complete its post-termination obligations under
Section 19.5 of the Agreement by depositing such amount with the trustee under the Project
Trust Agreement for disbursement pursuant to Section G.2(b) below. If for any reason TxDOT
does not receive such statement from the Collateral Agent or such written documentation,
evidence and certification of all Borrowed Cash and Credit Balances within 30 days after the
other Party’s period of time to elect expires (or, if Developer exercises its right to terminate
under Section 19.2.3.4 of the Agreement, within 30 days after such exercise), then TxDOT shall
have the right to pay Termination Compensation based on its own good faith calculation of the

- Termination Compensation.

(b) TXDOT shall instruct the trustee under the Project Trust Agreement to pay the
withheld amount to Developer within ten days after Developer completes all its post-termination
obligations under Section 19.5 of the Agreement.
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(c) If TXDOT exercises the right to terminate, then termination shall be valid and
effective on the date TxDOT pays, in immediately available funds, the full amount determined
pursuant to Section G.2(a) above. If Developer exercises the right to terminate, then
termination shall be valid and effective on the date Developer delivers its notice of termination to
TxDOT.

(d) If as of the date termination is valid and effective any portion of the
Termination Compensation is not yet paid, then such portion shall bear interest from such date
until paid at the blended non-default rate for the Project Debt that is the basis for the calculation
of the Termination Compensation. -

(e) In the event of any dispute over the Termination Compensation, TxDOT shall
pay the disputed portion to Developer in immediately available funds within 30 Days after it is
determined by settlement, final order or final judgment, together with interest thereon as stated
above.

(f) From and after the Early Termination Date until the Termination
Compensation is finally determined and paid, the provisions of Section 19.10 of the Agreement
shall apply and Developer shall continue to have a pledge of and security interest in and to the
Post-Termination Revenue Account under the Project Trust and Security Instruments.

3. For Termination Due to TxDOT Default, TXDOT Suspension of Work or Certain
Delayed Notices to Proceed

(a) If the Agreement and Lease are terminated due to TxDOT Default or TxDOT
suspension of work as provided in Section 19.4 of the Agreement, termination shall be valid and
effective on the date notice of termination is delivered. If the Agreement and Lease are
terminated due to TXDOT’s delay in issuing NTP1 or NTP2 as provided in Section 19.4.3 of the
Agreement and the measure of the Termination Compensation is under Section B above,
termination shall be valid and effective on the date notice of termination is delivered. Subject to
Sections 19.3.2 and 19.4.4, TxDOT shall deliver to Developer, in immediately available funds,
within 60 Days after the Early Termination Date, the Termination Compensation that TxDOT
determines in good faith is due, less a holdback amount equal to TxDOT’s reasonable estimate
of the costs Developer will thereafter incur to perform and complete its post-termination
obligations under Section 19.5 of the Agreement by depositing such amount with the trustee
under the Project Trust Agreement for disbursement pursuant to Section G.3(b) below.

(b) TXDOT shall instruct the trustee under the Project Trust Agreement to pay the
holdback amount to Developer within ten days after Developer completes all its post-termination
obligations under Section 19.5 of the Agreement.

(c) If as of the date TxDOT tenders payment under clause (a) above the Parties
have not agreed upon the amount of Termination Compensation due, then:

(i) TXDOT shall proceed with such payment to Developer;
(i) Within 30 days after receiving such payment Developer shall deliver

to TxDOT written notice of the additional amount of Termination Compensation that Developer
in good faith determines is still owing (the “disputed portion”); '
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(i) TXDOT shall pay the disputed portion of the Termination
Compensation to Developer in immediately available funds within 30 Days after the disputed
portion is determined by settlement, final order or final judgment, and also shall pay interest
thereon, at a floating rate equal to the LIBOR in effect from time to time plus 200 basis points,
commencing 30 Days after the Early Termination Date until paid; and

(iv) Failure by TxDOT to effect payment by such date shall not entitle
Developer to reinstatement of the Developer’s Interest or to rescission of the termination.

(d) From and after the Early Termination Date until the Termination
Compensation is finally determined and paid, the provisions of Section 19.10 of the Agreement
shall apply and Developer shall continue to have a pledge of and security interest in and to the
Post-Termination Revenue Account under the Project Trust and Security Instruments.

(e) If it is determined by settlement or final judgment that the Termination
Compensation due from TxDOT is less than the payment previously made by TxDOT, then
within 30 Days after the date of settlement or final judgment Developer shall reimburse the
excess payment, together with interest thereon at a floating rate equal to the LIBOR in effect
from time to time plus 200 basis points, from the date of overpayment until the date of
reimbursement.

4. For Developer Default

(a) If the Agreement and Lease are terminated due to TxDOT'’s exercise of its
right to terminate due to Developer Default, termination shall be valid and effective as and when
set forth in Section 19.3.1 of the Agreement; and, subject to Sections 19.1.4 and 19.3.3, TXDOT
shall deliver to Developer, within the later of (i) 30 Days after Developer completes its post-
termination obligations under Section 19.5 of the Agreement or (i) 60 Days after the Early
Termination Date, immediately available funds equal to the Termination Compensation that
TxDOT determines in good faith is due. If TxDOT does not pay such amount by the later of
such dates, such amount shall bear interest at a floating rate equal to the LIBOR in effect from
time to time plus 200 basis points, commencing on the later of such dates until paid.

(b) If as of the date TxDOT tenders payment under clause (a) above the Parties
have not agreed upon the amount of Termination Compensation due, then:

(i) TxDOT shall proceed with such payment to Developer,

(i) Within 30 days after receiving such payment Developer shall deliver
to TXDOT written notice of the additional amount of Termination Compensation that Developer
in good faith determines is still owing (the “disputed portion”);

(i) TXDOT shall pay the disputed portion of the Termination
Compensation to Developer in immediately available funds within 30 Days after the disputed
portion is determined by settlement, final order or final judgment, together with interest thereon
at a floating rate equal to the LIBOR in effect from time to time plus 200 basis points,
commencing on the later of the two dates set forth in clause (a) above until paid; and

(iv) Failure by TxDOT to effect payment by such date shall not entitle
Developer to reinstatement of the Developer’s Interest or to rescission of the termination.
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(c) From and after the Early Termination Date until the Termination
Compensation is finally determined and paid, the provisions of Section 19.10 of the Agreement
shall apply and Developer shall continue to have a pledge of and security interest in and to the
Post-Termination Revenue Account under the Project Trust Agreement.

(d) If it is determined by settlement or final judgment that the Termination
Compensation due from TxDOT is less than the payment previously made by TxDOT, then
within 30 Days after the date of settlement or final judgment Developer shall reimburse the
excess payment, together with interest thereon at a floating rate equal to the LIBOR in effect
from time to time plus 200 basis points, from the date of overpayment until the date of
reimbursement.

5. For Termination by Court Ruling, Certain Delayed Notices to Proceed, Lack of
NEPA Finality or Section 19.14 Events

(a) In the event of Termination by Court Ruling, termination shall be valid and
effective on the entry of final judgment. If the Agreement and Lease are terminated due to
TxDOT's delay in issuing NTP1 or NTP2 as provided in Section 19.4.3 of the Agreement and
the measure of the Termination Compensation is under Section E above, due to lack of
occurrence of the NEPA Finality Date as provided in Section 19.13 of the Agreement or due to
either Party’s election as provided in Section 19.14 of the Agreement, termination shall be valid
and effective on the date notice of termination is delivered. In the event either Party elects to
terminate as provided in Section 19.14, termination shall be valid and effective on the date
notice of termination is delivered and the negotiating period under Section 19.14 expires without
mutual agreement in writing to rescind the termination notice. TxDOT shall deliver to
Developer, within 60 days after the later of (i) the Early Termination Date or (ii) the date TxDOT
receives from the Collateral Agent a written statement of the Initial Senior Debt Termination
Amount, increases in the Initial Senior Debt Termination Amount due to each Refinancing
described in Section E.1(a) above, and the Senior Debt Termination Amount and from
Developer written documentation and other evidence of the amounts of the Subordinate Debt,
Contributed Unreturned Equity, and all Borrowed Cash and Credit Balances (or, in the case of
termination governed by Section E.4 above, written documentation and other evidence of the
amounts described therein), together with Developer's written certification that the amounts
shown are true, correct and complete, immediately available funds equal to the Termination
Compensation that TxDOT determines in good faith is due, less a holdback amount equal to
TxDOT’s reasonable estimate of the costs Developer will thereafter incur to perform and
complete its post-termination obligations under Section 19.5 of the Agreement. TxDOT shall
deposit such holdback amount with the trustee under the Project Trust Agreement for
disbursement pursuant to Section G.5(b) below. If TxDOT does not pay such amount of
Termination Compensation by the later of such dates, such amount shall bear interest at a
floating rate equal to the LIBOR in effect from time to time plus 200 basis points, commencing
on the later of such dates until paid.

(b) TxDOT shall instruct the trustee under the Project Trust Agreement to pay the
holdback amount to Developer within ten days after Developer completes all its post-termination
obligations under Section 19.5 of the Agreement.

(c) If as of the date TxDOT tenders payment under clause (a) above the Parties
have not agreed upon the amount of Termination Compensation due, then:

(i) TxDOT shall proceed with such payment to Developer;
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' (i) Within 30 days after receiving such payment Developer shall deliver
to TxDOT written notice of the additional amount of Termination Compensation that Developer
in good faith determines is still owing (the “disputed portion™);

(i) TXDOT shall pay the disputed portion of the Termination
Compensation to Developer in immediately available funds within 30 Days after the disputed
portion is determined by settlement, final order or final judgment, together with interest thereon
at a floating rate equal to the LIBOR in effect from time to time plus 200 basis points,
commencing on the later of the two dates set forth in clause (a) above until paid; and

(iv) Failure by TxDOT to effect payment by such date shall not entitle
Developer to reinstatement of the Developer’s Interest or to rescission of the termination.

(d) From and after the Early Termination Date until the Termination
Compensation is finally determined and paid, the provisions of Section 19.10 of the Agreement
shall apply and Developer shall continue to have a pledge of and security interest in and to the
Post-Termination Revenue Account under the Project Trust and Security Instruments.

(e) If it is determined by settlement or final judgment that the Termination
Compensation due from TxDOT is less than the payment previously made by TxDOT, then
within 30 Days after the date of settlement or final judgment Developer shall reimburse the
excess payment, together with interest thereon at a floating rate equal to the LIBOR in effect
from time to time plus 200 basis points, from the date of overpayment until the date of
reimbursement. ' :
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EXHIBIT 24

OPTION CONSIDERATION FOR EXTENSION OF LONG STOP DATE

The consideration for each of the Collateral Agent’s options to extend the Long Stop Date as set
forth in Section 20.4.9 of the Agreement shall equal $4,500,000.

CDA

Ex. 24 - Option Consideration For Extension
of Long Stop Date

Execution Version
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EXHIBIT 25

INITIAL DESIGNATION OF AUTHORIZED REPRESENTATIVES

TxDOT's Authorized Representative:

TxDOT hereby designates the persons from time to time serving as the Executive Director of
TxDOT as its Authorized Representatives and such other persons as the Executive Director
may from time to time designate by delivering written notice thereof to Developer. Any such
designations by the Executive Director may be limited in scope and duration and may be
revoked at any time by delivery of written notice thereof to Developer.

Developer’s Authorized Representative:

Developer hereby designates the persons from time to time serving as the Chief Executive
Officer of Developer as its Authorized Representatives and such other persons as the Chief
Executive Officer may from time to time designate by delivering written notice thereof to TxDOT.
Any such designations by the Chief Executive Officer may be limited in scope and duration and
may be revoked at any time by delivery of written notice thereof to TxDOT.
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EXHIBIT 26
FORM OF JOINDER AGREEMENT

This JOINDER AGREEMENT (this “Joinder Agreement’) is made and entered into
effective as of , 20__ by and among the Texas Department of Transportation, a
public agency of the State of Texas (“TxDOT"), LBJ Infrastructure Group LLC, a Delaware
limited liability company (“Developer”), and The Bank of New York Trust Company, N.A. (the
"Custodian"). :

WHEREAS, TxDOT and Developer have entered into the certain Comprehensive

. Development Agreement dated , 20__ (the "CDA") pursuant to which Developer

has agreed to construct and operate the IH 635 Managed Lanes Toll Project described therein
(the “Project”);

WHEREAS, TxDOT and the Custodian have entered into the certain Master Lockbox
and Custodial Account Agreement dated as of November 9, 2007 (the “Master Lockbox and
Custodial Account Agreement”);

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, TxDOT, Developer and the Custodian agree as follows:

1. Defined Terms. Capitalized terms not otherwise defined in this Joinder
Agreement shall have the same meaning assigned to such terms in the Master Lockbox and
Custodial Account Agreement. The following terms have the meaning set forth below:

"Project Trust Agreement" means the Project Trust Agreement dated as of

, 20__, by and between Developer and the Project Trustee, as it may be amended

or modified from time to time and any replacement thereof that constitutes a Project Trust
Agreement under the CDA.

"Project Trustee" means Wells Fargo Bank, N.A., as trustee under the Project
Trust Agreement or any successor thereto in such capacity.

2. Designation of Developer as “Beneficiary”. TxDOT hereby designates Developer
as a “Beneficiary” under the Master Lockbox and Custodial Account Agreement with respect to
the Project and toll revenues arising from the Project which are at any time held by the
Custodian under the Master Lockbox and Custodial Account Agreement and which under the
terms of Section 19.10.4 of the CDA TxDOT is obligated to direct to be paid to the Project
Trustee, and the Custodian hereby acknowledges said designation, with the full rights, powers
and benefits granted to a “Beneficiary” thereunder. On the date described in Section 19.10.11
of the CDA, Developer’s rights as a Beneficiary shall cease and Developer shall deliver to the
Custodian written notice of confirmation of termination of Developer’s rights as a Beneficiary.
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3. Agreements of TxDOT. TxDOT hereby covenants and agrees as follows:

(a) TxDOT will comply with the terms of the Master Lockbox and Custodial
Account Agreement and perform the obligations of TxDOT specified in the Master Lockbox and
Custodial Account Agreement, including but not limited to, the obligation of TxDOT to direct the
Custodian to pay directly to the Project Trustee any amount that is in respect of toll transactions
on the Project after the Termination Date under the CDA. TxDOT agrees that all funds that it
instructs the Custodian to pay to the Project Trustee shall be designated by the Custodian in its
transmittal to the Project Trustee as "Toll Revenues from Transponder Transactions or Video
Transactions”.

(b) TxDOT will enforce the Master Lockbox and Custodial Account
Agreement in accordance with its terms and provisions and will not amend, modify or waive any
of the terms and provisions thereof which would materially adversely affect the rights of
Developer as a “Beneficiary” thereunder. '

(c) TXDOT will not terminate or allow to expire in accordance with its terms
the Master Lockbox and Custodial Account Agreement unless (i) TXDOT has executed a new
Master Lockbox and Custodial Account Agreement with a replacement custodian on terms and
conditions substantially similar to the Master Lockbox and Custodial Account Agreement, or (ii}
the date described in Section 19.10.11 of the CDA has occurred.

(d) TxDOT shall deliver to Developer and the Collateral Agent a copy of all
notices, certificates, and instructions delivered by or on behalf of TxDOT to the Custodian as
and when delivered to the Custodian. '

4. Aareements of Developer. Developer hereby covenants and agrees that it shall
have no greater right or interest in and to the funds and accounts created pursuant to the
Master Custodial Account Agreement than is provided in the CDA.

5. Agreements of Custodian. The Custodian hereby covenants and agrees as
follows:

(@) The Custodian acknowledges that Developer is a “Beneficiary”, as that
term is used in the Master Lockbox and Custodial Account Agreement, entitled to the rights of a
Beneficiary as provided thereunder, including Article VI thereof, and this Joinder Agreement
constitutes a Joinder Agreement under the Master Lockbox and Custodial Account Agreement.

(b) The Custodian hereby acknowledges that Developer may from time to
time enter into certain Financing Documents pursuant to which Developer has pledged its rights
as a “Beneficiary’ to secure its various obligations under or related to such Financing
Documents. The Custodian acknowledges that the Secured Party acts as agent for various
Persons in connection with the exercise of such Person's rights under the Financing
Documents.

(c) The Custodian will transfer amounts required to be transferred to
Developer as a Beneficiary under Section 2.03 of the Master Lockbox and Custodial Account
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Agreement to the Project Trustee as follows or as otherwise from time to time instructed by the
Project Trustee and shall designate such amounts at the time of each transfer as "Toli
Revenues from Transponder Transactions or Video Transactions".

Name of Project Trustee: Wells Fargo Bank, N.A.
ABA: 121-000-248
Account: 000-1038377
BNF: Clearing Account
F/FIC: (Name of Transaction)
. Attn: Jose Gaytan
Telephone: (512) 344-7306

, 6. Agreements as to Toll Revenues. Each of TxDOT, the Custodian and Developer
hereby acknowledges and agrees as follows.

(a) The Master Lockbox and Custodial Account Agreement and
arrangements thereunder are intended to ensure that (i) toll revenues from operation of the
Project do not come into the possession of, or under the control of, TxDOT, the State of Texas,
or any other governmental entity of the State of Texas, or become the assets or property of
TxDOT, the State of Texas or any such other governmental entity that is subject to constraints
imposed by principles of legislative or administrative appropriation, or to treatment as public
funds, unless and until the portion of such toll revenues that TxDOT is entitled to receive
pursuant to the terms of the CDA is actually distributed to TXDOT from funds deposited into the
Master Custodial Accounts, and (ii) toll revenues from the operation of the Project do not
become payments, project savings, refinancing dividends or any other revenue under a
comprehensive development agreement received by TxDOT or the Texas Transportation
Commission for any purposes by virtue of their deposit into any Master Lockbox Account or
‘Master Custody Account or the custodial arrangements evidenced by the Master Lockbox and
Custodial Account Agreement.

| (b) All toll revenue that accrues from the use of the Project during the period
this Joinder Agreement is in effect shall be subject to the respective rights and interests of
TxDOT and Developer as set forth in the Project Trust Agreement.

(c) To the extent provided in the Master Lockbox and Custodial Account
Agreement, the Custodian will have dominion and control of all toll revenues from operation of
the Project for purposes of crediting and transferring such toll revenues from use of the Project
to the Project Trustee for deposit as contemplated by the Project Trust Agreement.

(d) If for any reason TxDOT receives any payment for any use of the Project
during the period this Joinder Agreement is in effect, all toll revenues that are part of such
payment shall be deemed received by TXDOT merely as a bailee or agent for the Custodian and
shall not constitute funds of TXDOT or the State of Texas or funds received by TxDOT or the
Texas Transportation Commission as payments, project savings, refinancing dividends or any
other revenue under a comprehensive development agreement, and TxDOT agrees to promptly
remit such payments to the Custodian for handling in accordance with the terms of the Master
Lockbox and Custodial Account Agreement.
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(e) None of the Master Lockbox Accounts or Master Custody Accounts are
accounts or subaccounts established pursuant to Section 228.012 of the Texas Transportation
Code.

7. Governing Law. This Joinder Agreement shall be governed by and construed in
accordance with the laws of the State of Texas.

8. DRP Governed Agreement. TxDOT and Developer agree that all disputes
between them arising under this Joinder Agreement shall be subject to the Dispute Resolution
Procedures under the CDA.

IN WITNESS WHEREOF, the parties hereto have executed this Joinder Agreement by
their officers thereunto duly authorized as of the day and year first written above.

TxDOT

TEXAS DEPARTMENT OF TRANSPORTATION

By:

Name:

Title:

Developer

LBJ INFRASTRUCTURE GROUP LLC,
a Delaware limited liability company

By:

Name:

Title:
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Custodian

THE BANK OF NEW YORK TRUST COMPANY,
N.A.

By:

Name:

Title:
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