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STATE OF NORTH CAROLINA
TURNPIKE AUTHORITY

BEVERLY E. PERDUE 1578 MAIL SERVICE CENTER, RALEIGH, N.C. 27699-1578 DAVID W. JOYNER
GOVERNOR EXECUTIVE DIRECTOR

BOARD OF DIRECTORS MEETING

MINUTES (including Committee minutes)
Wednesday, January 21, 2009
Board Room, NCTA Offices

Members present: Lanny Wilson, Acting Chairman
Gene Conti
Bill Lackey
Perry Safran
Bob Spencer

Robb Teer
Members present via phone: David Redwine
Members absent: Sang Hamilton
Anthony Fox
Also present: David Joyner, Executive Director

Acting Chairman Lanny Wilson called the meeting to order at 1:02 pm. He declared that a
guorum was present and read the Ethics Act statement.

David Joyner presented Lyndo Tippett with a Resolution of Appreciation. Mr. Joyner
thanked Mr. Tippett for his service, dedication, and leadership to the North Carolina
Turnpike Authority as the former chairman of the Board. Mr. Tippett thanked the NCTA
and all Board members for their continued service. Lanny Wilson and Robb Teer
expressed their gratitude for his service.

Lanny Wilson introduced the new Secretary of Transportation, Gene Conti. Mr. Conti
expressed his excitement and stated that he looks forward to working closely with the
Authority. Mr. Conti then stated that he would officially abstain from any issues or
decisions regarding his former employer PBS&J to avoid any appearance of conflict.

Operations and Personnel Committee: Mr. Robb Teer opened the Committee meeting.
A quorum was present and the December 2008 Committee minutes were approved.

Chief Operating Officer Participation in RFP Activities: Mr. Teer moved for the Operations
Committee to recommend approval for the Chief Operating Officer to participate as a
voting member in RFP activities related to the operation and maintenance of the
Authority’s toll roads. The motion was seconded by Bill Lackey, and it was approved
unanimously.

The Operations and Personnel Committee adjourned at 1:19 p.m.
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Plans & Programs Committee: Robb Teer called the meeting to order at 1:21 pm. A
guorum was present. Mr. Teer moved for approval of the December 2008 minutes. Perry
Safran seconded the motion, and the minutes were approved as presented.

Mid-Currituck Pre-Development Partner Selection: David Joyner discussed the process
for selecting a team for the Mid-Currituck Bridge Project Pre- Development phase. The
selection committee consisted of five staff members and four advisors.

e Robb Teer moved that the Plans and Programs Committee recommend that the
Board approve the staff recommendation of the Currituck Development Group as
the top ranked proposer for the Mid-Currituck Bridge Project Pre-Development
phase and authorize the staff to begin Pre-Development Agreement negotiations
with the Currituck Development Group, subject to the Board’s approval of such
agreement prior to execution. Bob Spencer seconded the motion, and it was
approved unanimously.

Policy for Participation in General Procurement Services: David Joyner presented a new
policy to outline the process for board members to participate in the RFP processes. He
presented a calendar with RFP status updates and asked that the Board consider the
policy for a vote at the next meeting. (See attached.)

The meeting was adjourned at 1:29 pm.

Finance Committee: Bob Spencer called the meeting to order at 1:30 pm and declared
there was a quorum present. Perry Safran moved approval of the December 2008
minutes. Bill Lackey seconded the motion, and the minutes were approved as presented.

Annual Plan of Work: Grady Rankin reported on the Annual Plan of Work (APW) FY2010.
He presented the updated APW numbers based on suggestions from board members. Mr.
Rankin discussed changes from the previous APW draft. He explained the process of
review with NCDOT.
e Perry Safran moved to recommend board approval of the Draft Annual Plan of Work
FY2010 to be submitted to NCDOT for review and approval. The motion was
seconded by Bill Lackey, and it was approved unanimously.

Parsons Brinckeroff: Robert Weisenberger reviewed the Parsons Brinckeroff supplement
in the amount of $1,200,000.

e Perry Safran moved to recommend Board approval of the execution of a
supplemental agreement between the NCTA and Parson Brinckeroff Environmental
Engineering to undertake additional environmental and engineering studies as
anticipated in the NCTA 2009 Annual Plan of Work. The supplemental amount shall
not exceed $1,200,000. The motion was seconded by Bill Lackey, and it was
approved unanimously.

Policies and Procedures for the Procurement of Commaodities and Services: Mr. Rankin
discussed the Policies and Procedures for the Procurement of Commodities and Services.
He stated that it was presented for approval in September 2008. The Board had
requested that the policy be used for the three RFPs that were to be approved in
November 2008 but that the Board have additional time to review and provide comments.





Mr. Rankin stated that approval will be sought for the revised procurement policy at the
February 2009 Board meeting.

The Finance Committee adjourned at 1:39 pm.

NCTA Board: Perry Safran moved approval of the December 2008 minutes. Bob
Spencer seconded the motion, and the minutes were approved as presented.

Triangle Expressway Credit Structure: David Joyner gave a presentation on the Triangle
Expressway credit structure. He discussed the current bond market situation and the
financing issues. Mr. Joyner discussed a possible strategy in obtaining a moral obligation
pledge (MOP). Mr. Joyner also discussed the possibility of the Triangle Expressway
credit rating increasing from a BBB to an AA rating with the MOP. (See attached
presentation.)

Tom Lee, WCSR, explained how the proposed legislation would work as far as the debt
service reserve fund. Jim Calpin, Merrill Lynch, gave a market update and explained the
fear in the market. Mr. Calpin stated that the markets are in crisis especially for the BBB
rating. He discussed examples from other states that used the MOP. (See attached
presentation.)

Perry Safran asked if any of the MOP case studies failed. Jim Calpin responded and
stated that he would follow up with additional information on successful and failed case
studies. Mr. Safran also asked where the appropriation would come from. David Joyner
stated that the appropriation would come from the General Assembly. Grady Rankin
added that the NCTA would be using capital funds for the next 3 years and there would be
$63 million in debt service reserve fund. Therefore there is a substantial cushion in debt
service.

Bob Spencer asked if the state would be committed to replenish the reserve. Tom Lee
responded that the state of North Carolina would not be committed legally but “morally
obligated.”. The state cannot legally commit to future payments without a bond
referendum.

Gene Conti asked about the timing of the project if the MOP is approved. David Joyner
stated that there is 60-90 day window to get project out the door once the legislation is in
place.

David Redwine asked about the $63 - $250 million spread between AA rated bond and
BBB rated bond and how much liability the state would face if the toll revenue fell short.
Grady Rankin stated that the NCTA would not sell bonds if we were short. Based on our
preliminary analysis, the project would need to be more than 50% short on toll revenues
before the state would face any risk. Tom Lee added that this only applies to the senior
bonds. David Joyner stated that the staff would like to come back to the Board in February
for approval with more information and report on the reaction from the General Assembly,
Treasurer, and rating agencies. Mr. Joyner stated that the winning bidders have agreed to
extend their bids for another 30 days and have also discussed extending this to June 1%
Lanny Wilson asked that the Board be kept informed of all reactions and views of the





Treasurer and General Assembly. Secretary Conti also stated the NCDOT is willing to
lend their support to the Moral Obligation Pledge.

Action item: Mr. Teer made the following motions for the Operations and Personnel
Committee:
e We recommend that the Board approve the Chief Operating Officer to participate as
a voting member in RFP activities related to the operation and maintenance of the
Authority’s toll roads. Secretary Gene Conti seconded the motion, and it was
approved unanimously.

Action item: Mr. Teer made the following motions for the Plans & Programs Committee:

e We recommend that the Board approve the selection of the Currituck Development
Group as the top ranked proposer for the Mid-Currituck Bridge Project Pre-
Development Phase. Board approval will provide staff authority to begin
negotiations with the Currituck Development Group. Upon successful negotiations,
staff will seek authority from the Board prior to execution of the Pre-Development
Agreement.

Secretary Gene Conti abstained from voting to avoid any appearance of conflict.
Perry Safran moved to approve the abstention. Bill Lackey seconded, and it was
approved unanimously.

Bob Spencer seconded the motion to approve the selection of the Currituck
Development Group, and it was approved unanimously.

Action item: Mr. Spencer made the following motions for the Finance Committee:

e We recommend that the Board approve the Draft Annual Plan of Work FY2010 to
be submitted to NCDOT for review and approval. Bill Lackey seconded the motion,
and it was approved unanimously.

e We recommend that the Board approve the execution of a supplemental agreement
between the NCTA and Parson Brinckeroff Environmental Engineering to undertake
additional environmental and engineering studies as anticipated in the NCTA 2009
Annual Plan of Work. The supplemental amount shall not exceed $1,200,000.
Perry Safran seconded the motion, and it was approved unanimously.

Lanny Wilson reported that the audit committee met Friday, January 16, 2009. Robert
Weisenberger reported that three proposals were received:

e Cherry Bekaert & Holland, L.L.P.

e Bernard Robinson & Company, L.L.P.

e Clifton Gunderson

Mr. Weisenberger also stated that it is anticipated the contract will be awarded in February
2009.

Public Input Session: No members of the public requested to address the board.

Lanny Wilson and Secretary Gene Conti again thanked Lyndo Tippett for his outstanding
support and service to the NCTA.

The meeting was adjourned at 2:47 pm.

Minutes prepared by Jillian Bliss, J.R. Fenske, and Pat Puryear.






STATE OF NORTH CAROLINA

TURNPIKE AUTHORITY
BEVERLY E. PERDUE 1578 MAIL SERVICE CENTER, RALEIGH, N.C. 27699-1578 DAVID W. JOYNER
GOVERNOR EXECUTIVE DIRECTOR
BOARD OF DIRECTORS MEETING
MINUTES

Wednesday, February 18, 2009
Board Room, NCTA Offices

Members present: Lanny Wilson, Acting Chairman
Gene Conti
Bill Lackey
Perry Safran
Bob Spencer
Robb Teer
Sang Hamilton
Anthony Fox
Members present via phone: David Redwine
Also present: David Joyner, Executive Director

Acting Chairman Lanny Wilson called the meeting to order at 1:00 pm. He declared that a
quorum was present and read the Ethics Act statement.

Approval of the minutes: Perry Safran moved approval of the January 2009 Board
meeting minutes. The motion was seconded by Mr. Spencer, and the minutes were
approved unanimously.

Triangle Expressway Financing: David Joyner presented an update on the Moral
Obligation Pledge (MOP). Although the MOP is still a viable option, we are exploring other
options available in order to move forward with TriEx. We are researching alternatives to
improve our credit rating so that we can sell bonds. Mr. Joyner played a TV interview that
highlighted the need for TriEx in terms of the thousands of jobs that it would create across
the state. (See attached presentation.) Financing “Plan C” was presented as an option to
reduce the credit spread and increase our credit rating. This plan would take advantage of
market rates by essentially dividing the debt into two components. (See attached
presentation.)

Mr. Safran asked whether the net coverage would increase for the entire project. David
Miller responded that there was essentially no net change in coverage amounts. In order
to proceed with “Plan C,” we need to refresh the traffic and revenue estimates, obtain
investment grade credit rating on bonds, obtain insurance on toll revenue bonds, receive
TIFIA approval, and receive LGC approval.
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Grady Rankin presented the financing schedule for TriEx. (See attached.) Based on the
proposed schedule, we could close on project financing in May 2009. Critical milestones
in the schedule are credit ratings, insurance terms and TIFIA approval. The LGC would
only need to approve a modification of what they’'ve already approved. Mr. Joyner
recommended advising the Board of progress and possibly postponing the March Board
meeting until April to allow the Board to consider required approvals prior to closing.

National Pricing System: Ed Regan presented information on the future of funding for
transportation infrastructure. (See presentation attached.)

Committee Reports:

Executive Committee — Lanny Wilson reported that there were no action items from the
Executive Committee. Mr. Wilson reported that the Executive Committee is next
scheduled to meet on March 5, 2009, at NCDOT. Secretary Conti responded that the date
may need to be changed due to the Secretary’'s availability.

Operations and Personnel — Sang Hamilton reported that the committee met and was
briefed on the Toll Collection RFP schedule, as well as the Tag and Reader RFP and the
Traffic Management RFP status and current activities. There were no action items.

Plans and Programs — Robb Teer reported that the committee met today and approved
minutes from last month. There were no action items.

Finance — Bob Spencer reported that the Finance committee met and discussed
preliminary finance plans for Monroe and Garden Parkway. Mr. Rankin and Mr.
Weisenberger updated the committee on Trustee negotiations. He made a motion from
the Finance Committee to approve the procurement policy which has been reviewed and
amended based on Board feedback. The motion was seconded by Mr. Teer. Mr. Conti
asked that he reserve the right to abstain after reviewing the content, but he was prepared
to vote for it at this time. The motion was approved unanimously.

Election of Officers — Robb Teer moved that Gene Conti be elected chairman of the NCTA
Board. The motion was seconded by all present and passed unanimously.

The meeting was adjourned at 2:12 pm.

Minutes prepared by Felicia Bridges





Contractors Waiting For Toll Road Jobs

pdated: Feb. 12 11:13 pm
RALEIGH, N.C. - -
Some contractors are anxiously awaiting the funding for the NC 540 extension - and the jobs it
will bring.
"lt's been very difficult for a lot of people in our industry through this winter," said contractor
Jonathan Bivens. ' ‘
Bivens is the Vice President of the Engineering and Design Group at the S.T. Wooten
Corporation, which has won the bid to build half of the project. -
NC540, which will be a toll road, is not eligible for federal stimulus dollars, but it will create
thousands of jobs once it gets the funding it needs to move forward.
A breakdown shows it already has secured $400 million in federal loans but it still needs to sell
more than $630 million in bonds. That process has been delayed by a tough credit market.
The project would be ready to go within 60 days of getting the funding, which.is why Bivens is
waiting for word.
Executive Director of the Turnpike Authority, David Joyner, is also waiting. He said the project will
create or preserve 35,000 jobs.
"You're talking about stimulus, this project really is," Joyner said.
The problem is that while the project was ready to go in November, the bond market was not.
Joyner said he's considering ways to raise the projects credit rating to get the money to build the
anticipated toll road.
"We're hoping to know something in the next couple of months,” Joyner said. "You're throwing a
billion dollars into this project over the course of three years, it's desperately needed.”





Bivens said his company will be ready to get to work within weeks of getting the official contract
for the work on the toll road. While he and his colleagues will benefit from their $137 million chunk
of the project, Bivens explained so will people from all over the state.

"We've got a lot of subcontractors and suppliers that will also have their people working on this
project both on site but also in areas across the state fabricating materials and that kind of thing,"
Bivens said. '

And that will build much more than a road. :

"It mean a lot of people coming back to work getting off unemployment," Bivens said.
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New Directions in
Transportation Finance

' The move toward a “nati

The Gas Tax: A System at Risk

» Without major changes, the motor fuel tax will not be able to
generate the revenue needed to maintain and expand our
nation’s transportation infrastructure in the future

* An ominous trend
‘ = Political reluctance to raise tax rates
+ Increasing fuel efficiency
~ » Search for alterna i
= Urgent need to deal






The Trend 1s Accelerating

* Rapid increases in gas prices
= There down now, but probably not for long
= Urgent search for alternative fuels

 Shift in consumer demand to fuel efficient vehicles
= Still demand for hybrids
: : » Low demand»for trucks and SU'V’

The Gas Tax:
Unsustainable Revenue Source

$0.020
e (3s tax indexed
d '8¢ for inflation
$0.015 ==m== Nog gas tax increase
. === No increase with
Alternate Fuels

Revenue Per Mile (2010 $)






Increasingly Clear National
Policy Direction

« Natjonal Policy Commission suggests gas will only be sufficient
until 2025
= Suggests strong consideration of VMT fees
= Calls for major planning effort in next reauthorization
« “Minority Opinion” even stronger — the “gas tax is already broken

+ National Transportation Infrastructure Finance Commission w1ll
recommend shift to Direct Road prlcmg by 2020 :
e Report to be relcasedj latA'

Key Point

+ The problem with the gas tax is not that it is inefficient
» It is efficient

 The problem with the gas tax is that it is not
sustainable

~ -—-inthe face of

-k'Need to reduce conge stion






Multiple Uses of Pricing System

 Every vehicle in America equipped
* Trucks and cars
» Replace fuel tax with VMT fee
system
. Replace not supplement the gastax

e Tollmg and other d1rect pricing
L ‘appl1cat1ons ;

Many Challenges

* Perceived overwhelming technical complexity
* Privacy Issues
» Enforcement and Security

phie Perce1ved high cost of deployment and operat1ons L
St -Ascomparedeth:gastax L & 3






A Key Part of the Solution:
National Travel Card

National Individual
Travel Smart

Card Card

Travelers Choice

National

 private |
Travel “Stored | it
Account ~Balance "~ |

of stored balance
ient options

VMT Fee Functions

(Replacing the gas tax)

Automated
Cellular
Connection






State-Level VMT Fee
Distribution Networks
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State State
Network Network

' National

State SRR
] Clearinghouse |~

3l Network

Typical Jurisdictional
Pricing Levels - State

" Chicago Regional
1.\ Pricing Area






Typical Jurisdictional
Pricing Levels - Regional

LIy

Typical Jurisdictional Pricing Levels -
Municipal and Special Pricing Zones
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Hypothetical Illustration,
VMT Charging Levels

Travel Area
Charge Cost/ . :
. Outside . Congestion
Component Mile | Northeast ng;ﬂ;f;ﬂ g:?thm Change
Region & 1cago Zone
© | Statewide Tax $0.020 @ © © ©
Northeast Region Tax 0.010 (] © (]
| City of Chicago Tax | 0.005 ) e
Congestion Fee 0.500
Total Per Mile Change/Mile

[lustrative Revenue and Distribution

» Hypothetical 50-mile trip (all Illinois)
= 20 miles outside Northeast Region "
= 30 miles inside Northeast Region
= 16 miles inside Chicago

miles inside Congestion Zone






Other Direct Pricing Functions

= Toll Facilities
= HOT /Managed Lanes
= Cordon Pricing

= Parking ”S’ysv_temsV ,

Adding a DSRC Link for
Direct Data and Revenue Transfer

<>

Roadside
Reader






Roadside Infrastructure Provided by
Toll Operations or Service Providers

Account Information Feedback

1n —Vehicle |
Display
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Potential VII and Other ITS Services

Conduit for
Vil 1 ITS Services

National Network Concept

Revenue Claims

Congestion
£
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Revenue Transfer to Federal,
States and Service Providers

Payments to

National Travel Account Management

Account

' National o
Data Base

| Ctearinghouse.

Direct Billing
(Commercial
Accounts)
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Stored Balance Replenishment Options

ACCEPT

* Cash
g Credlt Card
[ eblt '

Rough (very rough) Costs??

« Probably $150 - $250 per vehicle
= About 1% of vehicle cost
» About 2% of revenue collected over life of device

+ Initial Cost to equip national fleet
= About $50-$70 billion

» Initial cost is only 20-25% of the $300 billion needed
~annually for transportation

-» System could replace rtually every fonn of transportatlon reyenue now
: , collected : .
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In Summary...

* A national pricing system is needed to provide a
sustainable foundation for transportation finance
in the future

= A system based on user fees and charges per mile instead of
per gallon

: = A system designed to prov1de a single device means of
S electromcally paym’ all forms of transportatlon fees and charges

- 'A system Whlch will lmk road use w1th payiment to nablebetter. : .

In Summary...

» A pricing system framework designed to provide DSRC
access to 3t party service providers and facility operators
= Toll and parking operators simply “tap into™ the system

= VII and other ITS services provided “on demand” — paid thru
system

e A pricing system for which a large part of the operatmg cost can

effectlve to tap mto th
, ol] yfacﬂmes e

“be paid by fees ﬁom »3‘d.pa;ty:users who _yylll find it very. cost EEEY
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In Summary...

* It will be a big investment
...and certainly more complex and costly than the gas tax

* But it will provide a sustainable future for
transportatlon finance .

, j;ﬁ- Technology is essentlally

'/" ‘;° All it w111 take is the
o demde to do it

o start the long process 0
ulldmg, education & i;d dep

here today" e
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STATE OF NORTH CAROLINA
TURNPIKE AUTHORITY

BEVERLY E. PERDUE 1578 MAIL SERVICE CENTER, RALEIGH, N.C. 27699-1578 DAVID W. JOYNER
GOVERNOR EXECUTIVE DIRECTOR

BOARD OF DIRECTORS MEETING MINUTES
Wednesday, March 18, 2009
Board Room, NCTA Offices

Members present: Gene Conti, Chairman
Perry Safran
Robb Teer
Members present via phone: David Redwine
Lanny Wilson
Anthony Fox
Members absent: Sang Hamilton
Bob Spencer
Bill Lackey
Also present: David Joyner, Executive Director

Secretary Gene Conti called the meeting to order at 11:06am. Secretary Conti declared
that there was a quorum present and read the state ethics act statement.

Perry Safran moved approval of the February 2009 minutes. Robb Teer seconded the
motion and the minutes were approved unanimously.

Update on Triangle Expressway Financing: David Joyner gave an update on the Triangle
Expressway financing. He discussed Plan C which was introduced at the February B%ard
meeting and stated that it seems to be viable. He discussed that the new plan of finance
would have a coverage ratio of 2.48. The new plan of finance was sent to the rating
agencies, Assured Guaranty, TIFIA and the Local Government Commission. Mr. Joyner
stated that he expects to obtain a formal rating sometime within the next couple of weeks.
He also discussed that there has been encouraging news for the rating on the TIFIA loan.

Perry Safran asked what the coverage is on the Senior debt. Mr. Joyner stated that the
Appropriation bonds have a 1.1 coverage ratio. Grady Rankin discussed all approvals for
the April Board meeting and noted that a book of documents for review will be sent out
next week.

Mid-Currituck Bridge Pre-Development Agreement: David Joyner discussed the Mid-
Currituck Bridge Pre-Development Agreement (PDA). He stated that this is the realization
of over one year's work. He thanked all that have been involved in the work on the Pre-
Development Agreement. Mr. Joyner also discussed an article regarding 1595 in Florida.
(See attached article.)
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Steve DeWitt gave a summary of the PDA. Mr. Dewitt discussed the fee schedule
explaining the process of Phase 1A and Phase 1B. He stated that each category has a
scope that explains each in further detail. Mr. DeWitt discussed that this will be a lump
sum contract and will be paid on each milestone.

Perry Safran asked that the definition of suspension be added to the document. Mr.
DeWitt stated that if the NCTA had to suspend, we would be liable for demobilization and
remobilization costs. Perry suggested that there be an appendix added to further explain
any suspension. Karen Hedlund stated that if it happened in Phase 1b, the contractor is
completely responsible for cost if we suspend for convenience then we would pay them for
work; if for convenience we would incur some additional costs. Secretary Gene Conti
suggested that Perry Safran work with NCTA to fine tune the agreement.

Perry Safran requested to see a list of subcontractors to be sure of any conflicts of interest.
Mr. DeWitt provided a list of subcontractors. (See attached list.) Secretary Gene Conti
went on the record to note that Eco Science is now part of PBS&J, his former employer.

Karen Hedlund, Nossaman, discussed the changes in the draft PDA that was initially sent
to the Board for review last week.

Action item: Mr. Teer made the following motion:
e | move to recommend Board approval of the Resolution to approve a Pre-
Development Agreement for the proposed Mid-Currituck Bridge project between the
North Carolina Turnpike Authority and Currituck Development Group, LLC. Perry
Safran and Anthony Fox recused themselves from the vote due to possible
conflicts. The motion was seconded by Lanny Wilson, and it was approved
unanimously.

NCTA-NCDOT Construction Completion Assurance and Renewal and Replacement
Funding Agreement: David Joyner discussed the NCTA and NCDOT resolution. This
agreement is in reference to NCDOT's offer to assist in the effort to improve the credit
worthiness of the Triangle Expressway project. Mr. Joyner stated that this is in place to
replenish any shortfall.

Action Item: Mr. Safran made the following motion:

e | move to recommend Board approval of the Resolution of the North Carolina
Turnpike Authority Board authorizing the Executive Director to enter into a
Construction Completion Assurance and Renewal and Replacement Funding
Agreement with the North Carolina Department of Transportation. The motion was
seconded by Robb Teer, and it was approved unanimously.

Secretary Conti thanked Tom Lee for his hard work
The meeting was adjourned at 11:59 am.

Minutes prepared by Jillian Bliss.
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national business guide to
public-private partnerships
and infrastiructure finance,
since 1988.

ACS Finances Florida 1-595 Availability-Pay Project

Against all odds, ACS-Iridium closed the interest
rate swap on $780 million in loans from a 12-bank
club at 10 am on March 3 to complete the $1.656-
billion financing for Florida DOT’s 1-595 managed
lanes project in Broward County.

The $1.2-billion design-build project is Florida’s
first P3, the largest construction project in the
state, and the country’s first availability-pay-
ment transportation project. In these agree-
ments, traffic risk remains with the state;
developer payments are made by the state as in
a guaranteed off-take contract in which the pub-
lic agrees to buy the incremental service speci-
fied for the new infrastructure if, and only to the
extent that, the service is actually provided (PWF
1/07, p. 12).

“I commend our FDOT team for making the pro-
ject a reality in record time,” said FDOT Secretary
Stephanie Koupelousos. “This is a landmark pro-
ject for three reasons: it produces jobs, provides
relief to our motorists on an accelerated timetable,
and promotes innovative contracting solutions.”

The project consists of
the  reconstruction,
addition of auxiliary
lanes and resurfacing
of the I-595 mainline
(including associated -
improvements to adja-
cent cross-roads,
frontage roads and
ramps) along a 10.5-
mile urban corridor.
Three new express
lanes will be added in
the median and operated as managed lanes with
variable tolls to optimize traffic flow. The lanes
will reverse directions at peak travel times.

Key to the financial close was a $678-million

(including $75 million in capitalized interest), 35-
year TIFIA loan at favorable terms. ACS
Infrastructure Development (ACSID), advised by
Macquarie Bank, bid the project last September
assuming it could issue $826 million in Private
Activity Bonds. The collapse of the bond market
forced it to restructure soon afterwards using a
bank club. After defections and additions, a total of
12 banks plus TIFIA participated in the final deal.
The TIFIA loans at the federal borrowing rate of
3.6% kept the borrowing cost within the bid bud-
get. ACS equity is 12% of the financing at an IRR
of 11.5%.

Members of the bank club are Santander, Calyon
New York Branch, La Caixa, Société Générale,
Dexia Credit Local, New York Branch, Caja
Madrid, National Australia Bank Limited, Banco
Popular Espafiol, BBVA, Banco de Sabadell,
WestLB, and Caixa Nova.

Jeffrey Parker & Associates and Nossaman LLP
advised FDOT, and Taylor DeJongh advised US
DOT on the TIFIA loan.

In addition to
Macquarie, which had
been part of ACSID’s
bid as an equity part-
ner, the development
team includes: builder
Dragados USA;
designer Earth Tech
Aecom; concession-
aire’s legal counsel
Dewey &  Lebouf;
lender’s legal counsel
Simpson Thacher;
local counsel Hunton & Williams; lender technical
advisor Scott Wilson; insurance advisor Allied;
lenders insurance advisor Marsh; and O & M advi-
sor, Roy Jorgensen Associates Inc. B






FirsT AvAILABILITY-PAY RoAD PRoOJECT A P3 TEMPLATE
by Jeff Parker, President, Jeffrey Parker & Associates

The financial close of 1-595 is
the result of: close coordination
between the Florida Department
of Transportation (FDOT) and
ACS; flexibility in the face of
volatility and disruption in the
capital markets; a clear focus on
getting the deal done within the
bid validity period; and a strong
and dedicated concessionaire
willing to leverage its corporate
relationships, invest additional
equity, and assume significant
financing risks.

Over $600 million of TIFIA
credit was the decisive factor in
maintaining affordability. A com-
prehensive interest rate risk-
sharing mechanism was built
into the Request for Proposals. It
contemplated movement in cred-
it spreads as well as benchmark
rates, and granted broad flexibil-
ity for FDOT to modify the finan-
cial plan in response to market
conditions in return for accept-
ing risk, This allowed the parties
to respond rapidly to financial
market changes. Perhaps most
significantly, the role of FDOT's
lead staff—Gerry O'Reilly and
Joseph Borello—from the incep-
tion of the I-595 program provid-
ed the foundation for a success-
ful outcome.

Within weeks of selecting the
winning bid on October 24, FDOT
began questioning the capacity of
the financial markets to absorb
the $900 million of Private
Activity Bonds (subject to the
Alternative Minimum Tax) that
were assumed in the bid’s finan-
cial plan. By mid-December the
parties reached agreement on a
complete restructuring of the
transaction, switching from bonds
to bank debt (maximum 10 years).

ACS and its legal and finan-
cial advisors did an extraordi-
nary job of organizing the bank
club, revising the financial model
and modifying the documenta-
tion to effect this change—this
was incredibly hard work and a
virtuoso performance.
Nossaman’s team, led by Patrick
Harder, anticipated key issues
and supported FDOT Chief
Counsel Alexis Yarborough and
Clay McGonagill of her staff so
that key decisions could be made
efficiently by FDOT manage-
ment. Similarly, as financial
advisors, dJeffrey Parker &
Associates provided direct sup-
port to District staff as well as to
the headquarters financial man-
agement team—Leon Corbett,
Gary Drzewiecki, Marsha
Johnson and William Thorp who
handled the decision-making
and oversaw coordination with
USDOT’s TIFIA team.

Critical to the success of this
process was the effort to keep the
project’s price (reflected as the
maximum availability annual
payment amount) within FDOT’s
affordability range while still
absorbing interest rate risk—
this requirement could not have
been met without TIFIA’s capac-
ity to lend at U.S. government
interest rates on a long-term
basis. Falling TIFIA rates
reduced the costs of the TIFIA
portion of the debt, and TTIFIA
program flexibility allowed the
tenor of the senior debt to be
shortened, facilitating the bank
solution. The TIFIA team’s abili-
ty to keep pace with rapidly mor-
phing events, arising from dis-
cussions among the bank club,
and its dedication to working
through difficult issues were

critical success factors in this
“miracle” closing.

From a policy persﬁective, I-
595 brings multiple new dimen-
sions to the P3 conversation in
the U.S. and realizes many long-
sought transportation goals in
Florida and at the federal level:

o It is the first availability pay-
ment transaction in the U.S.

¢ The private sector is assuming
cost and schedule risk for com-
pletion; no public money will
be paid to the concessionaire
until the project is complete.
The private sector also is
assuming the risks associated
with future operations, main-
tenance and resurfacing for
over $1 billion in public infra-
structure during a 35-year
concession.

e Congestion-priced, reversible
HOT lanes are being con-
structed on an existing inter-
state facility with the objec-
tive of maximizing throughput
rather than revenue yield.

° The entire interstate tolling
debate, typically intertwined
with P3s, was avoided because
FDOT will set the rates and
retain all of the revenues, with
Florida’s Turnpike Enterprise
handling electronic toll collec-
tions—there is no private sec-
tor “upside” or downside from
tolls and no private benefit
from congestion.

* A majority of the construction
investment is going to needed
improvements to the free, gen-

eral-purpose lanes adjacent to
the HOT lanes.
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¢ Strong, competitive bidding for
a “shovel ready” project yielded
a winning price of that was
approximately $275 million (in
net present value terms) under
FDOT’s construction, mainte-
nance and finance estimates.

° A comprehensive approach to
construction and design for a
10.5-mile corridor is yielding
efficiencies, cost savings and
reduced maintenance-of-traffic
impacts compared to the con-
ventional approach of issuing
numerous contracts over more
than 20 years.

¢ FDOT is sponsoring new Bus
Rapid Transit services utiliz-

ing the HOT Lanes.

None of these outcomes would

have been possible without the
solid project development, plan-
ning and financial priority-set-
ting conducted by FDOT. P3s are
not just financial and legal
undertakings. The department’s
in-house technical staff at
District 4 and Reynolds Smith &
Hills, its technical consultant,
performed years of rigorous plan-
ning studies that preceded the
launch of the P3 process.

Unlike many P3 projects that
are brought to market with sig-
nificant funding “gaps,” limited
right-of-way and environmental
work in hand, and political con-
sensus-building still in progress,
FDOT had all of its homework
done on 1-595. The project was a
top priority for the community, as
well as for Gov. Charlie Crist,

FDOT Secretary Stephanie
Kopelousos, District Secretary
James Wolfe, and local elected
officials—they kept the pressure
on the project team to get the
deal done quickly, in the public
interest, and to keep it afford-
able.

Despite the challenges, the
financial close of 1-595 in these
turbulent times underscores the
benefit of implementing P3 trans-
actions in the U.S. market, utiliz-
ing the institutional structure of
a well-run, line governmental
agency. &

Uniquely, movements in the credit spread on the

1-595 debt were shared between ACS
Infrastructure Development (ACSID) and Florida
DOT to cover the tumultuous period between the
bid last September and the financial and commer-
cial close on Mar. 3.

The risk-sharing mechanism developed for the
project covered the collective movement (upwards
or downwards) of the following items in the final
financial model:

¢ the credit spread, which was initially set at 300
basis points;

e the loan establishment fee, set at 300 basis
points; and

e the LIBOR swap margin, set at 30 basis points.

FDOT had the unilateral right to decide
whether the credit spread assumptions in the ini-
tial bid (the basis for indexing) were reasonable.

According to Tuyen Mai, a director at Jeffrey
Parker & Associates, who served as the firm’s lead
staff member on the project, the credit spread pro-

tection applied to both upward/downward move-
ments, by way of a simultaneous increase/decrease
to the MAP (Maximum Availability Payment) and
a reduction/rise in the equity IRR.

The movements were shared by FDOT and
ACSID at the rate of 75% to FDOT and 25% to
ACSID, up to a $2.5-million MAP adjustment. The
adjustment was made at the concurrent commer-
cial and financial close on Mar. 3.

If upward movement exceeded $2.5 million, and
FDOT elected to proceed with the project, then the
excess movement would have been shared at the
same 75%/25% ratio described above.

If downward movement exceeded $2.5 million,
then FDOT would have been entitled to 100% of
the benefit of the excess downward movement.

ACSID, which was forced to quickly shift from a
Private Activity Bond structure to a bank group at
the end of 2008, has relied on this risk-sharing
mechanism throughout the financing structuring
process. Initially crafted during the RFP stage, this
protocol has been a key factor in delivering a suc-
cessful financial close, says Mai. &
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STATE OF NORTH CAROLINA
TURNPIKE AUTHORITY

BEVERLY E. PERDUE 1578 MAIL SERVICE CENTER, RALEIGH, N.C. 27699-1578 DAVID W. JOYNER
GOVERNOR EXECUTIVE DIRECTOR

BOARD OF DIRECTORS MEETING MINUTES
Wednesday, April 15, 2009
Board Room, NCTA Offices

Members present: Gene Conti, Chairman

Lanny Wilson

Robb Teer

Anthony Fox

Sang Hamilton

Bob Spencer

Bill Lackey

Perry Safran
Members present via phone: David Redwine

Secretary Gene Conti called the meeting to order at 1:00pm. Secretary Conti declared
that there was a quorum present and read the state ethics act statement.

Perry Safran asked for the full list of subcontractors for the Mid-Currituck Bridge project.
Mr. Safran moved approval of the March 2009 minutes. Robb Teer seconded the motion
and the minutes were approved unanimously.

Triangle Expressway Financing: Grady Rankin discussed the Triangle Expressway
financing. Mr. Rankin reported that we have received credit ratings from all three rating
agencies in the ranges that we anticipated. He expressed that he is pleased with the
ratings and that the TIFIA loan was rated at investment grade. He stated that the NCTA is
participating in discussions with Assured Guaranty and expects a proposal with fees within
the next week. TIFIA seems to be assessing the preliminary rating and expects to make
their final decision within the next 10 days.

Mr. Rankin distributed a schedule. (See attached.) He stated that this is not a definite
schedule. Mr. Rankin also distributed an updated plan of finance for information
purposes. (See attached.) Perry Safran noted that 1 to 1 coverage is an excellent ratio.
Mr. Safran asked about coverage on the appropriation bonds; David Miller responded that
it should be 1 plus. Bob Spencer asked if the senior lien bonds are insurable. Mr. Rankin
stated that we are still discussing this with Assured Guaranty.

Tom Lee, WCSR, discussed the bond documents that were distributed to the Board earlier
this month for review. Mr. Lee noted that the Board adopted the bond order in November
2008 and discussed the changes since then. He discussed the following documents:

NORTH CAROLINA TURNPIKE AUTHORITY
TELEPHONE: 919-571-3000 FAX: 919-571-3015





Amendment to the Bond Order — Mr. Lee stated that this divides what had been the
Senior Lien Revenue Bonds into two bond series, State Appropriation Revenue
Bonds and Turnpike Revenue Bonds. (See attached.)

TIFIA Term Sheet and loan agreement - Mr. Lee discussed that these documents
should not change significantly prior to closing. (Term Sheet dated 11/24/2008 NP
Draft — Loan Agreement dated 12/12/2008 NP Draft)

Trust agreement for toll revenue bonds — Mr. Lee stated that this agreement is
between the NCTA and the toll revenue bond holders. (Draft 10 dated March 20,
2009)

First Supplemental Agreement — Mr. Lee discussed that this document gives the
technical details of specifics bonds. (Draft 3 dated March 24, 2009)

Preliminary Official Statement for Toll Revenue — Mr. Lee discussed that this
document has details and description of the NCTA and includes the Traffic &
Revenue Report from WSA and the Consulting Engineers Report from HNTB. Mr.
Lee stated that this document serves as a securities offering document for toll
revenue bonds. (Draft 9 dated April 7, 2009)

Trust Agreement for appropriation bonds — Mr. Lee noted that this Trust Agreement
is half the size of the Toll Revenue Trust Agreement. (Draft 3 dated April 9, 2009)
Preliminary Official Statement for Appropriation — Mr. Lee stated that this provides
information for bond holders on their investment. (Draft 2 dated March 24, 2009)
Bond Purchase Agreement for Toll Revenue and Appropriation — Mr. Lee discussed
that these agreements are for the purchase of these bonds. (BPA Revenue Bonds
Draft 4 dated April 7, 2009; BPA Appropriation Bonds Draft 1 dated April 9, 2009)
Trustee Agreement — Mr. Rankin noted that the fee for the Trustee is around $3,000
per year. (See attached.)

Construction Completion Assurance and Renewal and Replacement Funding
Agreement — Mr. Lee explained that if the NCTA can not fulfill the renewal and
replacement fund, the NCDOT has agreed to replenish the fund.

Bond Pricing Authority — Mr. Lee discussed that the Bond Pricing Committee was
approved in September 2008. (See attached.)

LGC Resolution — The Local Government Commission re-approved the resolution
under the revised plan of finance. (See attached.)

Tom Lee discussed the bond order that was approved at the November 2008 meeting and
discussed the amendment to the bond order encompasses the changes to all the above
referenced bond documents.

Action item: Mr. Lackey made the following motion:

| move to recommend Board approval of the Amendment to the Bond Order
authorizing the issuance by the North Carolina Turnpike Authority of not-to-exceed
$700,000,000 Triangle Expressway System Revenue Bonds, Series 2009 and
authorizing the execution and delivery of certain documents in connection therewith.
Perry Safran seconded the motion. Bob Spencer, Lanny Wilson, Anthony Fox, and
Robb Teer recused themselves from this motion. The motion was approved
unanimously.





Construction and Renewal and Replacement Agreement with NCDOT: Grady Rankin
discussed the Construction Completion Assurance and Standby Renewal and
Replacement Funding Agreement.

Action item: Mr. Teer made the following motion:
e | move to recommend Board approval of the execution of the Construction
Completion Assurance and Standby Renewal and Replacement Funding
Agreement. Perry Safran seconded the motion and it was approved unanimously.

Robb Teer expressed thanks to Tom Lee and Womble Carlyle. Chairman Conti seconded
his comments. Perry Safran thanked John Bode for his work on the bond documents as
co-counsel.

Triangle Expressway Construction Schedule: Steve DeWitt discussed the construction
schedule. Mr. DeWitt stated that as soon as the bonds are sold, the NCTA will be ready to
start construction. This will not take months; construction will begin immediately.
Jonathan Bivens, ST Wooten, seconded Mr. Dewitt’'s comments. Robb Teer stated that
this will create thousands of much needed jobs for the area. Mr. Teer also pointed out
that the RTP donation of 98 acres has made this possible.

Executive Committee: Gene Conti stated that the Executive Committee met and there
were no action items.

Operations and Personnel Committee: Sang Hamilton reported that the Operations and
Personnel Committee met. Andy Lelewski discussed the Traffic Management Center and
the Intelligent Transportation System. Mr. Hamilton discussed that Jim Eden gave an
update on the Toll Collection System and Megan Garner gave a presentation on the
Transponder Survey. He also stated that Mr. Eden gave an industry update and that there
were no action items.

Plans & Programs Committee: Robb Teer discussed that the DEIS was obtained in 2 years
and thanked Jennifer Harris, consultants and NCDOT for their work. There were no action
items.

Audit Committee: Lanny Wilson gave the Audit Committee report.

Action item: Mr. Wilson made the following motion:
e | move to recommend Board approval of the selection of Cherry, Bekaert & Holland
as the independent auditor for the North Carolina Turnpike Authority starting July 1,
2009 to June 30, 2010. The motion was seconded by Robb Teer and Perry Safran
and the motion was approved unanimously. Bob Weisenberger stated that the NC
State auditor has reviewed and accepted their proposal.

There were no requests to address the Board during the public input session.
Gene Conti moved to adjourn and Bob Spencer seconded. The meeting was adjourned at
2:08 pm.

Minutes prepared by Jillian Bliss.
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TriEx Financing Schedule

Week Beginning

2-16-09 2-23-09 3-2-09 3-9-09 3-16-09 3-23-09 3-30-09 4-6-09 4-13-09 4-20-09 4-27-09 5-4-09 5-11-09 5-18-09 5-25-09
Traffic & Revenue Update Update T&R Complete (3/6)
Update with
. - Preliminary final T&R,
Plan of Finance Initial Run Update 0&M, R&R,
draws, etc..
Rating A . Initial Review T&R and New Bifurcated Credits, Receive Preliminary Issue Credit Ratings
ating Agencies Discussion Ratings/New TIFIA Prelimnary Rating Letter 9
Assured Negotiate Final Terms and Pricing
Initial TIFIA Pre Closing--
TIFIA . . TIFIA Review & Negotiations Approval/Rate after Bond Closing
Discussion . .
Lock-in Pricing
LGC _ In|t|a|_ 4/7 LGC
Discussion Approval

Revise TRB bond resolution; create new Appropriation bond

Bond Documents resolution; BPA, AAU

NCDOT/Construct and R&R Initial . - 4/2 BOT
. ; Negoitate/Finalize Agreement

Agreement Discussion Approval
NCTA Board Board Meeting A L

Approval

4/16 Mail
POS Update TRB POS, Draft new Approp. POS POS(s)
. - Int t Roadsh dl t
Marketing Activities nternet Roadshow and Investor
Calls

Bond Pricing and Closing Bond Pricing Pre Closing Closing

2009-05-08-9:19 AM Schedule as of 4-9.xIs
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Turnpike Authority
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@ Tompiis Aumorty
Plan of Finance
Update

m Senior Lien Toll Revenue Bonds
s $218.9 mm CIBs, $98.9 mm CABs
= Bond insurance assumed
m 2.65x coverage (includes $25mm State gap payment from yrs 31-40)
= 40-year final maturity

» Interest capitalized through 9/1/2013

m State of NC Appropriation Bonds
= $328.7 mm CIBs
» 30-year final maturity

= Supported by a $25mm State gap funding contribution (pledged revenues)
m $158.9 mm NCDOT contribution

m $401.4 mm TIFIA loan
» Interest rolled through 2014; partial interest roll to 2016 to achieve 1.10x aggregate coverage minimum
» Initial principal payment 2025

» Principal amortized so total TIFIA debt service is at least 45% of surplus revenues

» Final repayment 2046

(3
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~ @ Tumpike Authority |
Plan of Finance
Sources & Uses
I Aggregate Sources and Uses I TIFIA Eligible Costs and Share
Eligible Costs
Sources Project Costs 877,630,000
Par Amount of Insured Sr CIBS 218,924,891 NC DOT Contribution 158 981.776
Par Amount of Insured Sr CABS 98,927,292 DSRF (TOH Revenue BOHdS) 31,785,218
Par Amount of Appropriation CIBS 328,784,360 CAPI Fund Draws 117.714.737
Par Amount of Appropriation CABS - Bond Insurance,/ COI 30,343,278
. ) Total TIFIA Eligible 1,216,455,009
Premium/ (Discount) (15,291,379)
Project Costs 289,617,900
Total Bond Proceeds 631,345,164 NC DOT Contribution 52,463,986
DSRF 10,489,122
NC DOT Contribution (COI’IS’[/ROW) 158,981,776 CAPI Fund Draws 38 845 863
TIFIA Loan for PI'OjeCt Costs 401,430,153 Bond Insurance/COI 10:013:282
FY 2009 Appropriation Funding 25,000,000 Total TIFIA Proceeds 401,430,153
Total Sources 1,216,757,093 . . .
TIFIA Loan Distributions
Uses . .
Net Construction Deposit 638,244,343 Distributions
TIFIA Construction Deposit 226,606,935 Upon Loan Closing
Net Capitalized Int Fund Deposit 73,848,858 NC DOT Contribution 43,404,763
TIFIA Capitalized Int Fund Deposit 38,845,863 DSRF 31,785,218
Debt Service Reserve Fund (Toll Revenue Bonds) 31,785,218 CAPI Fund Deposit 73,848,858
Other Costs 197,084,693 Bond Insurance/ COI 30,343,278
TIFIA Credit Charge 10,000,000 Total UpOl’l Closing 179,382,118
Contingency 341,182
Plus: Pro-Rata
Total U 1,216,757,093 S —
orses Project Cost 67,625,160
NC DOT 540P ROW 115,577,013
CAPI Fund Draws 38,845,863
Equals: Total Eligible Loan Amount 401,430,153
Plus Rolled Interest 76,149,741
Total Distributions 477,579,894
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; Turnpike Authority

Plan of Finance
Flow of Funding

[ —

State Appropriation
Revenue Bonds

Toll Revenues

Sr. Lien Turnpike Revenue
Debt Service Fund

State Appropriated
Revenues

State Appropriation

Revenue Debt Service
Surplus State Appropriated

Revenues

Sr. Lien Turnpike Parity
Reserve Account

Subordinate Lien Turnpike
Revenue Debt Service*

TIFIA Debt Service

* Non-issued while TIFIA's outstanding
Fixed rate transaction - not utilized

o

I Turnpike Revenue Bonds and TIFIA Loan

Hedge Acquisition
Account **

Operating and Maintenance

Expense Fund

Operating Reserve Fund

Renewal and Replacement
Fund

NCDOT Advance Payments

TIFIA Reserve Fund Payments

General Reserve Fund






P8 oo Aiwnory |
Notice to Recipient
Confidential

These materials have been prepared by one or more subsidiaries of Bank of America Corporation for the client or potential client to whom such materials are directly addressed and delivered
(the “Company”) in connection with an actual or potential mandate or engagement and may not be used or relied upon for any purpose other than as specifically contemplated by a written
agreement with us. These materials are based on information provided by or on behalf of the Company and/or other potential transaction participants, from public sources or otherwise
reviewed by us. We assume no responsibility for independent investigation or verification of such information (including, without limitation, data from third party suppliers) and have relied
on such information being complete and accurate in all material respects. To the extent such information includes estimates and forecasts of future financial performance prepared by or
reviewed with the managements of the Company and/or other potential transaction participants or obtained from public sources, we have assumed that such estimates and forecasts have been
reasonably prepared on bases reflecting the best currently available estimates and judgments of such managements (or, with respect to estimates and forecasts obtained from public sources,
represent reasonable estimates). No representation or warranty, express or implied, is made as to the accuracy or completeness of such information and nothing contained herein is, or shall be
relied upon as, a representation, whether as to the past, the present or the future. These materials were designed for use by specific persons familiar with the business and affairs of the
Company and are being furnished and should be considered only in connection with other information, oral or written, being provided by us in connection herewith. These materials are not
intended to provide the sole basis for evaluating, and should not be considered a recommendation with respect to, any transaction or other matter. These materials do not constitute an offer or
solicitation to sell or purchase any securities and are not a commitment by Bank of America or any of its affiliates to provide or arrange any financing for any transaction or to purchase any
security in connection therewith. We assume no obligation to update or otherwise revise these materials. These materials have not been prepared with a view toward public disclosure under
state or federal securities laws or otherwise, are intended for the benefit and use of the Company, and may not be reproduced, disseminated, quoted or referred to, in whole or in part, without
our prior written consent. These materials may not reflect information known to other professionals in other business areas of Bank of America and its affiliates.

Bank of America Corporation (the parent company of Banc of America Securities LLC and Merrill Lynch & Co., Inc.) and its affiliates (collectively, the “BAC Group”) comprise a full service
securities firm and commercial bank engaged in securities, commodities and derivatives trading, foreign exchange and other brokerage activities, and principal investing as well as providing
investment, corporate and private banking, asset and investment management, financing and financial advisory services and other commercial services and products to a wide range of
corporations and individuals, domestically and offshore, from which conflicting interests or duties, or a perception thereof, may arise. In the ordinary course of these activities, parts of the BAC
Group at any time may invest on a principal basis or manage funds that invest, make or hold long or short positions, finance positions or trade or otherwise effect transactions, for their own
accounts or the accounts of customers, in debt, equity or other securities or financial instruments (including derivatives, bank loans or other obligations) of the Company, potential
counterparties or any other company that may be involved in a transaction. Products and services that may be referenced in the accompanying materials may be provided through one or more
affiliates of Bank of America. Capital markets and investment banking services are provided by Banc of America Securities LLC and/or Merrill Lynch, Pierce, Fenner & Smith Incorporated,
which are broker-dealers registered with the Securities and Exchange Commission and members of the Financial Industry Regulatory Authority and the Securities Investor Protection
Corporation.

We have adopted policies and guidelines designed to preserve the independence of our research analysts. These policies prohibit employees from offering research coverage, a favorable
research rating or a specific price target or offering to change a research rating or price target as consideration for or an inducement to obtain business or other compensation. We are required to
obtain, verify and record certain information that identifies the Company, which information includes the name and address of the Company and other information that will allow us to identify
the Company in accordance with the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)) and such other laws, rules and regulations.

We do not provide tax advice. Accordingly, any statements contained herein as to tax matters were neither written nor intended by us to be used and cannot be used by any taxpayer for
the purpose of avoiding tax penalties that may be imposed on such taxpayer. If any person uses or refers to any such tax statement in promoting, marketing or recommending a partnership
or other entity, investment plan or arrangement to any taxpayer, then the statement expressed herein is being delivered to support the promotion or marketing of the transaction or matter
addressed and the recipient should seek advice based on its particular circumstances from an independent tax advisor. Notwithstanding anything that may appear herein or in other
materials to the contrary, the Company shall be permitted to disclose the tax treatment and tax structure of a transaction (including any materials, opinions or analyses relating to such tax
treatment or tax structure, but without disclosure of identifying information or, except to the extent relating to such tax structure or tax treatment, any nonpublic commercial or financial
information) on and after the earliest to occur of the date of (i) public announcement of discussions relating to such transaction, (ii) public announcement of such transaction or (iii)
execution of a definitive agreement (with or without conditions) to enter into such transaction; provided, however, that if such transaction is not consummated for any reason, the
provisions of this sentence shall cease to apply.

Copyright 2008 Bank of America Corporation. %
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AMENDMENT TO BOND ORDER AUTHORIZING THE ISSUANCE BY
THE NORTH CAROLINA TURNPIKE AUTHORITY OF NOT TO
EXCEED $700,000,000 TRIANGLE EXPRESSWAY SYSTEM REVENUE
BONDS, SERIES 2008 AND AUTHORIZING THE EXECUTION AND
DELIVERY OF CERTAIN DOCUMENTS IN CONNECTION
THEREWITH

BE IT ORDERED by the Board of Directors (the “Board”) of the North Carolina
Turnpike Authority (the “Authority™):

Section 1. The Board does hereby find and determine as follows:

(a) Pursuant to a resolution adopted on September 17, 2008, the Board authorized the
filing of an application with the North Carolina Local Government Commission (the
“Commission”) requesting approval of the issuance of not exceeding $700,000,000 Triangle
Expressway System Senior Lien Revenue Bonds, Series 2008 (the “Bonds”) of the Authority for
the purpose of providing funds, together with any other available funds, to (a) pay the costs of
land acquisition, design, construction and equipping of the Triangle Expressway System, (b)
provide funds to pay the interest on the Series 2008 Bonds until January 1, 2012, (c) fund the
Senior Lien Parity Reserve Account in the amount of the Senior Lien Parity Reserve Account
Requirement and (d) pay the costs incurred in connection with the issuance of the Bonds (as such
capitalized terms are defined in the hereinafter mentioned Trust Agreement).

(b) The Authority, by resolution, also requested the Commission to sell the Bonds at
private sale without advertisement. The Commission approved the application of the Authority
for the issuance of the Bonds in an aggregate principal amount not to exceed $700,000,000 in
accordance with G.S. 159-86. On November 20, 2008 the Authority adopted a Bond Order (the
“Original Order”) authorizing the issuance of the Bonds.

(c) The Original Order and the Bond documents approved in connection therewith

contemplated that the Senior Lien Revenue Bonds to be issued thereunder would be issued as





parity obligations, secured by the Revenues and Receipts, which as so defined included the State
Appropriated Revenues (as such terms are defined in the hereinafter mentioned General Revenue
Bond Trust Agreement). Since the adoption of the Bond Order, the Authority has determined to
change the plan of finance for the Bonds under an arrangement in which there will be two types
of Bonds issued: Bonds secured solely by the State Appropriated Revenues (the “State
Appropriation Revenue Bonds”) and Bonds secured by the Receipts and Revenues of the
Triangle Expressway System (the “General Revenue Bonds”), which Receipts and Revenues
only includes State Appropriated Revenues not necessary to pay debt service with respect to the
State Appropriation Revenue Bonds. In order to carry out this revised plan of finance, the
Authority has determined to amend the Original Order as hereinafter provided.
(d) There have been presented to the Board at this meeting drafts of the following
documents relating to the issuance and sale of the General Revenue Bonds:
(1) Trust Agreement, to be dated as of May 1, 2009 (the “General Revenue Bond
Trust Agreement”), between the Authority and Wells Fargo Bank, N.A., as trustee (the
“Trustee”),
(2) First Supplemental Trust Agreement, to be dated as of May 1, 2009 (the “First
Supplemental Trust Agreement”) between the Authority and the Trustee;
(3) Bond Purchase Agreement, to be dated as of the date of delivery thereof (the
“Bond Purchase Agreement”), among the Commission, the Authority and the
underwriters named therein, represented by Merrill Lynch, Pierce Fenner & Smith

Incorporated, as the representative thereof (the “Underwriters’ Representative™); and

! References to May 1, 2009 are for convenience of reference and may change based upon the date the Series 2008
Bonds are issued.





(4) Preliminary Official Statement, to be dated as of the date of delivery thereof

(the “Preliminary Official Statement”), relating to the offering and sale of the General

Revenue Bonds.

(e) There have been presented to the Board at this meeting drafts of the following
documents relating to the issuance and sale of the State Appropriation Revenue Bonds:

(1) Trust Agreement, to be dated as of May 1, 2009 (the “State Appropriated

Bond Trust Agreement”), between the Authority and Wells Fargo Bank, N.A., as trustee

(the “Trustee™),

(2) Bond Purchase Agreement, to be dated as of the date of delivery thereof (the

“Bond Purchase Agreement”), among the Commission, the Authority and the

underwriters named therein, represented by Merrill Lynch, Pierce Fenner & Smith

Incorporated, as the representative thereof (the “Underwriters’ Representative”); and

(3) Preliminary Official Statement, to be dated as of the date of delivery thereof

(the “Preliminary Official Statement”), relating to the offering and sale of the State

Appropriation Revenue Bonds.

(F) The Authority has determined that the issuance and sale of the Series 2008 Bonds in
the manner provided in this order is in the best interests of the Authority.

Section 2. Capitalized words and terms used in this order and not defined herein shall
have the same meanings given such words and terms in the Original Order, the General Revenue
Bond Trust Agreement, the First Supplemental Trust Agreement and the State Appropriation
Revenue Bond Trust Agreement.

Section 3. Pursuant to the provisions of The State and Local Government Revenue Bond

Act, as amended (the “Act”), particularly G.S. 159-88, the Authority hereby authorizes the





issuance of the General Revenue Bonds in an aggregate principal amount as hereinafter
described. The General Revenue Bonds shall mature at such times and in such amounts as shall
be set forth in the General Revenue Trust Agreement and the First Supplemental Trust
Agreement, subject to the provisions of this Order. The final maturity of the General Revenue
Bonds shall not exceed the maximum maturity permitted by law. The principal amount of the
General; Revenue Bonds shall not exceed an amount that, together with the State Appropriation
Revenue Bonds, does not exceed $700,000,000 in the aggregate. The General Revenue Bonds
shall mature at such times and in such amounts as shall be set forth in the General Revenue Bond
Trust Agreement and the First Supplemental Trust Agreement, subject to the provisions of this
Order. Capitalized interest to be funded from the proceeds of the General Revenue Bonds may
extend from the projected completion date of the Initial Project plus one year, as shall be set
forth in the First Supplemental Trust Agreement.

Pursuant to the provisions of The State and Local Government Revenue Bond Act, as
amended (the “Act”), particularly G.S. 159-88, the Authority hereby authorizes the issuance of
the State Appropriation Revenue Bonds in an aggregate principal amount as hereinafter
described. The State Appropriation Revenue Bonds shall mature at such times and in such
amounts as shall be set forth in the State Appropriation Revenue Trust Agreement, subject to the
provisions of this Order. The principal amount of the State Appropriation Revenue Bonds shall
not exceed an amount that, together with the General Revenue Bonds, does not exceed
$700,000,000 in the aggregate. The State Appropriation Revenue Bonds shall mature at such
times and in such amounts as shall be set forth in the State Appropriation Revenue Bond Trust
Agreement, subject to the provisions of this Order. The final maturity of the State Appropriation

Revenue Bonds shall not exceed the maximum maturity authorized by the Commission.





Capitalized interest to be funded from the proceeds of the State Appropriation Revenue Bonds
may extend from the projected completion date of the Initial Project plus one year, as shall be set
forth in the State Appropriation Revenue Bond Trust Agreement.

The General Revenue Bonds and the State Appropriation Revenue Bonds are herein
referred to collectively as the “Bonds.”

The Bonds shall be issued as fully registered bonds in denominations of $5,000 or any
whole multiple thereof and shall be subject to provisions of the book-entry only system for
registration of the Series 2008 Bonds as set forth in the First Supplemental Trust Agreement or
the State Appropriation Revenue Bond Trust Agreement, as the case may be. The Bonds may
consist of Current Interest Bonds (interest bearing obligations) or Capital Appreciation Bonds
(non-interest bearing obligations) the interest upon which is payable at maturity, convertible
Capital Appreciation Bonds (Bonds that accrue interest for a designated time period, then, begin
to pay current interest), all as provided in the First Supplemental Trust Agreement or State
Appropriation Revenue Bond Trust Agreement, as the case may be. Interest on the Current
Interest Bonds shall be payable on such dates and in such manner as is set forth in the First
Supplemental Trust Agreement or State Appropriation Revenue Bond Trust Agreement, as the
case may be.

Section 4. The Bonds shall be subject to optional and mandatory sinking fund
redemption at the times, upon the terms and conditions, and at the prices as shall be set forth in
the First Supplemental Trust Agreement or the State Appropriation Revenue Bond Trust

Agreement, as the case may be.





Section 5. The proceeds of the Bonds (including any accrued interest) shall be applied as
provided in the Trust Agreement and the First Supplemental Trust Agreement or the State
Appropriation Revenue Bond Trust Agreement, as the case may be.

Section 6. The State Appropriation Revenue Bonds shall be secured by the pledge of the
State Appropriation Revenues and other Revenues and other funds as provided in the State
Appropriation Revenue Trust Agreement. The General Revenue Bonds, together with any Senior
Lien Parity Indebtedness hereafter issued pursuant to the provisions of the General Revenue
Bond Trust Agreement, shall be secured on a parity basis by a pledge, charge and lien upon the
Receipts and the money and Investment Obligations held in the accounts and subaccounts of the
Bond Fund in the manner and to the extent provided in the Trust Agreement.

Section 7. The proposals set forth in the Bond Purchase Agreements submitted by the
Underwriters offering to purchase the General Revenue Bonds at the aggregate purchase price
and bearing interest at the rates or yields determined by the Commission and approved by the
Authority as hereinafter provided, such purchase price not to be less than 92% of the aggregate
principal amount of the Current Interest Bonds, and not less than 98% of the Initial Offering
Price (as defined in the First Supplemental Trust Agreement) of the Capital Appreciation Bonds.
Such interest rates or yields, together with the sale prices to that Authority, shall not result in a
true interest cost to the Authority in excess of 8.0%. The Local Government Commission is
hereby requested to sell and award the General Revenue Bonds to the Underwriters on behalf of
the Authority, subject to the approval of the Authority, in accordance with the terms and
provisions set forth in the Bond Purchase Agreement.

The proposals set forth in the Bond Purchase Agreements submitted by the Underwriters

offering to purchase the State Appropriation Revenue Bonds at the aggregate purchase price and





bearing interest at the rates or yields determined by the Commission and approved by the
Authority as hereinafter provided, such purchase price not to be less than 92% of the aggregate
principal amount of the Current Interest Bonds, and not less than 98% of the Initial Offering
Price (as defined in the State Appropriation Revenue Bonds Trust Agreement) of the Capital
Appreciation Bonds. Such interest rates or yields, together with the sale prices to that Authority,
shall not result in a true interest cost to the Authority in excess of 8.0%. The Local Government
Commission is hereby requested to sell and award the State Appropriation Revenue Bonds to the
Underwriters on behalf of the Authority, subject to the approval of the Authority, in accordance
with the terms and provisions set forth in the Bond Purchase Agreement.

The Chairman of the Authority, the designee of the Chairman of the Authority expressly
appointed by the Chairman for such purpose (the “Designee”), the Executive Director of the
Authority, the Secretary/Treasurer of the Authority and the Chief Financial Officer of the
Authority is hereby designated to approve on behalf of the Authority the sale of the Bonds to the
Underwriters at such interest rates, for such purchase price and upon such terms and conditions
as such person shall determine, subject to the provisions of this order. Each of the Chairman, the
Designee, the Executive Director, the Secretary/Treasurer and the Chief Financial Officer is each
hereby authorized and directed in the name and on behalf of the Authority to execute and deliver
the respective Bond Purchase Agreements in substantially the forms presented, together with
such changes, additions and deletions as the person executing the Bond Purchase Agreements,
with the advice of counsel, may deem necessary and appropriate, such execution and delivery to
be conclusive evidence of the approval and authorization in all respects of the form and content

thereof.





Section 8. The form, terms and provisions of the General Revenue Trust Agreement and
the First Supplemental Trust Agreement are hereby approved, and the Chairman and the
Executive Director is hereby authorized and directed to execute the General Revenue Bond Trust
Agreement and the First Supplemental Trust Agreement in substantially the form presented,
together with such changes, additions and deletions as the Chairman or the Executive Director,
with the advice of counsel, may deem necessary and appropriate, including, without limitation,
changes, additions and deletions necessary to incorporate the final terms of the General Revenue
Bonds as set forth in the Bond Purchase Agreement and to incorporate certain terms and
provisions required by the rating agencies or any bond insurer, such execution and delivery to be
conclusive evidence of the approval and authorization in all respects of the form and content
thereof. The Secretary or any Assistant Secretary of the Authority is hereby authorized to affix
the corporate seal of the Authority to the final General Revenue Bond Trust Agreement and the
First Supplemental Trust Agreement and to attest the same.

The form, terms and provisions of the State Appropriation Revenue Bonds Trust
Agreement is hereby approved, and the Chairman and the Executive Director is hereby
authorized and directed to execute the State Appropriation Revenue Bonds Trust Agreement in
substantially the form presented, together with such changes, additions and deletions as the
Chairman or the Executive Director, with the advice of counsel, may deem necessary and
appropriate, including, without limitation, changes, additions and deletions necessary to
incorporate the final terms of the State Appropriation Revenue Bonds as set forth in the Bond
Purchase Agreement and to incorporate certain terms and provisions required by the rating
agencies, such execution and delivery to be conclusive evidence of the approval and

authorization in all respects of the form and content thereof. The Secretary or any Assistant





Secretary of the Authority is hereby authorized to affix the corporate seal of the Authority to the
final State Appropriation Revenue Bonds Trust Agreement and to attest the same.

Section 9. The Preliminary Official Statements relating to the offering for sale of the
Bonds are hereby approved. The Authority hereby authorizes, approves and ratifies the prior use
and distribution of the Preliminary Official Statements in substantially the form presented,
together with such changes, additions and deletions as the Chairman, the Executive Director or
the Chief Financial Officer of the Authority, with advice of counsel, may deem necessary and
appropriate. The Authority authorizes and consents to the preparation and distribution of final
Official Statements, in substantially the form of the respective Preliminary Official Statement,
together with such changes as are necessary to reflect the final terms of the respective Bonds.
The Chairman, the Executive Director or the Chief Financial Officer of the Authority is hereby
authorized and directed to execute and deliver the final Official Statements, in substantially the
form of the respective Preliminary Official Statements, together with such changes, additions and
deletions as the Chairman, the Executive Director or the Chief Financial Officer, with the advice
of counsel, may deem necessary and appropriate, such execution and delivery to be conclusive
evidence of the approval and authorization in all respects of the form and content thereof.

Section 10. The Chairman, the Executive Director, the Chief Financial Officer, the
General Counsel, or any of them or their deputies, are authorized and directed (without limitation
except as may be expressly set forth in this order) to take such action and to execute and deliver
such certificates, agreements, instruments, opinions or other documents as they, with the advice
of counsel, may deem necessary or appropriate to effect the transactions contemplated by this
order, the General Revenue Bond Trust Agreement, the First Supplemental Trust Agreement, the

State Appropriation Revenue Bonds Trust Agreement or the Bond Purchase Agreements,





including, without limitation, such documents as may be necessary or appropriate in connection
with the procurement of a municipal bond insurance policy or a debt service reserve fund surety
bond relating to the General Revenue Bonds.

Section 11. This Amendment amends the Original Order as provided herein. Except as
otherwise amended hereby, the Original Order shall remain in full force and effect.

Section 12. This Amendment to the Original Order shall take effect immediately upon its

passage.
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George W. Bemister Corporate Trust Services
Vice President 7077 Bonneval Rd., Suite 400
Business Development Jacksonville, FL 32216
Tel: 904-281-2741
Fax: 904-281-2759
Cell: 904-254-4194
george.w.bemister(@wellsfargo.com

January 15, 2009 (Revised January 26, 2009) Via E-Mail
Mr. R. Grady Rankin PFM Asset Management LLC

Chief Financial Officer Attn: Barbara Fava

North Carolina Turnpike Authority One Keystone Plaza, Ste. 300

5400 Glenwood Avenue, Suite 400 N. Front & Market Streets

Raleigh, NC 27612 Harrisburg, PA 17101

Re:  North Carolina Turnpike Authority
Bond Trustee Services

Dear Mr. Rankin and Ms. Fava:

Thank you for giving Wells Fargo the opportunity to meet with the Authority and PFM on January 7™ to
further discuss your upcoming bond issuance. As a follow up to that meeting, attached is a revised fee
schedule for bond trustee services. Our annual Trustee Administration Fee has not changed, however,
due to the types of securities proposed as possible investment options for the trust accounts, we have
added transactional investment charges for mutual funds that are not on Wells Fargo’s platform, and for
securities, including but not limited to, certificates of deposit and other securities that require extensive
manual processing,.

Mutual funds that are not on our platform are not eligible for automatic sweep into the trust accounts, and
require the Wells Fargo relationship team to process wire transfers to the outside fund group for
purchases. Also, incoming funds from the sale of outside mutual funds, and monthly investment income,
must first be received from the fund group and then deposited into the appropriate trust account. These
additional steps can not be automated and may interfere with the relationship team meeting processing
deadlines. As stated in our original RFP response, we will not charge transactional investment fees for
the use of the North Carolina Capital Management Trust.

Investments such as CDs require various stages of manual processing from set-up to maturity.
Additionally, it has been our experience that some of the banks that issue CDs do not deliver funds until
several days after maturity. This delay will directly impact the purchase of additional investments or the
timely payment of requisitions.

We appreciate being able to provide this follow up information with you, and hope to have the
opportunity to work with the North Carolina Turnpike Authority. Should you have any questions or
require additional information, please do not hesitate to call me at 904-281-2741.

Sincerely,

/ D
Mg bl foii

George W. Bemister
Vice President
Business Development





Wells Fargo Bank

Corporate Trust Services

North Carolina Turnpike Authority
Schedule of Fees

BOND TRUSTEE SERVICES

Acceptance Fee: Waived
Covers review of documents, account set-up and normal closing responsibilities. This fee is payable at closing.

Trustee Annual Administration Fee:
Covers normal administrative duties required by the financing and other supporting documents. This fee is payable
annually in advance per series and is not based on the par amount of each series.

Fixed Rate Series, each: $1,000
Variable Rate Series, each: $1,500

Trustee Counsel Fee: None Anticipated
Wells Fargo typically uses in-house counsel to review financing documents at no charge.

Out-of-Pocket Expenses: None Anticipated
Wells Fargo does not charge out-of-pocket expenses unless extraordinary circumstances occur.

Money Market Investment Fee: $10 per transaction
This fee applies to the purchase and sale of money market mutual funds that are not on Wells Fargo’s platform.

Physical Investment Fee: $50 per transaction
This fee applies to any physical security that requires manual processing by Wells Fargo, such as certificates of
deposit. Asset set up, purchases, sells, and interest postings are subject to this fee. Any securities that are delivered
DVP by the investment advisor or assigned broker will not be charged an Investment Fee.

Investment Agreements:

Fees for the set-up, review and maintenance of any standard investment agreement (i.e. GIC or similar instrument)
shall be billed at $500 annually. The investment activities included in this fee assume there will be no more than
one draw on the instrument per month. Fees for non-standard agreements such as repurchase/swap/hedge
agreements, or for the investment of funds held outside the bank, will be negotiated separately. Should a Forward
Purchase/Delivery Agreement be used in connection with the financing, a minimum annual fee of $1,500 will be
assessed per agreement. Additional transactional charges will not apply to Forward Purchase/Delivery Agreements.

TERMS AND CONDITIONS:

e TFees for extraordinary services including but not limited to arbitrage rebate compliance, secondary market
disclosure, default administration and publication of redemption notices.

o  Should anticipated documentation change substantially or the transaction become increasingly complex prior to
final closing, Wells Fargo reserves the right to adjust its fees as mutually agreed.

o Billings over 30 days past due are subject to a 1.5% per month late payment penalty on balance due.

o  The proposed fees, per series of bonds, is guaranteed for five years from the bond closing date.

o Wells Fargo’s final acceptance of this appointment is subject to full review of all related documentation.

Dated: January 15, 2009 (Revised January 26, 2009) CONFIDENTIAL
Accepted by North Carolina Turnpike Authority:

By: Date
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STATE OF NORTH CAROLINA

TURNPIKE AUTHORITY
MICHAEL F. EASLEY 1578 MAIL SERVICE CENTER, RALEIGH, N.C. 27699-1578 DAVID W. JOYNER
GOVERNOR EXECUTIVE DIRECTOR
FINANCE COMMITTEE
MINUTES

Wednesday, September 17, 2008
NCTA Offices, Raleigh, NC

Members present: Bob Spencer, Chairman

David Redwine
: Perry Safran

Members absent: Anthony Fox
Bill Lackey

Also present: Lyndo Tippett
Robb Teer
Sang Hamilton
Lanny Wilson
David Joyner, Executive Director

Bob Spencer called the meeting to order at 11:18 am. A quorum was present. David Redwine
moved approval of the August 2008 minutes. Perry Safran seconded the motion, and the
minutes were approved as presented.

Bond Pricing Committee: Tom Lee discussed the need to designate members of the Bond
Pricing Committee. Mr. Lee discussed the Bond Order which will be presented next month
and explained how the Order works with respect to not-to-exceed amounts. He then
discussed the underwriters’ role in submitting proposals for bond pricing. The Bond Pricing
Committee must be available throughout the entire bond sales event to decide on the terms of
bonds'as offers occur. He recommended that the committee be made up of the Chairman of
the Board or his designee, the Executive Director, and the Chief Financial Officer. Mr. Safran
asked for clarification on which member of the committee is authorized to sign rate acceptance
documents and who is authorized to sign the loan agreement. Mr. Safran suggested that the
Secretary-Treasurer should be included on the committee. In response to a question about
the need for an odd number of members to avoid tie votes, Mr. Lee commented that the
acceptance of bond rates is normally by consensus, not by vote. It was also discussed that
the committee will be able to approve rates even if all members are not in attendance. Bob
Spencer moved that the Finance Committee recommend the following individuals be included
as members of the pricing committee in Section 7 of the Bond Order: Chairman of the Board
or his designee, Secretary-Treasurer, Executive Director, and Chief Financial Officer. Perry
Safran seconded the motion, and the motion was approved unanimously.

Local Government Commission Resolution: Grady Rankin explained the need for the LGC
resolution, and Mr. Lee discussed the participation of the LGC with the NCTA in the bond
sales. Mr. Lee noted the not-to-exceed amount of $700,000,000 and explained that this figure
is a safe number to provide cushion but the Annual Plan of Work will not be revised. Bob
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Spencer asked for a motion that the Finance Committee recommend adoption of the resolution
as presented (see attached resolution). David Redwine made the motion, and Perry Safran
seconded. The motion passed unanimously. Mr. Safran asked about issues with the Bank of
America’s acquisition of Merrill Lynch. Grady Rankin responded that he would discuss those
questions at the Board meeting.

Authorization for Rating Agency and TIFIA Fees: Grady Rankin discussed the TIFIA loan fees
and the additional rating agencies fees. The additional request is for Moody’s, Standard and
Poor's and Fitch fees to pursue the best combination of ratings. Mr. Safran moved that the
Finance Committee recommend approval of payment to rating agencies to cover the estimated
final rating and grading fees of up to $250,000 and recurring annual maintenance fees of up to
$25,000 per agency over the life of the bonds and also payment of TIFIA administrative and
legal fees to cover the costs incurred by TIFIA for approval and execution of the loan to the
NCTA. David Redwine seconded the motion, and it was approved unanimously.

Carolina Land Acquisition Supplement: Grady Rankin discussed the supplemental agreement
which was presented for review at the August Board meeting. Perry Safran moved that the
Finance Committee recommend approval of the execution of a supplemental agreement
between the NCTA and Carolina Land for additional right of way appraisals, appraisal reviews,
and relocation assistance services, as anticipated in the NCTA 2009 Annual Plan of Work, in
an amount not to exceed $804,000. The motion was seconded and approved unanimously.

Requests for Proposals: Grady Rankin discussed the RFP that will be issued for an
independent auditor and asked the Board to decide whom the independent auditor will report
to. Bob Spencer recommended that the Finance Committee serve as the Audit Committee.
Secretary Tippett stated that the Audit Committee must be an independent committee. Mr.
Rankin discussed the Financial Services Systems Consultant RFP which has been drafted and
circulated to appropriate State agencies for review.

The meeting was adjourned at 12:05pm.

Minutes prepared by Jillian Bliss





STATE OF NORTH CAROLINA

TURNPIKE AUTHORITY
MICHAEL F. EASLEY 1578 MAIL SERVICE CENTER, RALEIGH, N.C. 27699-1578 DAVID W. JOYNER
GOVERNOR EXECUTIVE DIRECTOR
BOARD OF DIRECTORS MEETING
MINUTES

Wednesday September 17, 2008
Board Room, NCTA Offices

Members present: Lyndo Tippett, Chairman
Sang Hamilton
David Redwine
Perry Safran
Bob Spencer
Robb Teer
Lanny Wilson
Members present via phone: Anthony Fox
Members absent: Bill Lackey
Also present: David Joyner, Executive Director

Chairman Lyndo Tippett called the meeting to order at 1:03 pm. He declared that a
quorum was present and read the Ethics Act statement.

Robb Teer moved approval of the July 2008 minutes. Bob Spencer seconded the motion,
and the minutes were approved as presented.

Committee Reports:
Executive Committee: The Executive Committee did not meet.

Operations and Personnel Committee: Sang Hamilton reported that the Operations and
Personnel Committee discussed the Toll Rate Policy that was presented by Tom Lee. Mr.
Hamilton made the following motion: The Operations and Personnel Committee
recommends that the Board approve the foll rate policy as presented (see attached
policy). Lanny Wilson seconded the motion. Mr. Lee discussed the rating agencies’
recommendation to adopt a toll policy, and he explained the key points in the policy.
Secretary Tippett discussed the WV Turnpike and the issues concerning inflation in their
toll policy. The motion was approved unanimously.

Plans and Programs Committee: Robb Teer reported that the Plans and Programs
Committee discussed a resolution of appreciation to NCDOT Board of Directors. He made
the the following motion: We recommend that the Board approve the resolution as
presented (see attached). Mr. Hamilton seconded the motion, and it was approved
unanimously.
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Mr. Teer made the following motion: We recommend that the Board accept the donation
of land for the Triangle Parkway from the Research Triangle Foundation. Bob Spencer
seconded the motion, and it was approved unanimously. David Joyner thanked Liz
Rooks, Vice President, Research Triangle Foundation, on behalf of the NCTA. Mr. Teer
also reported that the Committee discussed proposed procurement policies and
procedures. He made the following motion: We recommend that the Commodities and
Services Procurement Policy (see attached) be adopted to govern the independent auditor
procurement, the financial services systems consultant procurement, and the toll collection
system procurement. Lanny Wilson seconded the motion. The board members
discussed that they would like more time to review the policy but were willing to approve it
to govern the three named procurements. It was reiterated that the policy could be
changed by the Board upon further review and reconsideration at a subsequent meeting
of the Board. The motion was approved unanimously.

Finance Committee: Bob Spencer reported that the Finance Committee discussed
several items required to facilitate the Tri-Ex bond issuance. He made a motion from the
Finance Committee: We recommend that the Board approve the designation of the Bond
Pricing Committee as stated in Section 7 of the Bond Order as the Chairman of the Board
or his designee, the Secretary/Treasurer, the Executive Director, and the Chief Financial
Officer. Robb Teer seconded the motion, and it was approved unanimously.

Bob Spencer made a motion from the Finance Committee: We recommend that the
Board adopt the resolution authorizing the filing of an application with the LGC and
requesting the LGC to sell bonds at a private sale in connection with the issuance of
revenue bonds by the NCTA. (See attached resolution.) David Redwine seconded the
motion, and it was approved unanimously.

Bob Spencer made a motion from the Finance Committee: We recommend that the
Board approve payment to rating agencies to cover the estimated final rating and grading
fees of up to $250,000 and recurring annual maintenance fees of up to $25,000 per
agency over the life of the bonds and TIFIA administrative and legal fees to cover the
costs incurred by TIFIA for approval and execution of the loan to the NCTA. Sang
Hamilton seconded the motion, and it was approved unanimously.

The committee also discussed a supplement amendment to the contract with Carolina
Land Acquisitions. Bob Spencer made a motion from the Finance Committee: We
recommend that the Board approve the execution of a supplemental amendment to the
agreement between the NCTA and Carolina Land Acquisitions for additional right of way
appraisals, appraisal reviews, and relocation assistance services, as anticipated in the
NCTA 2009 Annual Plan of Work. The supplemental amount shall not exceed $804,000.
Perry Safran seconded the motion. Upon the Chairman’s request, Steve DeWitt
described how the contract works and how it applies to the TriEx corridor. He also
explained that the contract applies to services for all Turnpike projects. Some members of
the Board thought that the contract applied only to services for TriEx. Steve DeWitt
clarified that the contract language applies to services for one or more Turnpike projects.
A substitute motion was made by Robb Teer as follows: / move that the Board approve
the execution of a supplemental agreement between the NCTA and Carolina Land
Acquisitions for additional right of way appraisals, appraisal reviews, and relocation
assistance services, as anticipated in the NCTA 2009 Annual Plan of Work. The





supplemental amount shall not exceed $804,000 and shall be expended only for services
related to the Triangle Expressway. Bob Spencer accepted the substitute motion. The
substitute motion was seconded by Lanny Wilson, and it passed.

Bob Spencer provided a status of the upcoming RFPs for the Independent Auditor and the
Financial Services Systems Consultant.

Other Business: Lyndo Tippett announced that the Independent Audit Committee
members are Lanny Wilson, Perry Safran, and Robb Teer.

Grady Rankin distributed notebooks to the NCTA Board members that include the
materials for review and action at the October Board meeting. He discussed the need for
approval in October to maintain the financing schedule The documents included in the
notebook are: TIFIA Term Sheet, Trust Agreement, 1% Supplemental Trust Agreement,
Official Statement, Bond Purchase Agreement, Bond Order, Custody Agreement, and
Investment Policy. Tom Lee discussed the documents in the notebook and gave a brief
description of each.

Perry Safran recommended the election of the Assistant Secretary/Treasurer and the
procurement of an official seal for the NCTA.

David Joyner discussed the uncertainly about interest rates and the TIFIA loan. He

pointed out that the TIFIA credit council at USDOT has more applications for TIFIA loans

than they have funds to authorize. Mr. Joyner described the prioritization committee that

has been assembled at USDOT. USDOT has $90 million left to authorize for the

remainder of this fiscal year which concludes on October 31. Triangle Expressway would

require $20 million of that authority. David Joyner discussed the meeting in Washington,
D.C. yesterday (September 16, 2008).

Robb Teer thanked everyone for their hard work in bringing the project to this point.
Secretary Tippett adjourned the meeting at 2:16 pm.

Minutes prepared by Jillian Bliss





Draft No. 2
November 11, 2008

BOND ORDER AUTHORIZING THE ISSUANCE BY THE NORTH
CAROLINA TURNPIKE AUTHORITY OF NOT TO EXCEED
$700,000,000 TRIANGLE EXPRESSWAY SYSTEM REVENUE BONDS,
SERIES 2008 AND AUTHORIZING THE EXECUTION AND DELIVERY
OF CERTAIN DOCUMENTS IN CONNECTION THEREWITH

BE IT ORDERED by the Board of Directors (the “Board”) of the North Carolina
Turnpike Authority (the “Authority™):

Section 1. The Board does hereby find and determine as follows:

(a) Pursuant to a resolution adopted on September 17, 2008, the Board authorized the
filing of an application with the North Carolina Local Government Commission (the
“Commission”™) requesting approval of the issuance of not exceeding $700,000,000 Triangle
Expressway System Senior Lien Revenue Bonds, Series 2008 (the “Bonds™) of the Authority for
the purpose of providing funds, together with any other available funds, to (a) pay the costs of
land acquisition, design, construction and equipping of the Triangle Expressway System, (b)
provide funds to pay the interest on the Series 2008 Bonds until January 1, 2012, (c) fund the
Senior Lien Parity Reserve Account in the amount of the Senior Lien Parity Reserve Account
Requirement and (d) pay the costs incurred in connection with the issuance of the Series 2008
Bonds (as such capitalized terms are defined in the hereinafter mentioned Trust Agreement).

(b) The Authority, by resolution, also requested the Commission to sell the Series 2008
Bonds at private sale without advertisement.

(c) The Commission has approved the application of the Authority for the issuance of the
Series 2008 Bonds in an aggregate principal amount not to exceed $700,000,000 in accordance

with G.S. 159-86.





(d) The Authority has determined to issue the Séries 2008 Bonds and proposes that the
Series 2008 Bonds be sold to a group of Underwriters hereinafter described, at such prices
determined by the Commission, subject to the approval of the Authority.
(e) There have been presented to the Board at this meeting drafts of the following
documents relating to the issuance and sale of the Series 2008 Bonds:
(1) Trust Agreement, to be dated as of November 1, 2008' (the “Trust
Agreement”), between the Authority and U.S. Bank National Association, as trustee (the
“Trustee™),
(2 First Supplemental Trust Agreement, to be dated as of November 1, 2008 (the
“Supplemental Agreement”) between the Authority and the Trustee;
(3) Bond Purchase Agreement, to be dated as of the date of delivery thereof (the
“Bond Purchase Agreement”), among the Commission, the Authority and the
underwriters named therein, represented by Merrill Lynch, Pierce Fenner & Smith
Incorporated, as the representative thereof (the “Underwriters’ Representative”); and
(4) Preliminary Official Statement, to be dated as of the date of delivery thereof
(the “Preliminary Official Statement”), relating to the offering and sale of the Series 2008
Bonds.
(f) The Authority has determined that the issuance and sale of the Series 2008 Bonds in
the manner provided in this order is in the best interests of the Authority.
Section 2. Capitalized words and terms used in this order and not defined herein shall
have the same meanings given such words and terms in the Trust Agreement and the

Supplemental Agreement.

! References to November 1, 2008 are for convenience of reference and may change based upon the date the Series
2008 Bonds are issued.





Section 3. Pursuant to the provisions of The State and Local Government Revenue Bond
Act, as amended (the “Act”), particularly G.S. 159-88, the Authority hereby authorizes the
issuance of the Series 2008 Bonds in an aggregate principal amount not to exceed $700,000,000.
The Series 2008 Bonds shall mature at such times and in such amounts as shall be set forth in the
Trust Agreement and the Supplemental Agreement, subject to the provisions of this order. The
final maturity of the Series 2008 Bonds shall not exceed the maximum maturity permitted by
law.

The Series 2008 Bonds shall be issued as fully registered bonds in denominations of
$5,000 or any whole multiple thereof and shall be subject to provisions of the book-entry only
system for registration of the Series 2008 Bonds as set forth in the Supplemental Agreement.
The Series 2008 Bonds may consist of Current Interest Bonds (interest bearing obligations) or
Capital Appreciation Bonds (non-interest bearing obligations) the interest upon which is payable
at maturity, convertible Capital Appreciation Bonds (Bonds that accrue interest for a designated
time period, then, begin to pay current interest), all as provided in the Supplemental Agreement.
Interest on the Current Interest Bonds shall be payable on such dates and in such manner as is set
forth in the Supplemental Agreemerﬁ.

Section 4. The Series 2008 Bonds shall be subject to optional and mandatory sinking
fund redemption at the times, upon the terms and conditions, and at the prices as shall be set
forth in the Trust Agreement and the Supplemental Agreement.

Section 5. The proceeds of the Series 2008 Bonds (including any accrued interest) shall
be applied as provided in the Trust Agreement and the Supplemental Agreement.

Section 6. The Series 2008 Bonds, together with any Senior Lien Parity Indebtedness

hereafter issued pursuant to the provisions of the Trust Agreement, shall be secured on a parity





basis by a pledge, charge and lien upon the Receipts and the money and Investment Obligations
held in the accounts and subaccounts of the Bond Fund in the manner and to the extent provided
in the Trust Agreement.

Section 7. The proposal set forth in the Bond Purchase Agreement submitted by the
Underwriters offering to purchase the Series 2008 Bonds at the aggregate purchase price and
bearing interest at the rates or yields determined by the Commission and approved by the
Authority as hereinafter provided, such purchase price not to be less than 95% of the aggregate
- principal amount of the Current Interest Bonds, and not less than 98% of the Initial Offering
Price (as defined in the Supplemental Agreement) of the Capital Appreciation Bonds. The such
interest rates or yields, together with the sale prices to that Authority, shall nbt result in a true
interest cost to the Authority in excess of 7.0%. The Local Government Commission is hereby
requested to sell and award the Series 2008 Bonds to the Underwriters on behalf of the
Authority, subject to the approval of the Authority, in accordance with the terms and provisions
set forth in the Bond Purchase Agreement. Each of the Chairman of the Authority, the designee
of the Chairman of the Authority expressly appointed by the Chairman for such purpose (the
“Designee”), the Executive Director of the Authority and the Finance Director of the Authority is
hereby designated to approve on behalf of the Authority the sale of the Series 2008 Bonds to the
Underwriters at such interest rates, for such purchase price and upon such terms and conditions
as such person shall determine, subject to the provisions of this order. The Chairman, the
Designee, the Executive Director and the Finance Director is each hereby authorized and
directed in the name and on behalf of the Authority to execute and deliver the Bond Purchase
Agreement in substantially the form presented, together with such changes, additions and

deletions as the person executing the Bond Purchase Agreement, with the advice of counsel, may





deem necessary and appropriate, such execution and delivery to be conclusive evidence of the
approval and authorization in all respects of the form and content thereof.

Section 8. The form, terms and provisions of the Trust Agreement and the Supplemental
Agreement are hereby approved, and the Chairman and the Executive Director is hereby
authorized and directed to execute the Trust Agreement and the Supplemental Agreement in
substantially the form presented, together with such changes, additions and deletions as the
Chairman or the Executive Director, with the advice of counsel, may deem necessary and
appropriate, including, without limitation, changes, additions and deletions necessary to
incorporate the final terms of the Series 2008 Bonds as set forth in the Bond Purchase Agreement
and to incorporate certain terms and provisions required by the rating agencies or any bond
insurer, such execution and delivery to be conclusive evidence of the approval and authorization
in all respects of the form and content thereof. The Secretary or any Assistant Secretary of the
Authority is hereby authorized to affix the corporate seal of the Authority to the final Trust
Agreement and the Supplemental Agreement and to attest the same.

Section 9. The Preliminary Official Statement relating to the offering for sale of the
Series 2008 Bonds is hereby approved. The Authority hereby authorizes, approves and ratifies
the prior use and distribution of the Preliminary Official Statement in substantially the form
presented, together with such changes, additions and deletions as the Chairman, the Executive
Director or the Finance Director of the Authority, with advice of counsel, may deem necessary
and appropriate. The Authority authorizes and consents to the preparation and distribution of a
final Official Statement, in substantially the form of the Preliminary Official Statement, together
with such changes as are necessary to reflect the final terms of the Series 2008 Bonds. The

Chairman, the Executive Director or the Finance Director of the Authority is hereby authorized





and directed to execute and deliver the final Official Statement, in substantially the form of the
Preliminary Official Statement, together with such changes, additions and deletions as the
Chairman, the Executive Director or the Finance Director, with the advice of counsel, may deem
necessary and appropriate, such execution and delivery to be conclusive evidence of the approval
and authorization in all respects of the form and content thereof.

Section 10. The Chairman, the Executive Director, the Finance Director, the General
Counsel, or any of them or their deputies, are authorized and directed (without limitation except
as may be expressly set forth in this order) to take such action and to execute and deliver such
certificates, agreements, instruments, opinions or other documents as they, with the advice of
counsel, may deem necessary or appropriate to effect the transactions contemplated by this order,
the Trust Agreement, the Supplemental Agreement, or the Bond Purchase Agreement, including,
without limitation, such documents as may be necessary or appropriate in connection with the
procurement of a municipal bond insurance policy or a debt service reserve fund surety bond
relating to the Series 2008 Bonds.

The officers of the Authority and the agents and employees of the Authority are hereby
authorized and directed to do all acts and things required of them by the provisions of this order,
the Series 2008 Bonds, the Trust Agreement, the Supplemental Agreement, or the Bond Purchase
Agreement for the full, punctual and complete performance of the terms, covenants, provisions
and agreements of the same.

Section 11. The issuance and sale of the Series 2008 Bonds is hereby approved subject to
the terms and conditions set forth in this order.

Section 12. This order shall take effect immediately upon its passage.





BOND ORDER AUTHORIZING THE INCURRENCE BY THE NORTH
CAROLINA TURNPIKE AUTHORITY OF A LOAN IN AN INITIAL
PRINCIPAL AMOUNT NOT TO EXCEED $450,000,000 FROM THE
UNITED STATES DEPARTMENT OF TRANSPORTATION AND
AUTHORIZING THE EXECUTION AND DELIVERY OF CERTAIN
DOCUMENTS IN CONNECTION THEREWITH

BE IT ORDERED by the Board of Directors (the “Board”) of the North Carolina
Turnpike Authority (the “Authority™):

Section 1. The Board does hereby find and determine as foliows:

(a) Pursuant to a resolution adopted on September 17, 2008, the Board authorized the
filing of an application with the North Carolina Local Government Commission (the
“Commission”) requesting approval of the borrowing by the Authority of not exceeding
$450,000,000 from the United States Department of Transportation (“USDOT”) pursuant to the
Transportation Infrastructure Finance and Innovation Act (“TIFIA”) for the purpose of providing
funds, together with any other available funds, to (a) pay the costs of land acquisition, design,
construction and equipping of the Triangle Expressway System, and (b) pay the costs incurred in
connection with the issuance of the TIFIA Loan (as such capitalized terms are defined in the
hereinafter mentioned Trust Agreement).

(b) The Authority, by resolution, also requested the Commission to sell the TIFIA Loan
at private sale to USDOT.

(c) The Commission has approved the application of the Authority for the TIFIA Loan in
an aggregate principal amount not to exceed $450,000,000 in accordance with G.S. 159-86.

@) Coﬁcurrently herewith, the Authority has approved the execution and delivery of a

Trust Agreement, to be dated as of November 1, 2008 (the “Trust Agreement”), between the





Authority and U.S. Bank National Association, as trustee (the “Trustee”), that, among other
things, sets for certain terms and provisions regarding the TIFIA Loan.

(e) There has been presented to the Board at the meeting this order is adopted a form of
Loan Agreement, to be dated as of November 1, 2008, between the Authority and USDOT (the
“TIFIA Loan Agreement”) setting forth certain additional terms and provisions of the TIFIA
Loan, including the form of the Bond of the Authority attached to the TIFIA Loan Agreement,
evidencing the obligation of the Authority to make the payments associated with the TIFIA Loan
(the “TTFIA Bond™).

Section 2. Capitalized words and terms used in this order and not defined herein shall
have the same meanings given such words and terms in the Trust Agreement and the TIFIA Loan
Agreement.

Section 3. Pursuant to the provisions of The State and Local Government Revenue Bond
Act, as amended (the “Act”), particularly G.S. 159-88, the Board hereby authorizes the
incurrence by the Authority of the TIFIA Loan in an initial aggregate principal amount not to
exceed $450,000,000, and the issuance of the TIFIA Bond by the Authority to evidence the
obligations of the Authority with respect to the TIFIA Loan. The TIFIA Bond shall mature at
such times and in such amounts as shall be set forth in the TIFIA Loan Agreement, subject to the
provisions of this order. The principal amount of the TIFIA Bond may be increased as permitted
under the TIFIA program in the event that Receipts are not sufficient to pay debt service with
respect to the TIFIA Bond.

Section 4. The TIFIA Bond shall be subject to optional prepayment at the times and at

the prices as shall be set forth in the TIFIA Loan Agreement.

o





Section 5. The proceeds of the TIFIA Loan shall be applied as provided in the Trust
Agreement and the TIFTIA Loap Agreement.

Section 6. The TIFIA Bond shall be secured on by a pledge, charge and lien upon the
Receipts and the ﬁoney and Invgstment Obligations held in the accounts and subaccounts of the
Bond Fund in the manner and to the extent provided in the Trust Agreement. Such pledge,
charge and lien is subordinate to the pledge, charge and lien of the owners of Senior Parity
Indebtedness to the extent provided by, and subject to the provisions of, the Trust Agreement.

Section 7. The TIFIA Loan Agreement, in substantially the form presented at this
meeting, is hereby approved. The Chairman, the Executive Director and the Finance Director is
each hereby authorized and directed in the name and on behalf of the Authority to execute and
deliver the TIFIA Loan Agreement in substantially the form pfesented, together with such
changes, additions and deletions as the person executing the TIFIA Loan Agreement, with the
advice of counsel, may deem necessary and appropriate, such execution and delivery to be
conclusive evidence of the approval and authorization in all respects of the form and content
thereof.

Section 8. The Chairman, the Executive Director, the Finance Director, the General
Counsel, or any of them or their deputies, are authorized and directed (without limitation except
as may be expressly set forth in this order) to take such action and to execute and deliver such
certificates, agreements, instruments, opinions or other documents as they, with the advice of
counsel, may deem necessary or appropriate to effect the transactions contemplated by this order,
the Trust Agreement, the TIFIA Loan Agreement and the TIFIA Bond.

The officers of the Authority and the agents and employees of the Authority are hereby

authorized and directed to do all acts and things required of them by the provisions of this order,





the Trust Agreement, the TIFIA Loan Agreement or the TIFIA Bond for the full, punctual and
complete performance of the terms, covenants, provisions and agreements of the same.

Section 9. The issuance and sale of the TIFIA Bond is hereby approved subject to the
terms and conditions set forth in this order. -

Section 10. This order shall take effect immediately upon its passage.

10
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NC Turnpike Authority

LOCAL GOVERNMENT COMMISSION AGENDA
APRIL 7, 2009

(ACTION ITEMS)

The NC Turnpike Authority has requested modification/revision of the LGC approval granted on November 4, 2008. Under the revised plan of finance, there will
be one series of bonds (State Appropriation Revenue Bonds in an approximate amount of $329,000,000) that will be secured by the $25,000,000 per year
annual appropriation from the State of North Carolina for a period of thirty years, and second series of bonds (Triangle Expressway System Revenue Bonds in
an approximate amount of $340,000,000), that is expected to be insured by Assured Guaranty and secured by toll and other revenues from the operation of the
Triangle Expressway. The previous "not to exceed approval amount” and "not to exceed all in TIC interest rates” for the non-TIFIA component of the financing
is unchanged at $700,000,000 and 8.0% respectively. The previously approved TIFIA loan "not to exceed approval amount" and "all in TIC interest rate" are
unchanged at $450,000,000 and 6.0% respectively. The final maturity for the State Appropriation Revenue Bonds shall not exceed December 31, 2039. Final
maturity for the Triangle Expressway Revenue Bonds shall not exceed December 31, 2049. Final maturity for the TIFIA loan shall not exceed December 31,
2047. The trustee for the financing has changed to Wells Fargo Bank, N.A. NC Department of Transportation has agreed to guarantee any construction

overages that occur in completion of the Project, as well as guaranteeing a fully funded Operating and Maintenance Expense Fund and a fully funded Renewal
and Replacement Fund should such funds need support from NCDOT.
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REVENUE BONDS

LOCAL GOVERNMENT COMMISSION AGENDA

PAGE 9 OF 17

[Approved by the LGC on November 4, 2008 PROJECT IS AMOUNT PROPOSED
NECESSARY & IS ADEQUATE BUT DEBT
PROJECT EXPEDIENT NOT EXCESSIVE FEASIBILITY MANAGEMENT MARKETABILITY TERMS/ OTHER INFORMATION

NORTH CAROLINA TURNPIKE AUTHORITY

Triangle Expressway System Senior Lien Revenue Bonds

(Series 2008A Current Interest Bonds and Series 2008B

Capital Appreciation Bonds)

U S DOT TIFIA Loan

Total Par Amount of Series A & B Bonds and TIFIA Loan;
Not to exceed: $ 1,150,000,000

Project:

Construction of an approximate 18.8 mile long toll road.
"Phase One" will extend NC 147 in the RTP approximately
3.4 miles to an interchange with a currently open 2.8 mile
section of NC 540 near RTP (from [-40 to NC 55 near
Morrisville). This phase is expected to open in late 2010.
"Phase Two" will run approximately 12.6 miles from NC 55
near Morrisville to NC 55 Bypass near Holly Springs, with
completion expected by the end of 2011.

Use of funds:

Construction costs $ 885,000,000
NC DOT construction costs and donated

R/W $ 160,000,000
Debt service reserve fund $ 65,000,000
Capitalized interest fund (three years) $ 70,000,000
Bond Insurance premium (if applicable) $ 35,000,000
Underwriters' Discount/Costs of issuance $ 6,000,000

Total uses $ 1,221,000,000

Estimated Sources:
Par amount of Series 2008A (Current Interest

Bonds) $ 390,000,000
Par amount of Series 2008B (Capital Appreciation

Bonds) $ 250,000,000
TIFIA Loan Proceeds $ 415,000,000
NC DOT Contribution (Construction/Right $ 160,000,000
Premium/Additional Par, if no premium $ 6,000,000

Total Uses

$ 1,221,000,000

Traffic study conducted by
Wilbur Smith Associates
states ..."There is a need for
this project, and the need is
not solely based on future
projections, but on the
region's current mobility crisis.
The project will result in a less
congested and more
economically productive
transportation system for

_the Research Triangle area of

NC."

The NC General Assembly
has established $25,000,000
in "gap funding” as an annual
appropriation for the Authority
to use for debt service and
other specific reserves relative
to this Project.

In addition to the revenue
bonds, funding for a portion of
the Project is being provided
by a loan from a program
established by the Federal
Transportation Infrastructure
Finance and Innovation Act of
1998 (TIFIA). On October 28th
the USDOT Credit Council
voted to recommend the
Secretary of Transportation to
approve the TIFIA loan. The
TIFIA Loan will pay 33% of
TIFIA eligible project costs.
The NCDOT anticipated the
growth in traffic demands in
this region and included this
Project in the State
Transportation Improvement
Program but the Project is
shown as unfunded for up to
twenty years. Constructing of
this Project as a toll facility
will begin alleviating the area
congestion in approximately
three years.

The Expressway
construction costs for
this design-build Project
have been determined
by separate bidding for
"Phase One" and
"Phase Two".

The Authority and the
NC DOT have entered
into a contract for the
Triangle Expressway for
the NC DOT to support
the Authority in the
efforts to finance,
construct, equip,
operate and maintain the
Expressway. Under
terms of the

Agreement, the NC
DOT will lease to the
Authority all right of way
necessary for the
Expressway, including
NC 540 that is currently
open for public use. The
US DOT has reviewed
the overall Project as
part of the TIFIA Loan
application, which has
been approved to fund a
portion of the Project.

Wilbur Smith Associates
has prepared a
comprehensive traffic and
revenue study for the
Project. HNTB
Corporation, as General
Engineering Consultant,
has prepared a report for
the Project that describes
the location, construction
cost estimates,

construction schedule and
operation and maintenance
expense cost estimates for
the Project. The financial
advisor, Public Financial
Management, inc. has
prepared financial forecasts
of estimated debt service
coverage ratios for the five
years after construction is
completed that shows
estimated debt service
coverage ratios that are in
excess of 2.00 times on a
gross basis based upon
the estimated debt service
on the senior debt, which
does not include debt
service on the subordinated
TIFIA loan. The Financial
Advisor has analyzed traffic
flow and has estimated that
debt service coverage ratios
would exceed 1.0 with
traffic flows reduced by 50%.
NC DQT has agreed to
advance funds necessary
for Operating and
Maintenance (O & M)
expenses should toll
revenues and designated O
& M Reserve Funds be
insufficient to pay such
expenses.

No defaults. No
major deficiencies.

Pubiic offering, possibly

as an insured offering if
market conditions permit,
in $5,000 denominations
or any whole multiple
thereof. Assured

Guaranty Corp. may
provide bond insurance for
up to $400,000,000 if
market are favorable.

Pricing of the debt is
expected to occur during
December, 2008 or during
the first quarter of 2009,
50 as to not conflict with
any other NC revenue
bonds.

The long-term ratings of
any insured Bonds will
be: S&P: AAA Moody's:
Aaa Fitch: AAA

The underlying debt is
expected to be rated in
the BBB category based
on preliminary feedback
from the rating agencies.
NCTA expects to seek
public ratings on the
senior bonds by two or
three of the rating
agencies.

The TIFIA Loan is
expected to be assigned
a private rating of BBB-
by one of the rating
agencies

STRUCTURE

Series A Bonds: fixed rate, with interest capitalized through December, 2011, and
then interest payable January 1st and July 1st of each year, with principal
payments commencing July 1, 2014
Expected All in TIC Rate: 6.58% (Issued at the same time as Series B Bonds)
Final Maturity not beyond: Dec 31, 2048

Series B Bonds: fixed rate capital appreciation bonds, with interest accreted until
maturity of each term bond; the first capital appreciation bond matures on
July 1, 2025, with term bonds maturing each July 1st thereafter until final maturity
on July 1, 2048.
Expected All in TIC Rate: 6.58% (Issued at the same time as Series A Bonds)

TIFIA Loan is a fixed rate loan that is subordinate to Series A & Series B Bonds.
Interest on the TIFIA Loan is payable annually on July 1st of each year,
commencing on July 1, 2010. The first principal payment is estimated to be um<mc_m
on or after July 1, 2025, with final maturity in moﬁ
Expected Rate: 4.50%

Expected Underwriting Fee: Not to exceed $12.50/$1,000

APPROVALS
Total Bond Authorization for A and B not to exceed: $700,000,000
TIFIA Loan Authorization not to exceed $450,000,000
Allin TIC Interest rates on Series A and Series B Bonds not to exceed 8.0%
Allin TIC Interest rate on the TIFIA Loan not to exceed 6.0%
Final Maturity of Series A and Series B not to exceed December 31, 2048.
Final Maturity of the TIFIA Loan not to exceed December 31, 2046.

EINANCING TEAM
Bond Counsel: Womble Carlyle Sandridge & Rice, PLLC
Underwriters: Merrill, Lynch, Pierce, Fenner & Smith Incorporated
and Banc of America Securities LLC (Co-Senior Managers)
Co-Managers: Citigroup Global Markets, Inc.; J.P. Morgan Securities, Inc.;
Wachovia Bank, National Association; RBC Capital Markets;
B B & T Capital Markets; Southwest Securities, Inc.; Loop Capital Markets, LLC;
Siebert Brandford Shank & Co., LLC
Co-Underwriters' Counsel: Bode, Call & Stroup, L.L.P. and Rand & Gregory, PA
Trustee/Registrar/Paying Agent: U.S. Bank National Association (DTC)
Borrower's Counsel: Carolyn D. Johnson, Esquire (NCTA General Counsel)
Financial Advisor: Public Financial Management, Inc.
Traffic Consultant: Wilbur Smith Associates
General Engineering Consultant: HNTB Corporation
Insurance provider: Assured Guaranty Corp. (if market conditions warrant)
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STATE OF NORTH CAROLINA
TURNPIKE AUTHORITY

BEVERLY E. PERDUE 1578 MAIL SERVICE CENTER, RALEIGH, N.C. 27699-1578 DAVID W. JOYNER
GOVERNOR EXECUTIVE DIRECTOR

BOARD OF DIRECTORS MEETING MINUTES
Thursday, May 7, 2009
Emergency Information Center, NC Transportation Building

Members present: Gene Conti, Chairman
Perry Safran
Robb Teer

Members present via phone: Anthony Fox

David Redwine
Lanny Wilson

Members absent: Sang Hamilton
Bob Spencer
Bill Lackey
Also present: David Joyner, Executive Director

Secretary Gene Conti called the meeting to order at 1:10 pm. Secretary Conti read the
state ethics act statement and declared that there was a quorum present. .

Bond Insurance Commitments with Assured Guaranty: Grady Rankin and Tom Lee
discussed the Assured Guaranty commitment letter and reviewed the summary of the
terms of the commitment (see attached). David Miller discussed that Fitch downgraded
Assured from AAA to AA on Monday. While this provides NCTA with a valid reason to
revisit the fee schedule, it raises some concerns about our ability to secure AAA rating with
Assured’s insurance. He said that there is still tremendous benefit from having Assured
Guaranty involved. David Redwine asked the reason for the downgrade. David Miller said
that there was no triggering event but periodically rating agencies review assets in
company portfolios, and perhaps they felt some Assured assets had weakened. In
reviewing the conditions of the insurance, Tom Lee said that it is typical to have a
commitment with conditions, and the Assured conditions are normal except for 1) a more
stringent additional bond test, and 2) refinancing requirements. Robb Teer moved
approval of the following resolution:

1) The Executive Director is hereby authorized, following such consultation as the
Executive Director shall deem necessary with the Local Government Commission,
the Authority’s Financial Advisor, the Authority’s Underwriters and the Authority’s
Bond Counsel, to accept the commitment of Assured to issue the financial guaranty
insurance policy with respect to all or some portion of the Senior Lien Revenue
Bonds. If less than all of the Senior Lien Revenue Bonds are insured, the Executive
Director is authorized to determine what Bonds shall be insured, based upon the
advice of the Local Government Commission and the consultants set forth above.

NORTH CAROLINA TURNPIKE AUTHORITY
TELEPHONE: 919-571-3000 FAX: 919-571-3015





2 ) The Chairman and the Executive Director are hereby authorized to oversee such
changes to the General Revenue Bond Trust Agreement and First Supplemental
Trust Agreement previously approved by the Authority as shall be necessary to
conform such agreements to the terms and conditions of the commitment issued by
Assured and accepted by the Authority.
3) This Resolution shall take effect upon its passage.

Perry Safran seconded the motion and the resolution passed unanimously.

Technical Correction to Bond Order: Tom Lee explained the need for the correction.
Perry Safran moved that the following resolution be approved:

BE IT ORDERED by the Board of Directors (the “Board”) of the North Carolina
Turnpike Authority (the “Authority”):
Section 1.  The Board does hereby find and determine as follows:
(@  On November 20, 2008, the Board adopted a Bond Order (the “Original
Order”) authorizing the issuance of not exceeding $700,000,000 of Senior Lien
Revenue Bonds to finance a portion of the cost of the Triangle Expressway System.
(b)  On April 15, 2009, the Authority adopted an Amendment to the Original
Order (the “Amendment”) amending certain provisions of the Original Order.
(c) Since the adoption of the Amendment, it has come to the attention of the
Authority that certain additional amendments are needed to effectuate the purposes
of the Bond Order.
(d) Capitalized terms used herein and not otherwise defined shall have the
meanings set forth in the Original Order and the Amendment.
Section 2.  Section 7 of the Original Order, as amended by the Amendment, is
hereby further amended to provide that the General Revenue Bonds and the State
Appropriation Revenue Bonds may be sold to the Underwriters offering to purchase
such Bonds at aggregate purchase price and bearing interest at rates or yields
determined by the Commission as provided in the Amendment, such that the
interest rates or yields on the combined two issues of Bonds shall not result in a
true interest cost to the Authority in excess of 8.0% (i.e. the true interest cost of the
General Revenue Bonds on a stand alone basis, or the State Appropriation
Revenue Bonds on a stand alone basis, may be greater than 8.0%, so long as the
combined true interest cost is not in excess of 8.0%).
Section 3.  This Amendment shall take effect immediately upon its passage.

The motion was seconded by Robb Teer and passed unanimously.

Rating Agency Fees: Grady Rankin explained that the rating agencies have done

additional work as a result of bifurcating the bond offering and adding insurance for the

bonds. Robb Teer made the following motion:
BE IT RESOLVED BY THE BOARD that the Authority is authorized to expend not-
to-exceed $850,000 for fees to nationally recognized securities rating agencies in
obtaining ratings for the Senior Lien Revenue Bonds, State Appropriation Revenue
Bonds, Loan from the United States Department of Transportation under the TIFIA
Program, and such other credit ratings as shall be necessary in connection with the
financing of Triangle Expressway System.

The motion was seconded by Perry Safran and passed unanimously. Gene Conti

reiterated that the fees will be paid from bond proceeds.





Update on TriEx Financing: David Joyner distributed a revised plan of finance and noted
that legislation to the extend bond refinancing period was pending. Bond sales could take
place 4 weeks after the legislation is made law. David Joyner noted that Chairman Conti
was in Washington and dealt with a TIFIA issue relating to increased loan fees while he
was there. He was able to resolve the issue in our favor. Mr. Joyner thanked him for his
efforts.

Project Updates: Steve DeWitt provided brief updates on Mid-Currituck, Monroe, and
Gaston.

Build America Bonds: Grady Rankin explained that “Build America Bonds” were created

as part of the stimulus efforts, and while they had not been used in NC to date, it was

possible that we could apply them to the TIFIA loan. In order to do that, Board approval

would be necessary. Perry Safran then made the following motion:
BE IT RESOLVED by the Board as follows:
Section 1. The Chairman and the Executive Director are each hereby authorized to
determine that all or some portion of the State Appropriation Revenue Bonds, the
General Revenue Bonds or the TIFIA Loan be designated as Build America Bonds
and that the applicable financing be structured to comply with the requirements of
such program. In the event that the Authority does designate all or some part of the
State Appropriation Revenue Bonds, the General Revenue Bonds or the TIFIA Loan
as Build America Bonds, the Chairman, the Vice Chairman, the Executive Director,
the Director of Finance and other officers of the Authority are hereby authorized and
directed to take such actions as shall be necessary to comply with the program
requirements of the Build America Bond Program, including the filing of required
elections with the United States Treasury to designate the Bonds as Build America
Bonds and to collect interest subsidy payments from the federal government.
Section 2. This Resolution shall take effect upon its passage.

The motion was seconded by Robb Teer and passed unanimously.

May 20™ Board meeting: David Joyner noted that it did not appear that the Board would
need to meet on May 20, but given the fluidity of the TriEx financing situation, he asked
that the Board maintain flexibility in scheduling meetings as they may be needed. It was
agreed that the May 20™ meeting would be suspended.

The meeting was adjourned at 1:55 pm.

Minutes prepared by Beth Wise






STATE OF NORTH CAROLINA
TURNPIKE AUTHORITY

BEVERLY E. PERDUE 1578 MAIL SERVICE CENTER, RALEIGH, N.C. 27699-1578 DAVID W. JOYNER
GOVERNOR EXECUTIVE DIRECTOR

BOARD OF DIRECTORS MEETING MINUTES
Wednesday June 17, 2009

Members present: Lanny Wilson
Perry Safran
Robb Teer
Bill Lackey
Members present via phone: Gene Conti, Chairman

Anthony Fox
David Redwine

Members absent: Sang Hamilton
Bob Spencer
Also present: David Joyner, Executive Director

Lanny Wilson called the meeting to order at 1:03 pm. Mr. Wilson read the State Ethics Act
Statement and declared that there was a quorum present.

Perry Safran moved for approval of the April 2009 and May 2009 Board minutes. Bill
Lackey seconded the motion and they were approved unanimously.

Triangle Expressway: Financing Status Report and Schedule: Mr. Rankin gave a brief
update of the Triangle Expressway financing. He discussed the current schedule. (See
attached). Mr. Rankin stated that the financing is very tight on this project right now and
this schedule may not be followed exactly. He stated that they will be monitoring the
interest rates in the market place before setting the pricing date. If able to follow this
schedule, closing will be set for July. TIFIA is a major unknown at this point. Robb Teer
asked for breakdown of the amount of TIFIA bonds. Mr. Rankin pointed out the June 15"
plan of finance presentation where on page one there is a full breakdown (see attached).
David Joyner discussed TIFIA in further detail. He discussed that everyone is remaining
confident that we can remain on schedule and that TIFIA can be resolved this week.
Lanny Wilson thanked the Secretary’s effort to move this project along. Secretary Conti
also pointed out that the Governor’s efforts. David Joyner stated that the NCTA has
everything in place ready to go and they are just stuck right now.

Triangle Expressway: What happens when the Bonds are sold?: Steve DeWitt discussed
what happens with construction when the Triangle Expressway bonds are sold. He
discussed the elements of this project and the differences in projects that he has worked
on previously for the state of North Carolina. Shannon Sweitzer gave a presentation on
constructing this project after financing is complete. He discussed the accomplishments
so far and discussed the activities occurring directly after contract execution. Mr. Sweitzer
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discussed the Triangle Parkway and stated that ST Wooten plans on starting construction
as soon as possible in the area donated by the Research Triangle Foundation since that
land is already available. Shannon stated that he will inform the Board when partnering
sessions will take place. David Joyner asked about ST Wooten’s schedule and Mr.
Sweitzer stated that as far as he knows they will begin work the next day.

Michael Manning, Raleigh Durham Road Builders, discussed the Western Wake Freeway.
He wanted to stress the Raleigh Durham Road Builders commitment to this project
pointing out that they have invested well over 2 years of work into this project. He stated
that the largest issue for them is the Right of Way process in order to get in and out of the
corridor. He anticipates that there will be about 300 people employed on this project.

Robert Weisenberger discussed financing after bonds are sold. (See attached
presentation.) Mr. Rankin wanted to ensure that all NCTA staff members and Board
members understand the terms of the Financial Systems Advisor contract. He stated that
they will make sure that the NCTA has the correct processes in place and that all
requirements on all agreements are followed. Mr. Safran asked what was decided with the
State Treasurer. Mr. Weisenberger stated that the max during the construction is only $25
million and that the reserve fund will be in the stip.

Operations & Personnel Committee: Robb Teer stated that the Operations and Personnel
Committee met and received an update on all RFP’s. There was review of Mr. Eden’s visit
to the Chesapeake Project and a review of the Operation Business Plan. Dane Berglund
discussed the Customer Service Center Operating Manual. Mr. Eden gave industry
update and discussed ATl and IBTTA. There were no action items

Plans & Programs Committee: Robb Teer stated that the Plans & Programs Committee
met and discussed a review of the Garden Parkway. Jennifer Harris gave project status
updates. There were no action items.

Finance Committee: Perry Safran stated the Finance Committee met and discussed the
TIFIA Loan status. Mr. Rankin gave an update on the current schedule for the Monroe
Connector/Bypass.

Action item: Mr. Safran made the following motion:

e | move to recommend Board approval of the increase in Bond Counsel fees from
$200,000 for the completion of the Triangle Expressway financing as approved in
December 2008 to $300,000 that is to be paid from bond proceeds. Robb Teer
seconded the motion and it was approved unanimously.

Lanny Wilson stated that the Executive Committee will meet on July 8, 2009 and next
Board meeting is scheduled for July 15, 2009.

The meeting was adjourned at 1:49pm.

Minutes prepared by Jillian Bliss






STATE OF NORTH CAROLINA
TURNPIKE AUTHORITY

BEVERLY E. PERDUE 1578 MAIL SERVICE CENTER, RALEIGH, N.C. 27699-1578 DAVID W. JOYNER
GOVERNOR EXECUTIVE DIRECTOR

BOARD OF DIRECTORS MEETING MINUTES
Wednesday July 29, 2009

Members present: Gene Conti, Chairman
Robb Teer
Bob Spencer
David Redwine
Anthony Fox
Lanny Wilson
Perry Safran

Members absent: Sang Hamilton
Bill Lackey
Also present: David Joyner, Executive Director

Gene Conti called the meeting to order at 11:12 am. David Joyner reported that the NCTA
is waiting for the arrival of funds for the Triangle Expressway project. Secretary Conti read
the State Ethics Act and declared that there was a quorum present.

Anthony Fox stated that he would recuse himself on matters regarding the Right of Way
Resolutions.

Perry Safran moved for approval of the June 2009 minutes. Lanny Wilson seconded the
motion and the minutes were approved unanimously.

Secretary Gene Conti introduced Jim Trogdon to make a presentation concerning the
Governor’s Transportation Reform Initiatives. The Secretary explained that the Governor
had recently signed into law a bill that places the North Carolina Turnpike Authority under
the North Carolina Department of Transportation. He stated the two agencies would start
to meet soon to discuss how work together in the future, and would be bringing those
discussions back before the Board as appropriate.

Jim Trogdon began his presentation by congratulating the NCTA for their hard work and
accomplishments. Mr. Trogdon discussed Executive Orders 2 and 3, and how those
orders relate to the NCDOT transportation reform framework. He also discussed the
NCDOT work plans for the next 20, 10, and 5 years. (See attached presentation.)

David Redwine asked about the scoring of project prioritization and how the toll projects fit
in to that plan. Jim Trogdon stated that all projects in the NCTA pipeline are already
authorized. He explained that this structure is a way that toll technology can be
incorporated into the comprehensive system. Gene Conti stated that the NCTA will be
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under NCDOT as a separate entity. Bob Spencer asked if there needed to be changes to
the NCTA by-laws. Carolyn Johnson stated that there will be a review of the by-laws and
enabling statutes over the next few months and those items that may need to be
addressed will be brought to the Board. Perry Safran asked if the qualitative and
guantitative scoring of projects is weighted, and Jim Trogdon stated that the TIP process is
being refined in this process.

Audit Committee: Lanny Wilson reported that the Audit Committee met and discussed the
agreement with Cherry, Bekaert & Holland.
Action item: Mr. Wilson made the following motion:

e | move to recommend that the Board approve the engagement of the Cherry

Bekaert & Holland Agreement as the NCTA Auditor.

Robb Teer seconded the motion. Perry Safran expressed concern about the about the
arbitration clause within the agreement. Carolyn Johnson stated that this concern has
been brought to the attention of Bob Weisenberger and Grady Rankin, and would be
addressed before executing the agreement. The motion was approved unanimously.

Plans & Programs Committee: Robb Teer stated that the Plans & Programs Committee
met and discussed the Right of Way Acquisition Resolution for the Triangle Expressway.
Action item: Mr. Teer made the following motion:

e | move to recommend that the Board adopt the resolution authorizing the North
Carolina Turnpike Authority staff to acquire right of way on the Triangle Parkway
and the Western Wake Freeway (Section C) projects either by negotiation or by
condemnation through the Attorney General’'s Office.

The motion was seconded by Bob Spencer. Anthony Fox recused himself from the vote
and the motion was approved unanimously.

Finance Committee: Bob Spencer stated the Finance Committee met and discussed the
CER as a spending plan
Action item: Mr. Spencer made the following motion:

e | move to recommend the Board adopt the resolution authorizing Triangle
Expressway expenditures in the amount in the CER under the certification of the
resolution presented at the Finance Committee with reporting to occur at every
regularly scheduled Board Meeting.

Robb Teer seconded the motion and it was approved unanimously.

Executive Committee: Gene Conti stated that the Executive Committee met and had no
action items.

David Miller gave a presentation for the final TriEx Plan of Finance. Tom Lee rang the bell
and stated that the funds have been received. The receipt was signed by Secretary Conti.
Mr. Lee stated that the funds can now be released. David Miller continued with the
presentation. He went through the overall plan and discussed the events leading up to the
sale of the bonds. David Miller stated that the TIFIA loan was locked in at 4.25% rate.
Carol Rein emphasized that the closing of the TIFIA loan ahead of TIFIA’'s schedule made
a huge positive difference on the financial plan of this project. David Joyner thanked Gene
Conti for his help. Carol Rein discussed the state-specific orders and stated that there





were $150 million of these sold. Also Jim Calpin added that these were against the Toll
Revenue Bonds which were BBB- rated bonds. (See attached presentation.)

Perry Safran congratulated the NCTA.
Action Item: Robb Teer made the following motion:

e | move that the Board officially congratulate the Finance Team and the NCTA staff.
Perry Safran seconded the motion and it was approved unanimously.

Carol Rein stated that the staff was extremely committed and she thanked the NCTA staff
for their commitment.

David Joyner thanked the Finance Team for all of their help and guidance. He also
thanked Tom Lee for all of his hard work.

Mr. Joyner stated that every day of delay in getting TriEx completed costs the NCTA
$73,000 in interest and called all contractors up to the front. Mr. Joyner asked that Gene
Conti, the contractors Jonathan Bivens, S.T. Wooten and Michael Manning, Archer
Western sign the notice of award. Mr. Joyner then directed Mr. Bivens and Mr. Manning to
“get out of here and start building the Triangle Expressway.”

Gene Conti discussed working with the USDOT and stated that the Recovery Act helped to
get this project off the ground. There was an incredible effort put forth by all and he
thanked the President and his leadership team as well as all involved in making this project
possible.

Jim Eden stated that Operations Department has a business plan for the Board members
to review.

David Joyner discussed that the groundbreaking will be held on Wednesday August 12,
2009 at 10:00 am. He also stated that there will not be an Executive Committee meeting
in August.

The meeting was adjourned at 12:11 pm.

Minutes prepared by Jillian Bliss
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TURNPIKE AUTHORITY

BEVERLY E. PERDUE 1578 MAIL SERVICE CENTER, RALEIGH, N.C. 27699-1578 DAVID W. JOYNER
GOVERNOR EXECUTIVE DIRECTOR

BOARD OF DIRECTORS MEETING MINUTES
Wednesday, August 12, 2009
Radisson Governors Inn

Members present: Gene Conti, Chairman
Robb Teer
Bob Spencer
Bill Lackey
Perry Safran
Members absent: Sang Hamilton
David Redwine
Lanny Wilson
Anthony Fox
Also present: David Joyner, Executive Director

Gene Conti called the meeting to order at 1:00 pm and declared a quorum.

Perry Safran moved approval of the July 2009 minutes with the correction that Bill Lackey
was not present. Robb Teer seconded the motion, and the minutes were approved
unanimously.

TriEx — What's Next: Steve DeWitt commented that the groundbreaking provided a great
morning for the NCTA. He reported that S. T. Wooten has completed their design work.
Boring work began last week and clearing began on Monday. The field office has been set
up. Right-of-way acquisition is underway for 6 Triangle Parkway properties and 13
Western Wake properties.

Monroe Air Quality:  Mr. DeWitt reported that there will be an air quality summit on Friday
in Charlotte for local elected officials. The most negative impacts on air quality are vehicle
emissions. Charlotte exceeded EPA limits and must come back into conformity. The
deadline is May 2010. If the limits are not met, no federal actions can be taken. There
would be no Record of Decision, and the project could be delayed two years. The
business community has gotten involved and is sponsoring the summit which is designed
to get all parties lined up to make sure that the deadline is met within approved limits.

Kickoff Meeting: There will be a kickoff workshop on Sept. 16 for the Western Wake team.
Board members asked that the information about this event be forwarded to them.

Operations Update: Jim Eden reported that the toll collection system bids are being
reviewed, and they are the best he has ever seen. The shortlist negotiation decision will
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be made in September. The Traffic Management System RFP is planned to go out in
August. Bids are due in December to be opened in January. For tag and reader, four
vendors were capable of bidding, but Sirit did not bid. Transcore bid, and Mark IV and
Kapsch made a joint venture bid. Price proposals will be opened on Sept. 24 and the
selection will be made on November 18. Mr. Eden distributed the annual business plan
draft and noted that we plan to review this at the next Operations Committee meeting. He
commented that we need to educate the public about open road tolling. Mr. Eden also
noted that IBTTA wants to hold its Engineering and Maintenance Conference in Raleigh in
October 2010, and are looking at the new Marriott. Perry Safran noted he could assist with
planning for the RBC Center if needed. Mr. Eden reported that SunPass and IAG
conducted a project using their data files and found that 13% of the SunPass violators
were IAG account holders. NC drivers were the 2™ largest group of violators. David
Joyner reported that the US House Transportation Committee is determined to get the
Highway Authorization Bill out in September. Rep. Oberstar has a $500 billion proposal
which will require interoperability. The industry feels it is imperative that interoperability not
be mandated at the federal level by a certain date and the government should leave this
up to the states and agencies.

TriEx Financial Reporting Plans: Grady Rankin reported that his group is working on a
financial report to track spending on TriEx compared to the expenditures outlined in the
CER and will make its first report in September. Also, NCTA has secured a consultant for
the TriEx investment plan. NCTA has identified over 125 reporting requirements for the
TriEx project. NCTA is also working on a report to track spending versus the annual plan
of work. Perry Safran commented that reports could be put on a web-based program.
Grady noted that we will be tracking costs through Constructware.

Policy Changes in Board Approvals: This agenda item is being deferred for action until the
September meeting. A draft resolution will be sent to the Board prior to the September
meeting.

The meeting was adjourned at 1:35 pm.

Minutes prepared by Beth Wise
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STATE OF NORTH CAROLINA
TURNPIKE AUTHORITY

BEVERLY E. PERDUE 1578 MAIL SERVICE CENTER, RALEIGH, N.C. 27699-1578 DAVID W. JOYNER
GOVERNOR EXECUTIVE DIRECTOR

Board of Directors

Minutes
Thursday, September 17, 2009

Members Present: Gene Conti
Lanny Wilson
Sang Hamilton
Bill Lackey
Members via phone: Anthony Fox
Bob Spencer (Joined at 1:27pm)
Members Absent: David Redwine
Perry Safran
Robb Teer
Also present: David Joyner, Executive Director

Secretary Gene Conti called the meeting to order at 1:07pm. The Secretary read the
State Ethics Act and declared that a quorum was present. Sang Hamilton moved to
approve the August 2009 minutes. The motion was seconded by Lanny Wilson, and
the minutes were approved as presented.

Grady Rankin introduced Barbara Fava, Managing Director of PFM Asset
Management. Ms. Fava made a presentation on the Triangle Expressway Financial
Investment Plan. Ms. Fava discussed the project fund disbursements of the three
sources - TIFIA, ABAB Bonds and Revenue Bonds. She discussed the overall
investment strategy. She also discussed the construction funds, capitalized interest
and debt service reserve as of August 31, 2009. (See attached presentation.)

Jim Eden gave a presentation on the Triangle Expressway Toll Collection System
Selection Committee Report. He thanked the staff for their hard work and all vendors
that submitted proposals. He stated that all proposals were outstanding and
demonstrated a very high level of expertise. Mr. Eden discussed the RFP components
— Roadside Toll Collection System, Back Office System, and Operation Services. Mr.
Eden reported on the proposals received from vendors and discussed the evaluation
process along with the schedule for the contract award. He extended a special thanks
to the selection committee. Mr. Eden discussed the evaluation components that made
up the Best Value Procurement — technical score, pricing score, response to questions,
change order analysis, exceptions to terms and conditions, and combined pricing. He
then revealed the evaluation outcome of the Selection Committee recommendations:
the Roadside Toll Collection System — ACS State & Local Solutions, Inc., Back Office
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System — ACS State & Local Solutions, Inc., and Operations Services — Washington
Division of URS. Mr. Eden asked if there were any questions regarding the
recommendation.
e Action item: Secretary Conti made the following motion:
| move to recommend approval for the NCTA staff to proceed with negotiations
with the selected teams. Lanny Wilson seconded the motion and it was
approved unanimously. Anthony Fox recused himself as ACS State & Local
Solutions, Inc is a client of his firm.

Reid Simons gave a Public Affairs update on the Monroe Connector/Bypass and the
Garden Parkway. Reid discussed public involvement and meetings on the Monroe
Connector/Bypass. The TCC and MPO have recommended Alternative D. Also the
Monroe City Council has presented letters of support to change the project name to the
“Monroe Parkway.” David Joyner sent a letter to the City Council, and the Board will
be asked to take action on the matter at the appropriate time. The Aesthetic
Committee decided on the final draft of the design concept of the regional architecture
theme. Ms. Simons also discussed the Garden Parkway public involvement and
meetings. She discussed the recommended Alternative 9. Ms. Simons discussed the
Gastonia City Council rally which included both supporters and opposers of the project.
She reported that the Triangle Expressway “Thank You” Reception will be on
September 30, 2009 at the RTP Headquarters. (See attached presentation.)

Executive Committee: Lanny Wilson stated that the Executive Committee met and
there were no action items.

Operations and Personnel Committee: Sang Hamilton discussed that the Operations
Committee met and received an industry update from Jim Eden. The upcoming
Operations bids and the Operations Business Plan were also discussed. Andy
Lelewski provided procurement updates. Jim Eden stated that in addition to IBTTA’s
Annual Meeting to be held in Raleigh next year, IBTTA would also like to do a charity
project in the area and any ideas are welcome.

Plans and Programs Committee: Lanny Wilson discussed the Plans and Programs
meeting. Mr. Wilson stated that Shannon Sweitzer gave a presentation on the Garden
Parkway Practical Design Workshop and provided photos of TriEx construction
activities. Jennifer Harris gave an update on the status of all NCTA projects. Secretary
Conti recognized the efforts of the Engineering team on all of their hard work.

Finance Committee: Bob Spencer reported that the Finance Committee met and there
was not a quorum. He stated that Bob Weisenberger gave the monthly TriEx Financial
Report. He also discussed the Right-of-Way status for TriEx and the Annual Plan of
Work. There were no action items.

Secretary Conti introduced the contract policy resolution.

e Action item: He made the following motion:





| move to approve the contract policy resolution as presented. Lanny Wilson
seconded the motion. Secretary Conti discussed the role of the Board under the
new contract policy and stated that the Board will work with the Executive
Director and the Secretary of Transportation to develop and monitor the Annual
Plan of Work. The motion was seconded by Lanny Wilson and approved as
presented. Mr. Spencer dissented.

The meeting was adjourned at 2:00 pm.

Minutes prepared by Jillian Bliss.
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Project Fund Disbursements

Projected Monthly Disbursements (Project Fund Only)
August 2009 — April 2013
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Overall Investment Strategy
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Construction Funds (as of August 31, 2009)
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Capitalized Interest (as of August 31, 2009)
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Debt Service Reserve (as of August 31, 2009)

Asset Allocation
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Federal Agencies 16,982,516.20 1.86%
TLGP Corporate Obligations 18,141,584.51 2.01%
Money Market Mutual Fund 8,734.09 0.33%
Total Portfolio 35,132,834.80 1.94%
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Projected Investment Earnings

Earnings to Date Total Expected Earnings
Current Earnings for Average Updated Projected Average

Contingency as of Portfolio Earnings Gross
8/31/2009 Yield?! for Contingency Yield

Capitalized Interest Earnings

Revenue Bonds 7/11/2013 | $ 56,765 1.42% $ 1,867,894 1.74%
BABs 7/1/2012 42,622 1.13% 1,003,361 1.37%
Total Capitalized Interest Earnings $ 99,387 $ 2,871,255

Construction Fund Earnings
Revenue Bonds 4/1/2013 | $ 99,675 0.73% $ 2,521,735 1.53%
BABs 4/1/2013 440,845 1.55% 5,430,781 # 1.12%
Total Construction Fund Earnings $ 540,520 $ 7,952,517

Total Earnings for Contingency 639,907 10,823,772

(1) The Average Portfolio Yield is a snapshot of the yield on the portfolio as a particular date. The other Average Gross Yield quoted are
Internal Rate of Returns or the rate at which the average dollar is invested over the projected time period.
As redemptions that reduce the allocation to lower yielding investments, the Average Portfolio Yield will increase.
# A significant portion of the investment strategy is invested in the North Carolina STIF. The rate is variable and would be expected
to decline over time. A 1.00% average investment rate is assumed for the purpose of this analysis.
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Public Affairs Update

NCTA Board Meeting

September 17, 2009






Agenda

= Monroe Connector/Bypass
" Garden Parkway
= Other items:






Monroe Connector/Bypass

 Public Involvement and Meetings
- MUMPO TCC and MPO
— Monroe City Council — Project Naming
— Monroe Aesthetic Committee
— Metrolina Air Quality Summit
— Matthews Kiwanis Club
— Anson County Rotary Club





MUMPO TCC and MPO

« MUMPO Alternative Selection Process
e TCC and MPO Recommend Alternative D





Monroe City Council Meeting

e Met with Monroe City Council and Union County
Chamber on the Project Naming

* Presented 20-year history of the project, resolutions and
letters in support to name the

Project the “Monroe Parkway”

« NCTA Response to Monroe Council





Monroe Aesthetics Committee

Members:

=  MPO representatives from the Project area

=  Union County and Charlotte Chamber/Regional Roads
Committee

- Union County Historical Society
= NCTA Board Members






Aesthetic Committee
Draft Design Concepts

COLONIAL AMERICAN THEME REGIONAL ARCHITECTURE THEME

TRESTLE THEME SILO THEME





Aesthetic Committee Final Draft
Design Concepts

REGIONAL ARCHITECTURE THEME





Segment 2 and More Parkway Concepts





Garden Parkway

Public Involvement and Meetings:

— Gaston MPO

— Charlotte Regional Alliance for Transportation
(CRAFT)

— Belmont Chamber/Mont Cross Chamber

— Mount Holly Community Development Foundation
— Gastonia City Councll

— Gaston Regional Chamber

— Gastonia Rotary Club

— Gaston Association of Realtors

0





Garden Parkway
Recommended Alternative 9

11





Gastonia City Counclil - Rally

Build the Garden Parkway

Stop the Toll Road

12





Garden Parkway — Media and
Messages

Gaston Gazette:
DOT boss believes full Garden Parkway could be built sooner, not later

Gaston Gazette:
The dialogue is worth our time - People should keep talking about the proposed toll road,
but please keep the discussion civil and substantive.
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Gaston Gazette:
Elected leaders could determine fate of proposed Garden Parkway

Charlotte Observer:
Some debating necessity of the Gaston Parkway
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Gaston Gazette:

Questions, answers and facts about the Garden Parkway - The Turnpike Authority aims to
develop a project that meets the region's needs
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Parkway Projected Traffic Volumes

14





Traffic Projections on US 321
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Other ltems:

* Triangle Expressway

— Working with contractors and stakeholders to develop
a comprehensive communication plan

— Exploring tools such as Twitter, Facebook, Emall
Blast, Media contacts, website updates, fact sheets

— Triangle Parkway Public Workshop — October

* Public Calendar
— NCTA public events and meetings

— 540/Triangle Expressway Thank You Reception
Wed., Sept. 30; 5:30 — 7 p.m.; RTP Headquarters at
12 Davis Drive, RTP

16





Thank you.
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STATE OF NORTH CAROLINA
TURNPIKE AUTHORITY

BEVERLY E. PERDUE 1578 MAIL SERVICE CENTER, RALEIGH, N.C. 27699-1578 DAVID W. JOYNER
GOVERNOR EXECUTIVE DIRECTOR

Board of Directors

Minutes
Wednesday, October 21, 2009

Members Present: Lanny Wilson
Sang Hamilton
Bill Lackey
David Redwine
Perry Safran
Robb Teer
Members Absent: Gene Conti
Anthony Fox
Bob Spencer
Also present: David Joyner, Executive Director

Lanny Wilson called the meeting to order at 1:05pm. Mr. Wilson read the State Ethics
Act and declared that a quorum was present. He moved to approve the September
2009 minutes. The motion was seconded by Perry Safran and the minutes were
approved as presented.

Jim Eden gave a presentation on Operations: Behind the Scenes. Mr. Eden discussed
the Toll Collection System and the Traffic Management Center. He also discussed the
incident response and preparedness. He stated that Operations is working on
coordinating all entities and preparing a response plan along with some scenario
training. Bill Lackey asked about insurance and Mr. Eden stated the Bob
Weisenberger has been in discussion with the Department of Insurance. He discussed
law enforcement, fire rescue and EMS as well as the roadway maintenance. (See
attached presentation.)

Andy Lelewski gave a presentation on the Triangle Expressway signage. He stated
that there will not be any confusing signs on the Triangle Expressway. He discussed
the toll zone signing on open road toll facilities. He discussed the guide signing
regulation. Mr. Lelewski displayed some sample signs. Lanny Wilson asked if the
NCTA would have to comply with the legislation regarding tourist and logo signs.
Steve DeWitt responded that the logo and tourist signs were not included but will be
addressed later. (See attached presentation.)

Bob Weisenberger discussed the financial reports for the Triangle Expressway. Mr.
Weisenberger stated that the NCTA has spent about 9% of the total project costs to
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date. Steve DeWitt stated that the ROW process is moving forward with a few
condemnations. Mr. Weisenberger gave a quick overview of the ROW summary. He
also went through the Annual Plan of Work activity.

Operations and Personnel Committee: Sang Hamilton discussed that the Operations
Committee met and heard presentations on the status of the Operations RFP and the
Alliance for Toll Interoperability. Mr. Hamilton also stated that they received an
industry update from Jim Eden. No action items.

Plans and Programs Committee and Finance Committee: Robb Teer stated that the
Plans & Programs and Finance Committees met jointly. Mr. Teer discussed that there
was a presentation on the Cape Fear Skyway and that there was a review of schedules
for the Monroe Parkway, Garden Parkway and the Mid-Currituck Bridge. The
committees also received an introduction to the Southern Wake Expressway and a
presentation of the TriEx views of construction. No action items.

David Joyner thanked Carolyn Johnson for her service to the NCTA and wished her the
best in her new role as City Attorney of Wilmington, NC.

The meeting was adjourned at 1:50 pm.

Minutes prepared by Jillian Bliss.





How are Toll Roads
Unique?






Toll Collection System

Traffic Management
Center






Incident Response

Incident Preparedness
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Traffic Management

Law Enforcement






Fire / Rescue & EMS

Maintenance






IMAP & Towing

New Roads to a Better
Commute






TRIANGLE EXPRESSWAY SIGNING

October 20, 2009

Agenda

* Toll Zone Signing

» Roadway Guide Signing — Differences
Between Free Roads and Toll Roads











Toll Zone Signing






Toll Zone Signing

Toll Zone Signing






Toll Zone Signing

Toll Zone Signing






Toll Zone Signing

MAINLINE TOLL GANTRY
SIGNING LAYOUT

ry—yr — Considerations:

* Business Rules
* Marketing Plan

TOLL GANTRES

* Toll Legislation

e Customer Service
Center Operations

———
SEE MOTES L2034

TOLL COLLECTION : L Interoperabﬂity

=5 ELECTRONIC ToLL
|==1 vipEO ToLL

SEE MOTES L34 SEE NOTES L34

Guide Signing
Regulation

MUTCD)
- Adopted North Carolina General Statute G.S. 136-30
e State Supplement to the MUTCD
* FHWA Standard Highway Signs
* NCDOT Practices and Policies (www.ncdot.org)






Triangle Expressway

- Sign Messages
— Sign Locations
— Sign Type (overhead, ground mounted)

e Reviewed & Coordinated with NCDOT Division of
Mobility and Safety (Traffic Engineering)

e Reviewed & Coordinated with NCDOT Division 5
e Reviewed & Coordinated with Local Municipalities

Toll Plaza Signing






147 \

Toll Plaza Signing






Questions & Discussion






		Board Minutes 10-09.doc

		ops_behind the scenes presentation10_20_09-final.pdf

		102009-v2.pdf




STATE OF NORTH CAROLINA
TURNPIKE AUTHORITY

BEVERLY E. PERDUE 1578 MAIL SERVICE CENTER, RALEIGH, N.C. 27699-1578 DAvID W. JOYNER
GOVERNOR EXECUTIVE DIRECTOR

Board of Directors

Minutes
Wednesday, November 18, 2009

Members Present: Secretary Gene Conti
Robb Teer
Sang Hamilton
Lanny Wilson
Perry Safran (1:24pm)

Members via phone: Anthony Fox
David Redwine
Members Absent: Bob Spencer
Bill Lackey
Also present: David Joyner, Executive Director

Secretary Gene Conti called the meeting to order at 1:02 pm. He declared that there
was a quorum present. Secretary Conti read the State Ethics Act.

David Joyner discussed the Outlook in the Federal Surface Transportation
Authorization Act (STAA). This bill will affect federal funding and tolling projects. Mr.
Joyner introduced Rick Herrington, Vice President of National Toll Service Division,
with HNTB. Rick Herrington discussed the current status of the reauthorization of
federal transportation legislation. He stated that the public is starting to accept tolling
as a means to maintain the country’s roads and bridges. Mr. Herrington discussed in
detail Chairman Oberstar’s Blueprint of the STAA. He also discussed Public Private
Partnerships (PPP) and that this bill is not PPP friendly with many new requirements.
He stated that these requirements would reduce or extinguish the appeal of the PPP.
Mr. Herrington discussed toll interoperability and the current initiatives. (See attached
presentation.) Mr. Joyner stated that the message of this presentation today is that
this a real storm cloud and that the NCTA will be monitoring this very closely. He
stated that the Board, stakeholders and consultants need to be aware and be willing to
provide support.

Jim Eden gave a presentation on the Alliance for Toll Interoperability’s (ATI) Request
for Information release. Mr. Eden discussed ATI today and the progress to date. He
discussed the major accomplishment of the current pilot between IAG and Florida
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beginning in the next few weeks. He stated that ATl is in discussions with multi-state
organizations to access motor vehicle records. He also stated that there are
discussions with the NC Legislature on violation enforcement across state lines. Mr.
Eden discussed the release of Phase 1 Specification in June 2009 and the Phase 2
activities. Mr. Eden discussed the Request for Information (RFI) released in October
2009. He stated that things are really moving forward for ATI. Robb Teer stated that
he would like to congratulate and applaud all that have worked on this effort.

Robert Weisenberger reported on the Triangle Expressway expenditures to date.
Robb Teer asked if there have been any challenges or issues. Perry Safran asked if
we are on schedule with right-of-way acquisiton. Steve DeWitt stated that in the next
couple of weeks the ROW expenditures will be very different. There are heavy
negotiations on going for ROW. Robert Weisenberger discussed the project-to-date
interest earnings. Perry Safran stated that he is impressed with the STIF account. Mr.
Weisenberger discussed the Annual Plan of Work expenditures to date. (See attached
reports.)

Perry Safran moved to approve the October 2009 minutes. The minutes were
approved unanimously as presented.

Operations and Personnel Committee: Sang Hamilton reported that the Operations
Committee met and heard a presentation from Jim Eden regarding the RFP and
schedule updates. Dane Berglund gave a presentation on the Customer Service
Center. Mr. Eden discussed the status of operations support Issues and provided an
industry update.

Plans and Programs and Finance Committee: Robb Teer moved for approval of the
Plans and Programs October 2009 Minutes. The minutes were approved
unanimously. Mr. Teer stated that the Plans and Programs and Finance Committees
met jointly and heard presentations for the Monroe Parkway and Mid-Currituck Bridge.
Shannon Sweitzer reported on the progress of construction of the Triangle
Expressway.

David Joyner handed out the Mid-Year Report that went to the members of the JLTOC.
Mr. Joyner briefly discussed the NCTA-NCDOT retreat that took place November 6.
He expressed his satisfaction and pleasure with the support from NCDOT.

The meeting was adjourned at 1:50 pm.

Minutes prepared by Jillian Bliss.





