l Texas Department of Transportation

P.O. BOX 1386 » HOUSTON, TEXAS 77251-1386 » (713) 802-5000

December 7, 2011
CONTACT: Houston MPO

SB 1420 Committee Members

SH 99/Grand Parkway in Harris and Montgomery Counties (Initial Project) — SB 1420 Committee
Meeting

7600 Washington Avenue
Houston, Texas 77007

Dear Committee Members:

The Texas Department of Transportation (TxDOT), Houston Major Project Office is submitting this letter
to you in response to the action items listed in the November 29, 2011 meeting minutes. As mentioned at
the meeting, the Houston Major Project Office has been designated as your administrative support office
should you need any other assistance during your evaluation of the Project and preparation of the
Committee’s report.

Action Items

Consider bankruptcy as a risk for Concessionaire. Exhibits |
Add lane miles to project description slide. Exhibits 2

TxDOT Finance to provide the committee on how the $550 million subsidy was determined as
well as the “preliminary financial results”. Exhibits 3 — Currently the Texas Transportation
Commission has not taken any action to commit funding. The TxDOT working group for the
Grand Parkway is not aware of any additional funds being committed to the project other than

the $350 million already committed for Segment E of the project.

4. TxDOT to look into toll rate and escalation methodology and report to committee. Exhibit 4

5. TxDOT to update project description slides to include specific direct connector traffic direction
and orientation. Exhibit 2

6. TxDOT to add into attachment an official document in which Montgomery County rescinds
primacy. Exhibit 5 — we will insert the entire approved Commissioner Courts agenda but for our
response we will provide page 14 of the agenda.

7. TxDOT to provide committee members with a copy of the RFI and RFQ. Enclosed and Exhibit 6
8. TxDOT to provide committee members with a deadline for submitting report.

Pursuant to Texas Administrative Code. the report is due prior to the scheduled date for issuance
of the RFP — that date would be on or before April 30, 2012. However, the report should be
provided to the TxDOT Executive Director as soon as possible in order to ensure that the
agoressive schedule is maintained. '

9. TxDOT to provide committee members with a detailed procurement schedule. Exhibit 7

10. TxDOT to provide committee members with a financial and O&M assumptions comparison.
Exhibit 8

THE TEXAS PLAN

REDUCE CONGESTION * ENHANCE SAFETY « EXPAND ECONOMIC OPPORTUNITY = IMPROVE AIR QUALITY
PRESERVE THE VALUE OF TRANSPORTATION ASSETS

An Equal Opportunity Employer



SB 1420 Committee Members
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Should you have any questions, please contact me at (713) 866-7040.

Sincerely,

C
5& N L
C( LM N b

Eddie, Sanchez, P .E.
Major Project Office Director - Houston

Cc: File
Mr. Ed Pensock, P.E. w/Attachments
Mr. John Munoz, CPA w/Attachments
Ms. Rebecca Bronson w/Attachments
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MEETING SUMMARY

Date: November 29, 2011 Time: 1:00 p.m.
Subject: SH 99/Grand Parkway in Harris and Montgomery Counties (Initial Project) SB 1420 Committee Meeting

Location: Houston-Galveston Area Council (H-GAC), 3555 Timmons Lane, Houston Tx 77027

Attendees: See Sign-in Sheet

Note: The meeting agenda, presentation and attachments are provided as an attachment.

1. Welcome

Mike Alford called the meeting to order and reviewed the agenda.

2. Committee Introductions

The following committee members and attendees representing SB 1420 Committee member organizations were
present:

o Mike Alford — Committee Member appointed as representative of the Texas Department of Transportation

e John Holzwarth — Committee Member appointed as representative of the Montgomery County Toll Road
Authority

e James Patterson — Committee Member appointed as representative of the HGAC Transportation Policy
Council

e Art Storey — Attending on behalf of the Harris County Engineering
o Peter Key — Attending on behalf of the Harris County Toll Road Authority

Art Storey noted that the Harris County Toll Road Authority will have representatives in attendance at the
meetings by Peter Key, Judge Ed Emmett or himself.

3. Protocol and Purpose of Committee

Mike Alford reviewed the Presentation and Purpose of the Committee as outlined in the presentation. Slide 3

4. Presentation

Mike Alford requested TXDOT staff cover the remainder of the presentation. Committee members were asked
to hold questions until the conclusion of the presentation.

John Munoz presented Project Delivery Models and discussed Design-Bid-Build (DBB), Design-Build (DB),
Design-Build TELA (DB/TELA), Availability Payment, Revenue-Based Concession. Mr. Munoz also reviewed
the Allocation of Risk based on Project Delivery Models and Risk Transfer from public to private sector. Slides 4
thru 6

Mike Alford reviewed the Grand Parkway Project Description for Segments E, F1, F2 and G including Design-

Build Configuration and Concession Project Configuration. Mr. Alford also discussed the proposed Construction

of Project along Segments F1, F2 and G along with TXDOT’s Summary of Total Cost Estimate. Slides 7 thru 10
Page 1



John Munoz discussed efforts to-date by the TXDOT team, including: Slides 11 thru 13

1. Issuance of Request for Information (RFI);
2. Recent on-going activities including issuance of the Request for Qualifications (RFQ) and,
3. Project status relating to:
a. Environmental,
b. Permitting,
c. ROW Mapping,
d. Design, and
e. On-going review of Operations and Maintenance (O&M) assumptions.
Mr. Munoz also outlined Preliminary Financial Results and the Project Schedule. Slides 14 & 15

Rebecca Bronson briefed the committee on the SB 1420 Committee Requirements including: Slides 16 thru 19

1. Applicable Statute;
Committee Requirements;
Committee Membership;
Election of Chair/Vice Chair;

Duties, Reporting and Meetings;

o g~ w N

Administrative Support; and,
7. Duration of Committee.

Attendees were provided an attachment to their presentation that included a summary of the statutory
requirements and adopted rules that govern the committee requirements.

Election of Chair and Vice Chair
The floor was then opened to the committee to offer nominations and elect their Chair and Vice Chair.

By unanimous consent of the members present, James Patterson was elected as Chair. By unanimous consent
of the members present, John Holzwarth was elected Vice Chair.

Members were advised that the Texas Transportation Commission would be asked to concur with the elections
of the Chair and Vice Chair at the next meeting of the commission which is scheduled for December 15, 2011.

Discussion of Issues to be addressed by the Committee

The meeting was opened for discussion by committee members and representatives of SB 1420 Committee
member organizations.

Committee member James Patterson requested that in the discussion of risk, slides 4 thru 6, consideration be
given to risks associated with potential bankruptcy by concessionaire. Mr. Patterson also asked that the
calculated lane miles for the project be identified on the Project Description, slides 7 thru 10, to help in
understanding the effects on O&M since that is the measure used in determining and evaluating O&M cost.

John Munoz responded that this request could be accommodated and that the issue of lane miles and its
relation to O&M costs could be discussed in greater detail at a future committee meeting.

Commissioner Patterson referred to page 12 of the handout that addressed the SB 1420 Committee Rules and
asked if the RFQ could be released without the SB 1420 committee being established or issuing a report.

Rebecca Bronson responded by noting that because the Grand Parkway had an adopted Market Valuation
Waiver Agreement (MVWA), the SB 1420 rules permit the RFQ to advance prior to the SB 1420 committee
being established.

Commissioner Patterson asked why there is a $550 million upfront public subsidy required for the design-build
option and asked that it be confirmed that this represented cash that TxDOT would need to provide for the
project under this scenario.

John Munoz responded that the $550 million subsidy was anticipated shortfall of revenue estimated to be
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generated from E, F and G compared to the anticipated project development costs. Mr. Munoz added that there
had not been any Commission action to commit $550 million in funds to the project.

Commissioner Patterson asked where in the rules it states TxDOT is a member of the committee.

Rebecca Bronson referred members to the provisions of the statute governing the membership and work of the
committee which entitled TxDOT to be represented on the committee.

John Holzwarth asked that the committee be provided with information on how the numbers presented on the
“Preliminary Financial Results” were derived.

John Munoz noted that details on the preliminary financial results were provided at past meeting with
stakeholders for the Grand Parkway and could be shared again with the committee.

Art Storey commented that it was helpful to have Transportation Policy Council representation through
Commissioner Patterson being on the committee given the regional nature of the Grand Parkway project. Mr.
Storey noted that Segments E, F and part of G are in Harris County and it was a very important project for the
county requiring an aggressive schedule. Mr. Storey acknowledged his appreciation for TXDOT's role as a
mobility partner for the region along with the Texas State Legislature’s role in establishing the committee but
noted that the process seemed cumbersome. Mr. Storey noted the following five key points that he wanted to
express to the committee:

1. Harris County waived primacy, sees this as TXDOT’s project and considers that some of the issues
before the SB 1420 Committee are not issues that Harris County will weigh in on as members of the
committee.

2. Reiterated concerns by Harris County that the use of concession delivery model is controversial but not
to consider this statement as being against moving forward with a concession delivery model.

3. Harris County will insist that in regards to fairness that the terms of the MVWA be upheld by actions of
the SB 1420 Committee and TxDOT.

4. Harris County's concerns are that costs are being underestimated and the development schedules
projected too optimistically because a full set of design documents have not been available for staff
review by Harris County. Harris County believes that the project will take longer and cost more
when Harris County's concerns are addressed by the selected provider.

5. Expects that if alternatives before the committee are not successful that the partners would be able to
work with TxDOT on options to advance the project.

Peter Key asked that TxDOT understand that the provisions of the MVWA relating to establishment of toll rates
and the escalation structure for the project contain some ambiguities and that the project may be impacted by
future changes by Harris County to their own toll rates and structures. The committee’s report may refer to
possible changes to Harris County’s toll structure, and TxDOT should be prepared to take those changes into
account in the development of the project.

Mike Alford asked that the committee be provided with clarification to the direction and orientation of the direct
connectors identified in the project description.

Commissioner Patterson whether the description of the purpose of the committee cited in the presentation
provided to the committee members could be altered to consider inserting the term ‘possible’ along with
‘financial interest of private entities.’

Rebecca Bronson advised that the language was taken from statute upon which Commissioner Patterson
concurred that it should not be changed.

Commissioner Patterson noted that Ft. Bend County has undertaken their portion of the Grand Parkway under
specific criteria. There is an issue if a concession is chosen and there is a risk number perceived in the
concession then Ft. Bend County will be at the table to discuss it because we built and financed our segment
under certain terms which is a delta of approximately $30 million dollars from the way Ft. Bend County
implemented the project versus how TxDOT is proposing. If the rules of the game are changing so be it but we
need to revisit the rules. By Ft. Bend County putting their credit on the line, they are financing $170 million to
develop the project. If they did not put their (the citizens) credit on the line, they would have to finance $192
million, a delta of $22 million plus interest over 30-years. So if we are going to pay some concessionaire that
risk factor, as TPC chair there would be discussion that we shouldn’t have put our citizens at risk and we should
have followed the TxDOT approach and we should be paid back.

John Munoz noted that the MVWA does not prohibit that TXDOT or Ft Bend County enter into a concession
agreement and that Ft Bend County could procure their segment in the same manner as TxDOT and
acknowledged that Ft Bend County, TxDOT and others would need to abide by the terms of the MVWA.
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John Holzwarth echoed the comments of Art Storey on the importance of understanding the impact on
development and drainage from future construction for the Grand Parkway. Mr. Holzwarth asked that TXDOT
include in the committee documents to be handed out in the future a copy of the document from Montgomery
County rescinding primacy and noted that at the time of its rescission of primacy, Montgomery County did not
have information that was subsequently provided by the Traffic and Revenue study of Wilbur Smith and
Associates. Mr. Holzwarth also commented that he was not sure that the preference of availability payment
stated in the summary of feedback from the RFI clearly compared the availability payment option to the design-
build option and that respondents to the RFI may not have been aware of the inclusion of Segment E as a
portion of the proposed Grand Parkway Comprehensive Development Agreement (CDA).

John Munoz responded that written responses to the RFI were used to derive input on delivery models and that
this information was previously presented to stakeholders and would be shared again if needed.

Commissioner Patterson commented that at the last stakeholders meeting it was recommended that two
committees be formed (Technical and Financial) to evaluated O&M and financial numbers. The Commissioner
also stated his concern that a concessionaire would be allowed to construct the project below standard TXDOT
practice and stated that construction of the road should be built to TxDOT standards as Ft Bend County is doing
Sso.

Ed Pensock noted that under every CDA, TXDOT requires that the respondents are encouraged to use TxDOT
design and construction standards but recognizing that under a 50 year maintenance agreement of the CDA,
TxDOT permits some flexibility in the standards that are applied to potential developers who are also asked to
assume responsibility to future maintenance and must meet strict performance standards.

Commissioner Patterson advised that he felt it was important for TXDOT to ensure consistency in the standards
that are used and feels that it is important that the road be constructed accordingly. The stakeholders’ technical
committee has reviewed the proposed standards and believes that lower initial design/construction standards
may be causing future operations and maintenance costs to be higher for the project and that meeting these
standards may be a problem for potential operators.

John Munoz responded that the requirements in concession contracts have performance based standards that
are typically higher standards than exist for TXDOT. If those performance standards are not achieved, then
liquidated damages are assessed against the operator.

Commissioner Patterson added that he is concerned that if an operator leaves the contract 20-years into the
contract, TXxDOT could be left with a maintenance nightmare.

Art Storey noted that the SB 1420 process is important and that the members representing Harris County’s
entities will be vigilant about making sure that the SB 1420 committee report not be a deterrent for TXDOT being
able to develop the project. Furthering the construction of the project was very important to Harris County.

John Holzwarth noted that Montgomery County wants the project built as quickly and appropriately as possible
and asked if copies of the RFI and RFQ could be provided to the committee members. Mr. Holzwarth asked if
respondents to the RFI had commented on a dual procurement process.

John Munoz noted that the RFI respondents had expressed concerns about a dual procurement approach
because of various concerns related to teaming, managing responses to the RFP’s, and how alternative delivery
models would be compared. Additionally, Mr. Munoz noted that TXDOT was going to be sharing the anticipated
approach for comparing alternative business models with the public for comment.

John Holzwarth asked if teams could respond to both options and noted that doing so would be potentially
complicated and costly for respondents.

John Munoz confirmed that teams could respond to both options.

Art Storey noted that he expects respondents would take advantage of as many different options to submit
proposals as possible.

Commissioner Patterson asked if there were any comments from the audience.
No comments were offered from the public.

Commissioner Patterson inquired if the committee issued a report in a few weeks that supported a specific
approach, would TxDOT consider this and move forward if approved by the Commission and asked to confirm
the deadline for a committee report.

Rebecca Bronson noted that under the rules, the committee must deliver a report to TXxDOT's executive director
relating to the matters to be determined by the committee prior to the scheduled date of issuance of a final RFP.
The current schedule shows May 1, 2012 as the date for issuance of the final RFP.

Commissioner Patterson asked if an early submission of the report would expedite the schedule.
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Ed Pensock acknowledged that early issuance of a report by the committee could help expedite the schedule.

Rebecca Bronson reminded the committee members that they could work through the Major Project Office led
by Eddie Sanchez to obtain information that they would like to have to assist them in their work effort.

Commissioner Patterson asked that the committee be advised of commission meetings that involve the work of
the SB 1420 committee and the Grand Parkway Project and then asked members for recommendations for
items to be considered in the next meeting agenda.

Peter Key asked TxDOT to provide a schedule with more specific dates and asked if the committee could meet
weekly.

Rebecca Bronson noted that open meetings requirements mandate an 8-day prior notice of dates and agendas,
making it difficult to schedule committee meetings more frequently than every ten days or so.

Art Storey volunteered to draft initial text for the committee to consider for the pending committee report and
proposed ‘consideration of draft language’ as a primary topic for the next committee meeting.

John Munoz noted that the members were provided a ‘template’ of the report in their attachment to consider for
their use.

Commissioner Patterson encouraged committee members to provide any suggested report language to Eddie
Sanchez.

Eddie Sanchez confirmed that his office was the designated administrative support office for the committee.

Commissioner Patterson asked that ‘Draft Report’ be first agenda item. Other agenda items are recommended
to include:

1. Goals of Project,

2. Public fund subsidy requirements including sources and availability. (Commissioner Patterson added
that TxDOT put the assumptions in writing for the sources of those funds).

Commissioner Patterson commented that he has information from First Southwest that notes that Segment E of
the Grand Parkway provide an estimated net positive proceeds of $8M per year and would carry bonds for
Segments F and G.

John Munoz noted that there are some differences in opinion between TxDOT and First Southwest on some of
the assumptions and a report could be provided to the committee to compare these assumptions.

Commissioner Patterson asked if a copy of the comparison report could be provided to the committee in
advance of the next meeting.

Eddie Sanchez indicated that the stakeholder technical and financial committees have met to discuss the
options and he is awaiting responses from the committee members who have been working to refine and
reconcile their assumptions.

Action Items
e Consider bankruptcy as a risk for Concessionaire.
e Add lane miles to project description slide.

e TxDOT Finance to provide the committee on how the $550 million subsidy was determined as well as the
“preliminary financial results”.

e TxDOT to look into toll rate and escalation methodology and report to committee.

e TxDOT to update project description slides to include specific direct connector traffic direction and
orientation.

e TxDOT to add into attachment an official document in which Montgomery County rescinds primacy.
e TxDOT to provide committee members with a copy of the RFI and RFQ.

e TxDOT to provide committee members with a deadline for submitting report.

e TxDOT to provide committee members with a detailed procurement schedule.

e TxDOT to provide committee members with a financial assumptions comparison.
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7. Set Date for Next Meeting
Commissioner Patterson asked staff to confirm the specific open meeting requirements for the committee.

Rebecca Bronson noted that a meeting date would need to be set at a time that would allow publication of the
meeting date and agenda eight days in advance of the meeting.

Commissioner Patterson advised the committee that he would get with Eddie Sanchez to confirm the final date.

John Holzwarth requested that the next meeting be scheduled in the morning.

Action Iltems

e TxDOT to provide committee members “open meeting” advertisement requirements

8. Adjournment

John Holzwarth moved for adjournment, the members concurred and the meeting was adjourned at 3:00 p.m.

Page 6 of 6
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EXHIBIT 1

Risk of Bankruptcy

1.

7.

Under the P3 agreement, TxDOT will at all times own the project, including if a
bankruptcy occurs.

There are safeguards to ensure project quality,

a. The project must be designed and constructed in accordance with specified
performance standards.

b. QA/QC is performed by the developer with oversight by an Independent Engineer
and TxDOT.

A developer bankruptcy would not expose TxDOT or the project to any liability for the
developer's debt or jeopardize continuing safe use and availability of the completed
project to the public.

The P3 agreement is an executory contract,
a. In bankruptcy, the developer must either assume or reject the contract.

b. In the meantime, TxDOT can insist that continuing operation of the project not be
impaired.

If developer assumes the contract, developer must come up with a reorganization plan
acceptable to creditors and the bankruptcy court to cure prior breaches and assure future
performance.

If developer rejects the contract,

a. TxDOT has the right to terminate the contract and apply for damages (if any) with
bankruptcy court.

b. Lenders would have the right to a new contract on the same terms if the lenders
cure all breaches.

c. If the lenders do not enter into a new agreement, TxXDOT would be free to pursue
completion and/or operation the project in whatever manner is best for the State.

d. There are strong incentives for the lenders to step in and cure any breaches.

If a bankruptcy occurs during construction, completion may be delayed and TxDOT may
have to pay new contractors to complete the project,

a. Offsetting increased costs are the value of any upfront payment received from the
developer, the cost of the construction performed to date, and potentially, the
availability of proceeds from insurance, payment and performance security and
guarantees.



EXHIBIT 2

Project Description

Design Build

e Construction of 37.8 miles of 4-lane toll road with discontinuous frontage roads (173.38
mainlane lane miles and 97.73 frontage roads lane miles).

e Direct connectors at:
o US 290 (4) - NB to EB, WB to SB, SB to EB, WB to NB
o IH 45 North (2) - SB to WB, EB to NB
o US 59 North (2) - SB to WB, EB to NB

Concession

e Construction of 37.8 miles of 4-lane toll road with discontinuous frontage roads
(Segments F-1, F-2 and G).

e Direct connectors at:
o IH10(2)—-WB to SB, SB to EB
o US 290 (4) - NB to EB, WB to SB, SB to EB, WB to NB
o IH 45 North (2) - SB to WB, EB to NB
o US 59 North (2) - SB to WB, EB to NB

e Operation and maintenance of full 53.1 miles (Segments E, F-1, F-2 & G) and new
construction frontage roads (243.37 mainlane lane miles and 127.16 frontage roads lane
miles).
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Explanation of Subsidy Requirements

e Under the DB and DB/TELA models the amount of bonding capacity is based on:

estimated revenues;
— estimated O&M costs;
— interest rates; and

— debt service coverage (DSC) assumptions.
e DB Results

— The DB model has higher DSC requirements because the bonds are secured solely by toll
revenues generated by the project

— The DB model has higher interest rates because the expected credit ratings are low investment
grade (BBB-)

— As a result, the amount of bonding capacity is approximately $798M, of Gross Bond Proceeds,
resulting in a shortfall of $607M ($547M in PV terms) to fund the project. This shortfall is the
“Public Subsidy Requirement” as shown in the sources and uses table below:

Sources and Uses of Funds - DB MUNI

Sources Nominal PV
Releases from Construction Fund' 798,672,759 732,129,800

Other Sources of Funds

Net Revenue 7,707,718 6,602,381
Interest Income 58,316,757 52,193,823

864,697,234 790,926,004

Uses

Project Costs 1,249,753,366 1,128,714,772
Capitalized Interest Fund Deposit 130,143,642 122,923,348
Debt Service Reserve Deposit 12,013,091 11,344,654
Cost of Issuance 79,867,276 75,436,285

1,471,777,375 1,338,419,059

Shortfall (607,080,141) (547,493,055)

Public Subsidy Requirement 607,080,141 547,493,055

Notes
1. Gross Bond Proceeds are used to fund the construction account, from which funds are drawn to pay for project costs.
2. Project costs include all Project development costs, but does not include reimbursement of HCTRA costs of approximately $80 million.



e DB/TELA Results

— The DB/TELA model has lower DSC requirements because the TELA provides a backstop in the
event revenues are lower than expected and TxDOT is assuming this risk

— The DB/TELA has lower interest rates because the expected credit ratings are high investment
grade (AA-category)

— As a result, the amount of bonding capacity is higher than for the DB, estimated to be $1,478M,
resulting in a shortfall of S56M (S47M in PV terms) to fund the project. This shortfall is the
“Public Subsidy Requirement” as shown in the sources and uses table shown below:

Sources and Uses of Funds - DB TELA

Sources Nominal PV
Releases from Construction Fund' 1,478,302,270 1,355,345,619

Other Sources of Funds

Net Revenue 7,707,718

Interest Income

95,004,030

6,602,381
85,024,305

1,581,014,019

1,446,972,305

Uses
Project Costs
Capitalized Interest Fund Deposit
Debt Service Reserve Deposit
Cost of Issuance

1,249,753,366
217,489,161
22,207,534
147,830,227

1,128,714,772
205,422,987
20,973,515
139,628,691

1,637,280,288

1,494,739,965

Shortfall

Public Subsidy Requirement

(56,266,269)

56,266,269

(47,767,661)

47,767,661

Notes
1. Gross Bond Proceeds are used to fund the construction account, from which funds are drawn to pay for project costs.
2. Project costs include all Project development costs, but does not include reimbursement of HCTRA costs of approximately $80 million.

e Concession Results

— The concession model proposal will be based on higher revenues because concession
developers are patient equity participants that will take a more optimistic view of toll revenues

— The project financing sources are a combination of debt and equity based on these higher
revenues forecasts

— Asaresult, the total amount of upfront financing capacity is higher than for either the DB or the
DB/TELA and therefore no subsidy is required



Depending on how aggressive the developer views the revenue potential of the project, the cash
flows will not only fully finance the project but will result in excess financing capacity, which is

the concession fee
The following illustrative graphic shows the difference between the investment grade revenue

forecast used by the public sector for DB and DB/TELA structures and the revenue forecast that
is likely to be expected to be used by the private sector for a concession bid

Surplus
funds

Cashflow

O&M

Debt
repayment

Term



EXHIBIT 4

Tolling Methodology

The MV WA sets forth the toll rate methodology for the project

Toll rate methodology will be set forth in the P3 Agreement and will include:
o Base Toll Rate
o Toll Escalation Methodology

Base Toll Rate — assumed to be a schedule of rates calculated based on the average per
mile toll rates for electronic toll transactions in force and effect for the Harris County toll
road system as of November 1, 2011, as escalated

Toll Rate Escalation - assumed to be the escalation methodology set forth in Harris
County’s tolling policy in effect on November 1, 2011

Toll rates and escalation set forth in the P3 Agreement provide maximum toll rates —
actual toll rates may be less

o Changes to HCTRA rates will not affect P3 Agreement



EXHIBIT 5

Agenda Excerpt from Commissioners' Court Docket JUNE 20, 2011 SPECIAL SESSION

30.

AMENDMENT APPROVED — RAMP GRANT — CONTRACT REVIEW
COMMITTEE

Motion by Commissioner Meador, seconded by Commissioner Chance, to approve
an amendment to the Fiscal Year 2011 RAMP (Routine Airport Maintenance
Program) Grant between Montgomery County and the Texas Department of
Transportation. Motion carried.

PUBLIC HEARINGS:

Pam Madrigal from AEI Engineering explained the need for a new well in Seven Coves in
answer to some concerns voiced by citizens about replatting the land for the new well.

Reed Wilson of 1% National Bank of Edinburg answered citizens questions about concerns
in covering a lake and replatting land in Lakewood estates.

31a.

31b.

31c.

32.

PARTIAL REPLAT APPROVED — COMMISSIONER PCT. 1

Motion by Commissioner Meador, seconded by Commissioner Doyal, to approve
the partial replat of that certain called 0.7004 acre Water Plant site and Lots 24 and
26, Block 1, Seven Coves, Section One, to be known as Montgomery County Utility
District No. 2 Water Plant No. 1, Replat No. 1. Motion carried.

PARTIAL REPLAT APPROVED — COMMISSIONER PCT. 2

Motion by Commissioner Meador, seconded by Commissioner Doyal, to approve
the partial replat of Lakewood Estates Section One, to be known as Lakewood
Estates Commercial, 11.3 Acres, A.W. Springer Survey, A-490. Motion carried.

ORDER APPROVED — ABANDON RIGHT-OF-WAY — PRECINCT 4

Motion by Commissioner Meador, seconded by Commissioner Doyal, to approve
the order closing, abandoning, and vacating the right-of-way described as a portion
of Metts Road, which is approximately 60 feet in width, and 74 feet in length,
located in the H.B. Littlefield Survey, Abstract 31. Motion carried.

PRIMACY RESCINDED — THE GRAND PARKWAY — AGENDA ITEM 10A —
COUNTY JUDGE

Motion by Commissioner Rinehart, seconded by Commissioner Chance, to rescind
the County’s September, 2009 action under Section 228.0111(g), Transportation
Code, of Montgomery County’s exercise of primacy of segments G and H of the
Grand Parkway, located within the County, and return the authority to develop the
project to the Texas Department of Transportation with the understanding that the
following will apply:

A. A commitment from TXDOT of start and completion dates.

B. Guarantee that TXDOT will develop Segment G in a priority that will
be ahead of or concurrently with Segments F-1 and F-2.

C. Agreement to integrate Montgoemry Parkway into the project and
construct stub outs in the initial project.

D. That TXDOT will plrovide for environmental mitigation for the project to
be a part of the Spring Creek Greenway.
E. After the initial project is complete, Montgomery County will receive

pro-rata share of the Grand Parkway revenue for enhancement and
connecting roadways as defined by the terms and conditions.

Motion carried with Commissioner Doyal opposed.
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EXHIBIT 8

Observations/Differences between Ft Bend County and TxDOT Analyses

Observation

FBCTRA (through 2045)

TxDOT (through 2045)

Comments/Impact

Gross
Revenues

$10.4 billion

$10.2 billion

= TxDOT reveues based on updated delta
view from |G report; FBCTRA based on IG
report

0o&M

$531 million

S2 billion
Including toll collection costs

= FBCTRA estimates do not include toll

collection costs

= FBCTRA assumes $68,000 per LM (2024 S)
= FBCTRA's cost/LM is cost/ML mile only

Additional lane miles for frontage roads are
not included

= TxDOT assumes $153,861 per LM (2011 $)

= TxDOT cost per LM assumes a 50-year term.
FBCTRA assumes a 30-year term

Major
Maintenance

$12 million reserve fund
deposits

$1.2 billion

® FBCTRA assumes that actual major
maintenance costs may be funded with
bond proceeds in the future but has not
modeled these costs

® We do not have estimates for major
maintenance from FBCTRA. FBCTRA is
anticipating no significant renewal and
replacement expenditures during the early
years of the project.

® TxDOT is assuming a higher performance
standard of maintenance for both public
and private sector delivery models

Revenues
available for
debt service

$9.8 billion

$7.1 billion

Net Debt
Service

$3.5 billion

$2.4 billion

Net Revenues

$6.3 billion (nominal)

$4.8 billion (nominal)
$1.7 (pv @ 5%)

Interest rates

6.00%

6.5%

Net DSCR

0.88x, 0.95x, 1.14x ramping
up to approx 2.5x

2.0x during ramp up,
increasing over time

= DSCRs below 1.0x imply insufficient funds

for debt service payments

Project cost

$1.168 billion

$1.129 billion

= Does not include Segment E costs

Timing of bond
issuance

Bonds sold in 2012, 2013
and 2014

Bonds sold in 2013

= Generally, a project secured by toll

revenues must be fully funded up front to
eliminate market access risk and ensure the
project can be constructed and open to
traffic in time to make debt service
payments

= FBCTRA assumes that TxDOT will provide

short term construction financing that will
be taken out with a series of three
permanent toll revenue bond financings.




Ave cost/lane

mile (E-G)

Current

Previous

ML miles only

Total lane miles

ML miles only

Total lane miles

with toll ops

$195,918

$178,606

$229,317

$153,861

w/o toll ops

$120,568

$130,114

$154,270

$115,594






