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Interoperability Update

September 7, 2011

Toll Interoperability Agreements

o Affiliate Membership in E-ZPass Group
— Allows transponder-based interoperability for states
using E-ZPass toll equipment

—Final terms of agreement are under review by E-ZPass
Group

—Florida, South Carolina and Georgia
agencies are also analyzing benefits
of affiliate membership

— Possible terms could include fees of

$.06 / transaction and PY——
$30K / membership (TBD) ii.’.f;“ﬁ:’m =
6C(MultipleVendors) -
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Interoperability Agreements

e Video via Interoperability HUB

— Full interoperability using video match with
transponder account

— Essential for incompatible transponders
— ATl member agencies will send video transactions to
HUB for reconciliation

— Away agency (holder of the account) will guarantee toll
if customer is in good standing

— Violation legislation will help address customers that
are not current account holders from other states

P‘ NORTH CAROLINA
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Violation Enforcement Reciprocity

e 2011 Accomplishments
— Finalized federal funding through I-95 Corridor Coalition

— ATl issued RFP for legislative drafting services

e Contract awarded to Willoughby Sheane, Legislative
Drafting Attorney

— Final draft ofgroposed legislation approved by ATI
Violation Drafting Committee in June

= !\/l:i'n\i/lne Legislature adopted similar enforcement legislation
in May

— Maine entered into state-to-state agreements with New
Hampshire and Massachusetts
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Violation Enforcement Reciprocity

* Next Steps

— NCleading discussions with toll authorities in Florida,
Georgia, South Carolina and Virginia

— Expect adoption of enforcement legislation in 2012 for
I-95 corridor states

— Agency-to-agency enforcement reciprocity agreements
will ensue as soon as legislation enacted
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MID CURRITUCK PARTNERSHIP COMMITTE STRUCTURE AND MEMBERSHIP

MDD CURRIT UG P AR LN RS R e S R e ey

CONTACT LIST

Currituck Deveiopment Group

North Carolina Turnpike Authority

STEERING COMMITTEE

Jose Luque

luque@acsinfra.com

+1.305.904.0755

ACS Infrastructure Development

Spencer Franklin

Juan Santamaria isantamariz@acsinfra.com +1.305.423.7606 ACS Infrastructure Development David Joyner ldv_vjoyner@nodoLgov 919-707-2701 NCTA

Angel Muriel Mm +1.305.332.4524 ACS Infrastructure Development Mark Foster Imlfosler@ncdoLgov 919-733-3624 NCDOT

Ramon Villaamil infra. +1.305.318.2219 ACS Infrastructure Development Steve DeWitt Isddewiﬂ@nodol.gov 919-707-2705 NCTA

lose Luque il infra. +1.305.904.0755 ACS Infrastructure Development Laurie Mahon I]auﬁe@lbmahon.com 732-872-7319 PFM

[Thomas Pelnik M@m +1.305.904.0755 ACS Infrastructure Development David Miller |mi|lerd@gfm.com 407-648-2208 PFM

Bernardo Palicio alici ados-u: m +1.561.385.2588 {Dragados-USA P Franklin Istfranklin@ncdol.gov 919-707-2724 NCTA/HNTB

PROJECT MANAGEMENT

Ramon Villaamil rvillaamil@acsinfra.com +1.305.318.2219 ACS Infrastructure Development Steve DeWitt ,sddewitt@ncdol.gov 919-707-2705 NCTA
|stfrankiin@ncdot.aov 919-707-2724 INCTA/HNTB

LEGAL COMMITTEE

ACS Infrastructure Development

Brian Papermik

]bgagemik@nossamamccm

213-612-7858

Nossaman LLP

TRAFFIC AND REVENUE AND MARKET RESEARCH COMMITTEE

Nuria Haltiwanger Inhaltiwanzer@acsinfra.com +1.305.331.0110

Betty Cerini ini .com +1.212-259-6178 Dewy and LeBoeuf Ebony Pittman Iegiltman@ncdo .gov 919-733-2520 NCAG

Michael Didriksen mdidriksen@dl.com 41.212-259-8352 Dewy and LeBoeuf Beth McKay lbmgkay@ncdo .qov 919-733-3316 NCAG

Usman Ahmad uahi L. +1.212-259-6422 Dewy and LeBoeuf Katherine White Ika(herineumile@ncdoLgov 919-733-2520 NCDOT

Brenton Jeffcoat jeff i .com +1.704.373.8924 i d: Spencer Franklin lslffanklin@ncdot.gov 919-707-2724 ACS Infrastructure Development

ose Luque jlugue@acsinfra.com +1.305.904.0755 ACS Infrastructure Development

FINANCIAL COMMITTEE

Leonardo Paez Ipzez@acsinfra.com +1.305.934.2402 ACS Infrastructure Development Mark Foster Imlfos(er@ncdot.gov 919-733-3624 NCDOT

[Angel Muriel |amuﬁel@a<sinfra.oom +1.305.332.4524 ACS Infrastructure Development Laurie Smith l[mith_@ml_.gg 919-715-2544 INCDOT

Jaume Oliu lioﬁu@aginfraoom (305)934-0577 ACS Infrastructure Development Katherine White |!ga|herinewhile@ncdo!.gov 919-733-2520 INCDOT

Jose Luque ]jlugue@axinfra&om +1.305.904.0755 ACS Infrastructure Development \Wally McBride |millerd@gfm.com 919-899-3030 Hunton & Williams LLP
Laurie Mahon |laurie@1bmahon.com 732-872-7319 PFM
David Miller | milerd@ofm.com 407-648-2208 PV

Spencer Franklin

Istfranklin@ncdotgov

919-707-2724

ACS Infrastructure Development

0&M COMMITTEE

Dave Burgess

ldavid.bumess@alkinsglobal.com

Ui, (Jerry) Xiaojin ii@acsinfra.com (305)542-8334 ACS Infrastructure Development Spencer Franklin |s!frank|in@ncdotgov 919-707-2724 NCTA/HNTB
Ramon Villaamil villaamil@acsinfra.com +1.305.318.2219 ACS ture Develop Mark Foster mifoster@ncdot.gov 919-733-3624 NCDOT
Miguel Seisded mseisdedos@iridium-acs.com 434.91.703.8732 ACS Infr Develop Steve DeWitt sddewitt@ncdot.qov. 919-707-2705 NCTA
Ana Maria Pardeiro ampardei indium-acs.com +1.305.904.0755 ACS Infrastructure Development Laurie Mahon laurie@lbmahon.com 732-872-7319 PFM
Jose Luque jlugue@acsinfra.com +1.305.904.0755 [ACS Infrastructure Development David Miller lmillerd@gfm.com 407-648-2208 PFM
ITS / TOLLING
Ramon Villaamil rvillaamil @acsinfra.com +1.305.318.2219 ACS Infrastructure Development Barry Mickle IblmickleS@ncdol.gov 919-707-2703 NCTA
Scott Hooton (Tolling Operations / ITS [shooton@acsinfra.com (786)493-5886 ACS Infrastructure Development [Andy Lelewski IadelewskiZ@ncdoLguv 919-707-2714 INCTA
ose Luque lugue@acsinfra.com +1.305.904.0755 ACS Infrastructure Development leff O'Neill b‘onelll@hntb.com 410-658-1533 HNTB
|Anna Salvagin !asalvagin@hnlb.com 803-604-6101 HNTB
770-928-0353 Atkins

Spencer Franklin

leranklin@ncdoLgov

919-707-2724

ACS Infrastructure Development

Ramon Villaamil rvillaamil @acsinfra.com +1.305.318.2219 ACS Infrastructure Development Barry Mickle |b!mlckle3@ncdot.gov 919-707-2703 NCTA
Michael Smith (O&M) |msmith@acsinfra.oom (305)965-8830 ACS Infrastructure Development Steve DeWitt lsddewiﬂ@n cdot.gov 919-707-2705 INCTA
[Andrew Doyle (O&M) ado! acsinfra.com +1.305.607.1025 ACS Infrastructure Development Shannon Sweitzer lcssweitzer@ncdo!.gov 919-707-2719 NCTA

ose Luque lugue@acsinfra.com +1.305.904.0755 ACS Infrastructure Development Andy Lelewski larlelewskiZ@ncdoLgov 919-707-2714 NCTA

Jetf O'Nelll |ioneil@hntb.com 410-658-1533 HNTB

PROJECT DELIVERY COMMITTEE Spencer Franklin lsﬁranklin@nodol.gov 919-707-2724 ACS Infrastructure Development
Bernardo Palicio Ibpalicios@drazados-usa.com +1.561.385.2588 Dragados-USA Steve DeWitt |sddewit1@ncdol.gov 919-707-2705 NCTA

Rick McNew rmcnew@dragados-usa com 786-412-1901 Dragados-USA Shannon Sweitzer |wsweilzer@nedoLgov 919-707-2719 NCTA
Weeks Marine representative lennifer Harris I'hhanis1 @ncodt.gov 919-707-2704 NCTA

I Trylor Bros representative Phil Watts Igmwatts1 @ncdotgov NCTA/PR
Pim Hinda jhinda@di los-usa.com +1.919.397.3574 Dragados-USA Tracy Roberts Ilembens1 @ncdot.gov 919-707-2728 INCTA/HNTB
Scott Lucas slucas@hwlochner.com (801) 706-8129 Lochner - MMM Spencer Franklin Istfranklin@ncdaLgov 919-707-2724 INCTA/HNTB
Roy Bruce |rbructhMod\neuom +1.919.571.7111 Lochner - MMM

Ramon Villaamil rvillaamil@acsinfra.com +1.305.318.2219 ACS Infrastructure Development

JJose Luque flugue@acsinfra.com +1.305.904.0755 ACS Infrastructure Development







REIMBURSEMENT RESOLUTION FOR MID-CURRITUCK BRIDGE
FINANCING

WHEREAS, the North Carolina Turnpike Authority (the “Authority”) is duly organized
and existing under the laws of the State of North Carolina (the “Stare”) within the State
Department of Transportation, and is authorized under Article 6H (Turnpike Authority and Toll
Projects) of Chapter 136, as amended (the “Act”), of the North Carolina General Statutes (the
“NCGS™) and The State and Local Government Revenue Bond Act, Article 5 of Chapters 159,
as amended, of the NCGS (the “Revenue Bond Act”), to issue revenue bonds for the purpose of
financing and refinancing the cost of acquiring, constructing and equipping “turnpike projects,”
as defined in the Act;

WHEREAS, the Secretary of Transportation, pursuant to Section 143B-10 and 143B-349
of the NCGS, has delegated to the Board of the Authority certain powers including the power to
fix, revise, charge, and collect tolls and fees for the use of turnpike projects and the power to
issue bonds or notes of the Authority to finance such projects;

WHEREAS, pursuant to the Act, the Revenue Bond Act and resolutions of this Board,
the Authority has issued revenue bonds to finance the turnpike projects known as the Triangle
Expressway System and the Monroe Connector System and intends to finance other turnpike
projects;

WHEREAS, under the Act the Authority is authorized to enter into agreements with
private entities for the purpose of financing costs of any project and may use alternative
contracting methods for projects;

WHEREAS, pursuant to such authorizations, including NCGS Section 136-89.183A, the
Authority has entered into a Pre-Development Agreement with The Currituck Development
Group, LLC (“CDG”) with respect to the Mid-Currituck Bridge and is in the course of
negotiation therewith concerning such project;

WHEREAS, it appears certain that any such financing will include the issuance of bonds
in an aggregate principal amount of up to $700,000,000, with a portion thereof supported by
State appropriations, including the appropriations specified for the financing of such project as
described in NCGS Section 136-176(b2) as provided in North Carolina Session Laws 2008-107,
2009-56 and 2010-31, and some supported by toll and other project revenues, but such bonds
may not be issued until after some costs for the project have been incurred either by the
Authority, by CDG or by other entities; and

WHEREAS, under the provisions of the Internal Revenue Code of 1986, as amended,
and the regulations thereunder, it is required that the issuer of bonds which will, among other
purposes, provide for the reimbursement of certain costs paid prior to the issuance thereof adopt
a resolution stating its intent to make such reimbursement before the costs are incurred;

NOW THEREFORE, THE BOARD OF THE NORTH CAROLINA TURNPIKE
AUTHORITY HEREBY RESOLVES:






1. The Board hereby states its intent to reimburse itself, the North Carolina
Department of Transportation, CDG or other parties incurring costs with respect to the Mid-
Currituck Bridge from proceeds of the bonds issued by the Authority for the financing of such
project, including the financing of the costs to be reimbursed as well as other costs of the project,
provided any such reimbursement to parties other than the Authority or the North Carolina
Department of Transportation shall only be made as provided in the Pre-Development
Agreement or agreements arising therefrom. Such reimbursement may be in an aggregate
amount of up to $50,000,000, with such limit subject to increase by this Board.

2. This resolution shall constitute a statement of official intent pursuant to Treasury
Regulations Section 1.150-2(e).

3. This resolution shall take effect immediately upon its passage.

Adopted September 8, 2011.

Eugene A. Conti, Jr.
Chairman

Robert D. Teer, Jr.
Secretary-Treasurer







RESOLUTION ON INITIAL TOLL RATES FOR TRIANGLE EXPRESSWAY

WHEREAS, the North Carolina Turnpike Authority (the “Authority”) is duly organized and
existing under the laws of the State of North Carolina (the “Stare”) within the State Department of
Transportation, and is authorized under Article 6H (Turnpike Authority and Toll Projects) of Chapter 136,
as amended (the “4ct”), of the North Carolina General Statutes (the “NCGS”), to acquire, construct and
operate “turnpike projects,” as defined in the Act;

WHEREAS, the Authority has financed the construction of its Triangle Expressway System as a
turnpike project under the Act through the issuance of its revenue bonds and entry into a loan agreement
with the U. S. Department of Transportation, among other agreements and contracts;

WHEREAS, the Secretary of Transportation, pursuant to Section 143B-10 and 143B-349 of the
NCGS, has delegated to the Board of the Authority certain powers including the power to fix, revise,
charge, and collect tolls and fees for the use of turnpike projects;

WHEREAS, the Authority on September 17, 2008, adopted a policy for adopting toll schedules
and any adjustments to toll schedules (the “Toll Rate Policy”) and the Toll Rate Policy provides that
under the direction of the Authority a Traffic Consultant shall prepare a Traffic and Revenue Study
forecasting projected traffic for each turnpike project and the toll revenues to be generated and after
receipt of such Traffic and Revenue Study the Authority will adopt a toll rate schedule for the use of the
turnpike project based upon factors it determines appropriate, including but not limited to, the location of
the turnpike project for which the toll is collected, the type of vehicles anticipated to use the turnpike
project, the method of collection of the toll (electronic, video, cash or other method) and other factors;

WHEREAS, the Traffic and Revenue Stﬁdy for the Triangle Expressway System dated April
2009, as previously supplemented and with a supplement thereto dated as of September 6, 2011, has been
presented to the Authority and contains a proposed toll schedule; and

WHEREAS, presentations have been made to the Authority with respect to changes in
construction and toll start dates and rates for the Triangle Expressway System to the effect that:

(a) Tolling on the I-540P section between NC 54 and NC 55 not start until August 1, 2012; and

(b) The opening of the Western Wake portion between NC 55 and US 64 be accelerated to
August 1, 2012, with tolling on such portion starting on that date; and

WHEREAS, the supplement to the Traffic and Revenue Study provides a basis on which the
Authority’s financial advisor has stated that the taking of such actions will not prevent the Authority from
being in compliance with its covenant obligations under the Triangle Expressway System financing
documents;

NOW THEREFORE, THE BOARD OF THE NORTH CAROLINA TURNPIKE
AUTHORITY HEREBY RESOLVES:

1. The Board hereby approves the proposed construction schedule changes as outlined in the
Wilbur Smith Associates letter dated September 6, 2011, page 2, Scenario 3, and the revised proposed toll
rate schedule in the Traffic and Revenue Study as supplemented and outlined in the Wilbur Smith
Associates letter dated September 6, 2011, Table 2 “Adjusted Toll Rates for 540P Interchange”, page 4,
for use for the Triangle Expressway System at least until December 31, 2012, and pursuant to the Toll
Rate Policy, adopts the changes in phasing and other actions described in such Traffic and Revenue Study






as supplemented, subject to the provisions therein for further adjustments by the Authority in certain
events.

2. The Chairman and other officers and employees of the Authority are authorized and
directed to take such action and to execute and deliver any documents, certificates, letters of credit,
undertakings, agreements or other instruments as they, with the advice of counsel, may deem necessary
and appropriate to effect such toll rate schedule.

3. The Chief Financial Officer of the Authority is hereby authorized and directed pursuant
to the Toll Rate Policy to file such initial toll rate schedule and the Traffic and Revenue Study with the
Trustee for the revenue bonds relating to the Triangle Expressway System.

4, This resolution shall take effect immediately upon its passage.

Eugene A. Conti, Jr.
Chairman

Robert D. Teer, Ir.
Secretary-Treasurer
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Toll Technology & Interoperability

North American Interoperability in Progress
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Toll Collection Technology

w NORTH CAROLINA

+ @ Turnpike Aut

All Electronic Tolling (No Cash, Highway Speed)
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All Electronic Toll Roads

o All Electronic Toll Systems
% Under Study or Develepment

wﬁ@ NORTH CAROLINA

- &8 Turnpike Author

Tolling Evolution

e All Electronic Tolling (AET)
— Payment Options
e No cash option on roadside
e  RFID/transponder or license plate

— Current toll programs do not allow for full national
interoperability
¢  Technology restrictions

e New dual and multi-protocol tag and readers may allow for
broader interoperability in the future

¢  Business rules/legislative restrictions
— Changes the definition of ‘violator’ dramatically
— Sharing current customer or violator information
— Cooperation with Motor Vehicle Administrators

NORTH CAROLINA .

Turnpike Aut






Technology Snapshot

E-ZPass (Kapsch)
&R {TransCore)
_Title 21 (Slrit)
(’3 6C (Multiple Vendors)
() Allegra (TransCare)

SRALMCalirel - Dl Ruotbeny anviences

NORTH CARCLENA

Turnpike Auth

¢ Five RFID technologies deployed in the US
-- E-ZPass Protocol {Kapsh)  -- Title 21 (Sirit) -
-- 6B {TransCore) - Allegro {TransCore) e
- 6C (Multiple Vendors) Jrmire,
¢ Title 21 is being phased out in all states except California
e 6B technology is not interoperable outside state boundaries due to
proprietary vendor technology

¢ 6C technology is open-architecture, however, to date is untested in an
interoperable atmosphere

—6C Consortium formed: North Carolina, Washington, Colorado, Texas,
Florida and Georgia

e E-ZPass interoperability requires adhering to strict reciprocity agreements
¢ Dual Protocol Readers allow for two technologies to be read
¢ Multi-Protocol readers are under development
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East Coast Deployments

é E-ZPass (Kapsch)
6B (TransCore)
Title 21 (Sirit)
@ sCMuttiple Vendors)
() Allegro (TransCore)

i Colored — Dualfzadeny™ ansanaersy

NORTH CAROLENA

Turnpike Auth

o E-ZPass Group/E-ZPass
— Largest interoperable region in the US

(14 States, 24 agencies) @ carostomsty
— Over 22 Million Accounts Sl
¢ North Carolina/NC Quick Pass B v

<
BT = Sedlor vy Ay

— First road opening in December 2011
— Dual protocol readers utilizing EZG and 6B protocols

e South Carolina/Palmetto Pass
— Not part of the EZG agreement
— Two Toll Programs
o Hilton Head, state-run toll road (tourist and locals)
e Southern Connector, a private toll road preparing to release 6B

NORTH CARDLINA
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East Coast Deployments

e Georgia/Peach Pass

— State toll roads and HOT lanes B carmstonn
— Currently uses 6B, but switching to 6C S

G)stivunplevenden)

¢ Alabama/Freedom Pass
— Private toll program
— Dual protocol readers utilizing 6B and 6C
— All roads are gated bridges

¢ Florida/SunPass/EPass

— Five toll authorities (Florida Turnpike, Miami-Dade, Lee County,
Orlando-Orange County and Tampa-Hillsborough)

— Utilizing 6B and Allegro
— Researching 6C deployment

o {TramCorel

b TR ey
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East Coast Interoperability

e Potential Federal Mandate could spur quick
movement of national interoperability

— ATI, E-ZPass, and IBTTA provided draft language to
legislative staff

— Proposed interoperability within the 1-95 Corridor

o New ‘Agreements’ from E-ZPass Group

— Associate Membership
¢ Provides non-EZG members access to all full EZG customer database
e Ability to read EZG protocol in lanes

¢ Discounted cost, no voting rights

¢ Strong interest from East Coast Agencies

) NORTH.CARDLINA

w Turnpike A






Mid-West Deployments

e Louisiana/Gauex Pass State toll program
— 6B Technology
¢ Texas/TxTag/TollTag/EZTag | i\

— Five state toll programs (Central Texas Regional Mobility [ SO
Authority, North Texas Tollway Authority, Texas DOT, Harris
County Toll Road Authority, and Central Texas Turnpike System)

— Interoperable between authorities
— Utilize 6B Technology
¢ Oklahoma/PikePass
— State toll program
— Utilize 6B and Allegro Technologies (Allegro
transponders are being phased out)
¢ Kansas/K-Tag
— State toll program (@ Kapsc (Mark Vi)
- Utilize 6B Technology BB iinarstorel
¢ Colorado/Express Toll { e 1 (siin
~ State toll program - E-470 6C {Multiple Vendors)
— Private toll program — Northwest Parkway Allegro (TransCore)
— Utilize Title 21 with recent 6C deployment Ut -Lubyed - quadResdsyTmanes

NORTH CAROLINA

Turnpike Aut

West Coast Deployments

e Washington/GoodToGo
— State toll program
— Utilizing 6B and 6C
— Plans to switch to 6C only
¢ Utah/ExpressPass
— State HOT lane program
— Switching from Title 21 to 6C
e California/FasTrack
68 {TransCore) — Five toll programs (BATA, Orange County,

, .
JTile21 (Sl TCA, South Bay and Golden Gate)
(’ 6C (Multiple Vendors) R

) Allegro (TransCore) — Interoperable between agencies

e St — Utilize Title 21 technology

NORTH CARQIINA
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QUESTIONS?

J.R. Fenske

Interoperability Manager
North Carolina DOT, Turnpike Authority

jrfenske@ncdot.qov







BOND ORDER OF THE NORTH CAROLINA TURNPIKE AUTHORITY
AUTHORIZING THE ISSUANCE OF STATE APPROPRIATION
REVENUE BONDS, SERIES 2011 TO FINANCE, IN PART, THE
MONROE CONNECTOR SYSTEM TURNPIKE PROJECT AND THE
TAKING OF OTHER ACTIONS IN CONNECTION THEREWITH

WHEREAS, the North Carolina Turnpike Authority (the “Authority”) is duly organized
and existing under the laws of the State of North Carolina (the “State ") within the State
Department of Transportation, and is authorized under Article 6H (Turnpike Authority and Toll
Projects) of Chapter 136, as amended (the “Act”), of the North Carolina General Statutes (the
“NCGS”) and The State and Local Government Revenue Bond Act, Article 5 of Chapters 159,
as amended, of the NCGS (the “Revenue Bond Act”), to issue revenue bonds for the purpose of
financing and refinancing the cost of acquiring, constructing and equipping “turnpike projects,”
as defined in the Act; '

WHEREAS, the Secretary of Transportation, pursuant to Section 143B-10 and 143B-349
of the NCGS, has delegated to the Board of the Authority certain powers including the power to
fix, revise, charge, and collect tolls and fees for the use of turnpike projects and the power to
issue bonds or notes of the Authority to finance such projects;

WHEREAS, the Authority desires to issue revenue bonds pursuant to the Act and the
Revenue Bond Act to finance a portion of the costs of the land, easements, rights of way, capital
improvements and equipment constituting a turnpike project of the Authority known as the
“Monroe Connector System™ and generally consisting of an approximately 19.7 mile roadway
extending from US Highway 74 at Interstate 485 in eastern Mecklenburg County, North
Carolina, near the Town of Matthews to US Highway 74 near the Town of Marshville in Union
County, North Carolina, as it may hereafter exist (the “Initial Project”);

WHEREAS, pursuant to Section 136-176(b2), as amended, of the NCGS, the North
Carolina General Assembly has provided for an annual appropriation to the Authority in the
~amount of $24,000,000 (the “State Appropriated Revenues”) to be used to pay debt service or
related financing costs and expenses on revenue bonds issued by the Authority to finance the
turnpike project known as the Monroe Connector System or to fund reserves in connection
therewith and that the State Appropriated Revenues may constitute “revenues” of the Authority
for certain purposes within the meaning of the Revenue Bond Act; '

WHEREAS, the Authority has issued its $233,920,000 North Carolina Turnpike
Authority Monroe Connector System State Appropriation Revenue Bonds, Series 2010A
(Federally Taxable - Build America Bonds) (the “Series 20104 Bonds ) and has determined to
issue its North Carolina Turnpike Authority Monroe Connector System State Appropriation
Revenue Bonds, Series 2011 (the “Series 2011 Bonds”), under the Revenue Bond Act and a trust
agreement between the Authority and Wells Fargo Bank, N. A., as trustee (the “Trust
Agreement”), with the Series 2010A Bonds and the Series 2011 Bonds payable from and secured
by the State Appropriated Revenues;






WHEREAS, the North Carolina Local Government Commission (the “LGC”) has been
requested to approve the issuance of, and provide for the sale of, the Series 2011 Bonds in
accordance with Revenue Bond Act, and such approval has been received;

NOW, THEREFORE, BE IT ORDERED by the Board of the Authority as follows:

1. North Carolina Turnpike Authority Monroe Connector System State Appropriation-
Revenue Bonds secured by State Appropriated Revenues shall be issued to finance a
portion of the capital cost of the Monroe Connector System turnpike project pursuant to
the First Supplemental Trust Agreement which shall be in substantially the form attached
hereto as Exhibit A with only such changes therein as approved by officers of the
Authority through their execution thereof, '

2. The Series 2011 Bonds shall be secured by and payable from State appropriations and
will have a principal amount not in excess of $250,000,000.

3. The interest rates, maturities, redemption provisions and other terms of the Series 2011
Bonds shall be as set forth in the First Supplemental Trust Agreement with the final
provisions thereof as approved by the officers of the Authority through their execution of
such First Supplemental Trust Agreement.

4. All other actions of the officers and staff of the Authority in connection with the issuance
of North Carolina Turnpike Authority Monroe Connector System State Appropriation
Revenue Bonds, Series 2011 secured by State Appropriated Revenues are hereby
authorized.

-

Effective this 14% day of November, 2011.

]{%ene A. Conti, Jr., Chairmar

ea,

Robert D. Teer, Jr., S¢efetary-Treasurer







ORTH CARDLINA

Turnpilie Authority
MONROE CONNECTOR/BYPASS
SERIES 2011 STATE APPROPRIATIONS REVENUE BONDS

SERIES 2011 SUPER SENIOR TOLL REVENUE BONDS °
SERIES 2011 GARVEES

Financing Schedule as of November 8, 2011

Date Task Responsibility
October 25 ¢ Court Resolution in favor of NCDOT/NCTA
October 26 s Working Group Call at 9:30am All
e Circulate Toll Revenoe Trust Agresment and BPA (Send to Bank of BC aud PFM
October 27 ;}merica) } - . .
¢ Cireulate Appropriation Revenue Supplamental Trust Agreement and BC and PFM
POS (Send to Rating Agencies)
October 31 +«  Working Group Cali -Documents and Schedule Review 10:00am All
November 1 e Circulate Appropriation Revenue BPA UWC
November 2 e NCTA Board Meeting for Approval -11:30am NCTA
November 7 Closing documents call for Toll Revenuc Bonds Rank of America/ NCDOT/NCTA/PFM
Finalize Bond Documents and POS UWC/BC
November 8 e  Working Group Call — 9:00am All
e LGC Meeting for Approval —3:00pm NCDOT/NCTA
e State Bond Issue Competitive Bid State
e Setrate on $10 million Toll Revenue Bonds NCDOT/NCTA/Bank of America/PFM
November 9 e Receive Appropriation Ratings from Moody’s and S&P PFM
e Due Diligence Call - 3:00pm All
e Mail Appropriation POS BAML
November 10 e Structure wire call for Appropriation Revenue Bonds —4:00pm BAML/PFM
November 11 e Veteran's Day — Holiday, Market Closed
November 14 e Investor Roadshow - 3:00pm NCDOT/NCTA/BAML/LGC/UWC
e Pre-Closing Toll Revenue Bonds All
November 15 o (Closing Toll Revenue Bonds All
e Price Views for Appropriation Revenue Bonds NCDOT/NCTA/BAML/PFM/LGC






MONROE CONNECTOR/BYPASS
SERIES 2011 STATE APPROPRIATIONS REVENUE BONDS

SERIES 2011 SUPER SENIOR TOLL REVENUE BONDS

SERIES 2011 GARVEES

e Pre-Pricing Call for Appropriation Revenue Bonds
November 16 e Retail order Period NCDOT/NCTA/BAML/PFM/LGC
o Price Appropriation Revenue Bonds (tentative)
o Sign Appropriation Revenue BPA (tentative)
e Price Appropriation Revenue Bonds (if two day pricing) NCDOT/NCTA/BAML/PFM/LGC
November 17 o Sign Appropriation Revenue BPA (if two day pricing) NCDOT/NCTA
o 1% Draft of Monroe GARVEE documents circulated UWC/BC/DC
November 21 e Sign Construction Contract NCDOT/NCTA
November 24 o  Thanksgiving
November 29 s Pre-Closing Appropriation Revenue Bonds All
e Closing Appropriation Revenue Bonds All
November 30 e Working Group — GARVEE Documents Review All
e Circulate 2" Draft of GARVEE Documents and POS UWC/BC/DC
December 5 e Working Group — GARVEE Documents Review All
December 6 e LGC Approval NCDOT/NCTA
¢ Council of State Approval for GARVEE - Special Meeting NCDOT/NCTA
December 7 e Finalize GARVEE Documents and POS UWC/BC/DC
e Receive GARVEE Ratings FSW
December 8 o Mail POS BAML
December 12 e Investor Roadshow BAML
December 14 ¢ Charlotte COPS Sale
e Price Monroe GARVEES
TA/BAML/FSW/LGC
December 15 «  Sign Monroe GARVEES BPA NCDOT/NCTA/B /FSW/LG
Week of Dec. 19 or All

Week of Dec. 26

e Pre-Closing and Closing Monroe GARVEES

Legend

NCTA North Carolina Turnpike Authority, Issuer

NCDOT North Carolina Department of Transportation, Issuer

BC Bond Counsel, Hunton & Williams

PFM Public Financial Management, Inc., Financial Advisor
BAML Bank of America Merrill Lynch, Senior Underwriter

UuwcC Underwriter Counsel, Bode, Call & Stroupe, LLP

HNTB Engineers

WSA Wilbur Smith & Associates, Traffic and Revenue Consultant
Bank of America — $10 Million Toll Revenue Bonds Private Placement Loan
For GARVEE Bonds: .

FSw First SouthWest, Financial Advisor

BC Bond Counsel, McGuire Woods

DC Disclosure Counsel, Hunton & Williams






HORTH CAROLINA
Turnpike Au
MONROE CONNECTOR/BYPASS
SERIES 2011 STATE APPROPRIATIONS REVENUE BONDS

SERIES 2011 SUPER SENIOR TOLL REVENUE BONDS
SERIES 2011 GARVEES

CONSTRUCTION ACTIVITIES

November 21

Contract Execution

Citizens Informational Meeting — NC Cooperative Extension-Union County

December 5 - Agriculture Center, Monroe
December 6 Partnering Meeting — Raleigh, TBD
December Right of Way Acquisition Begins
?@?J;ﬁ:;iﬂ?z 012 Design and Permitting Activities
Spring 2012 Field Utility Relocation Efforts Begin
October 2012 Heavy Highway Construction Begins







RESOLUTION IN APPRECIATION FOR THE DURHAM-WAKE COUNTIES
RESEARCH AND PRODUCTION SERVICE DISTRICT GIFT TO THE NORTH
CAROLINA TURNPIKE AUTHORITY FOR ENHANCED LANDSCAPING AND

BEAUTIFICATION EFFORTS ON THE TRIANGLE PARKWAY

WHEREAS, the Durham-Wake Counties Research and Production Service District is the
organization that represents the owners and tenants in the Research Triangle Park, the
research and technology science park that covers 7,000 acres in the Triangle, and

WHEREAS, more than 170 companies operate in the Research Triangle Park and
employ in excess of 38,000 workers as well as a number of contractors, and

WHEREAS, the Research Triangle Park is recognized internationally as a premier
research and technology center for business, industry, academia and government, and

WHEREAS, the Durham-Wake Counties Research and Production Service District is
committed to improving and enhancing the facilities and infrastructure within the
Research Triangle Park, and

WHEREAS, the Durham-Wake Counties Research and Production Service District has
been the major supporter of and advocate for the Triangle Parkway for over many years,
and

WHEREAS, the Durham-Wake Counties Research and Production Service District has
graciously and generously made a gift of $50,000 to the North Carolina Turnpike
Authority for enhanced landscaping and beautification on the Triangle Parkway for the
pleasure and enjoyment of motorists traveling in the Research Triangle Park,

BE IT HEREBY RESOLVED that the North Carolina Turnpike Authority Board of
Directors expresses grateful thanks to the Durham-Wake Counties Research and

Production Service District for this gift and extends its appreciation to all those involved
in making it possible.

Adopted this 14™ day of November, 2011.

£ 4 4L

EéjneA Conti, Jr., Chairfnan

o/

Robert D. Teer, Jr., Sec{gj&”r&-Treasurer







NCTA Roadway and Facility
‘Maintenance

Developing a Successful Roadway and Toll Facility
Maintenance Program

Andy Lelewski, PE, Director of Toll Road Operations
Kim Levine, NCTA Consultant

Agenda
Development of NCTA’s Maintenance
Program

Roadway Maintenance

— Roadway Maintenance Performance
Standards

— Maintenance Rating Program (Inspections)

“Toll Facility and ITS Maintenance
— Toll Facility Maintenance Standards

Next Steps






Development of NCTA’s
Maintenance Program

» Developed a Maintenance Program that:
— Meets our customers expectations |
— Meets requirements in bond documentation
— Ensures reliable toll collection system

« Performance Standards developed using
NCDOT, Florida Turnpike, Orlando-
Orange County Expressway standards

Development of NCTA’s
Maintenance Program

« Execution of Roadway Maintenance
_through Division 5 Interstate Maintenance
Program
— Jeff Allen, PE
— Management of NCDOT “push-button”
contracts
« Coordination with NCTA Traffic
Management Center

Sy norTh AR
Turnpike






Roadway Maintenance






Roadway Maintenance

« Sweeping — Occurs once per month
— No accumulation greater than 0.25” in depth

« Roadside mowing — Occurs every 2-3
weeks :

— Grass shall be cut to a height of 57, +/- 1"

» Litter — Every other week pickup, and in
advance of mowing

— Debris removal patrols twice a day, Mon-Fri

Roadway Maintenance

« Graffiti or other markings — Inspected daily
— 24 10 48 hr removal, coatings on brick surfaces

« Guardrail — Replaced or mitigated within 7
days or 4 weeks depending on severity

« Signs — Shall not lean more than 1 inch
per foot of post length

* Lighting — Monthly night patrol, bulb

outages must be replaced within 48 ho

&' NORTH CARD

@ Turnpike






Maintenance Rating Program

» Rated assets are grouped into elements
» Road Surface
« Unpaved Shoulders and Ditches
» Drainage
* Roadside
« Traffic Control Devices
« Toll Facilities

Each of the 6 elements can be divided into 3-9
_features/characteristics

Maintenance Rating Program

A sample of the composite "Element" ratings may look
something like the following:

ELEMENT RATING
Road Surface : 94

- Unpaved Shoulders and Ditches 86
Drainage 89
Roadside 87
Traffic Control Devices 92
Toll Facilities 97
SYSTEM WIDE 91

S nGRTH CAmetu
‘ Turnplke






Toll Facility and ITS Maintenance






Toll Facility and ITS Maintenance

* ACS will be providing toll facility
maintenance through FY2016

— HVAC Systems
— Electrical Systems

- —Standby Generators
— Toll Facility Vaults

Next Steps

» December 8", 2011 Triangle Parkway
Opens and Start of Maintenance and
Operations Program

« January 3", 2012 Triangle Parkway tolling
begins
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Triangle Expressway Employment Statistics

Western Wake Freeway

November 14, 2011

e Raleigh-Durham Roadbuilders (Joint Venture of Archer Western and Granite
Construction) indicates approximately 300 employed directly with many more
employed subcontractors and material suppliers.

e The total number of direct jobs created by Western Wake Freeway is over 500.

o 90% of the work sub-contracted is being performed by North Carolina firms

e Raleigh-Durham Roadbuilders Design-Build Team identified 9 DBE firms in the
proposal and has utilized over 15.

e 14.15% ($53,980,508) of the construction work is scheduled to be performed by

DBE firms.

e $20,570,875 has already been paid to DBE firms for work on Western Wake

Freeway.

e Project Contract Goal 14%

Subcontractor

Stay Alert Safety Services, Inc
Hiatt & Mason Enterprises
Carolina Environmental

Covenant Trucking Company, Inc
Bullington Construction, Inc
Bailey Contracting, Inc
Construction Supervisor Services
Curtin Trucking and Drainage, Inc.

Moffat Pipe, Inc

International Contractors
Puryear Trucking Company
General Concrete Construction
Royals Contracting

Boss Construction Company
Construction Supervision

Moffatt Pipe

Bailey Contracting, Inc.

Seal Brothers

Traffic Control Devices

Current DBE Subcontractors

City
Kernersville
Mount Airy
Mount Airy
Youngsville
Indian Trail
Cary

Garner
Charlotte
Wale Forest
North Largo
Raleigh
Holly Springs
Durham
Mocksville -
Garner
Wake Forest
Cary

Mt. Airy
Salisbury

State

North Carolina
North Carolina
North Carolina
North Carolina
North Carolina
North Carolina
North Carolina

" North Carolina

North Carolina
Florida

North Carolina
North Carolina
North Carolina
North Carolina
North Carolina
North Carolina
North Carolina
North Carolina
North Carolina

Total

Dollar Volume

$27805.00
$9,470,178.52
$1,229,271.40
$4,955,845.00
$1,833,785.29
$292,614.40
$225,819.00
$2,543,754.84
$181,464.00
$1,783,140.00
$7,429,066.75
$1,209,019.86
$5,600.00
$639,401.57
$1,535,020.59
$1,845,527.14
$292,018.30
$866,261.00
$343,736.50

$36,709,329.16






November 14, 2011

Triangle Parkway

e S.T.Wooten indicates over 400 jobs have been created or sustained as a direct
result of the project to mclude contractors, designers, material suppliers and
sub-contractors.

e S.T.Wooten / RK&K Design-Build Team include firms from Wilson and Raleigh,
respectively.

e All subcontractors performing work on the project are from North Carolina

e TheS. T. Wooten / RK&K Design-Build Team identified 13 DBE firms in the
proposal and has utilized over 14.

e 11.7% (513,906,501) of the construction work is scheduled to be performed by
DBE firms.

e 512,227,846 has already been paid to DBE firms for work on Triangle Parkway.

e Project Contract Goal 12%

Current DBE Subcontractors

Total

Subcontractor City State Dollar Volume
Seal Brothers Contracting Mt. Airy North Carolina - $925,750.00
Stay Alert Safety Services Kernersville  North Carolina $238,683.00
Curtin Trucking & Drainage Charlotte North Carolina $695,809.00
Moffat Pipe Raleigh North Carolina $3,339,006.00
Carolina Management Team Enka North Carolina sub to Moffatt
Boone Masonry Graham North Carolina sub to Moffatt-
National Erectors Lumberton  North Carolina $1,518,381.00
Covenant Trucking Youngsville  North Carolina $1,838,035.00
Clifton Construction Faison North Carolina $29,680.00
Bullington Construction Indian Trail  North Carolina $1,713,298.00
Hiatt & Mason Mt. Airy North Carolina $81,527.00
Watts Barrier Walls Mountville  North Carolina $127,744.00
Callis Contractors Durham North Carolina $693,740.00

- Harold A. Puryear Raleigh North Carolina $160,886.00
Cherry Contracting Lewisville North Carolina $764,825.83
Boss Construction Co. Mocksville North Carolina $180,995.99

$12,308,360.82






November 14, 2011

Monroe Connector/Bypass Project Employment Statistics

Monroe Bypass Constructors (Design-Build Joint Venture)

Contractors

Design Firm

General Employment Statistics

United Infrastructure Group (West Columbia, SC)

Boggs Group (Monroe, NC)

Anderson Columbia Co. (Fort Meyer, Florida)

Rummel, Klepper & Kahl, LPP (Raleigh, NC)

e 28 Major Subcontractors and 13 Major Suppliers (does not include misc. service

providers and suppliers)

¢ 10 Engineering Consultants

e 2 Construction Engineering and Inspection Firms
e Anticipate 600 to 700 Anticipated Direct Project Personnel (peak, including subs)
e 2400 to 2800 Indirect Personnel involved in project (full supply chain)

Bridge Subcontractors
Deck Grooving & Grinding

Bridge Fence
Dritled Shafts

Roadway Subcontractors
Earthwork & Drainage
Earthwork & Drainage
Box Culverts

Concrete Flatwork

Utility -Water & Sewer
Electrical/Signs/iTS

ITS Components

Jack & Bore

Aesthetic Coatings
Construction Signs

Single Face Precast Barrier

Suppliers
HDG Bearing

Ready Mix Concrete
Elastomeric Bearing Pads
Evazote Joint

HDG Steel Diaphragms
PSC Girders

Steel H-Piling & Appurts
POT Bearings

Structural Steel
Aesthetic Components
CMP

RCP

Traffic Control Material

Safety Grooving & Grinding
Gaston Fence Co., Inc.
Case Atlantic Company

E S Wagner Co

Hunter Construction Group
Mountain Creek Contractors
Boggs Paving, Inc.

State Utility Contractors

T & H Electrical Corp
Telvent USA Corporation
Rowe Inc.

TIC Painting Contractors
Stay Alert Safety Services
Southern Concrete & Const.

Dynamic Rubber
Concrete Supply Co.

D.S. Brown

White Cap Construction
Structural Steel Products
Standard Concrete Products
L.B. Foster Company

D.S. Brown

Structural Steel Products
Cherry Contracting, Inc.
Smith Setzer

Smith Setzer

Stay Alert Safety Services

Napoleon, Ohio
Dallas, NC
Clearwater, Florida

Piedmont, SC
Mooresville, NC
Catawba, NC
Monroe, NC
Monroe, NC
Wilson, NC
Wrightsville Beach, NC
Lynchburg, SC
Great Falls, SC
Kernersville, NC
Anderson, SC

Athens, Texas
Charlotte, NC
Alpharetta, Georgia
Charlotte, NC
Clayton, NC
Savannah, Georgia
Winter Park, Florida
Alpharetta, Georgia
Clayton, NC
Lewisville, NC
Catawba, NC -
Catawba, NC
Kernersville, NC






Monroe Connector/Bypass Project

Anticipated DBE Participation

Subcontractor City
National Erectors Rebar, Inc. Lumberton
Hiatt & Mason Enterprise Mount Airy
Boss Construction Co., Inc. Mocksville
Tricor Construction, Inc. Spartanburg
Southern Concrete & Anderson
Construction, Inc.

Curtin Trucking & Drainage, Inc. Charlotte
Bullington Construction, Inc Indian Trail
Bullington Construction, Inc Indian Trail
Seal Brothers Contracting, LLC Mount Airy
GML Contractors, Inc. Monroe

J. D. Shuler Contracting Co. Hayesville
A-1 Pavement Markings, LLC Monroe
Clifton Construction Co. Inc. Faison
Callis Contractors Incorporated Durham
Ace Steel, Inc Mount Airy
Boone Masonry, Inc Graham

A & R Materials, LLC Concord
Styx Cuthbertson Trucking, Inc Monroe
Walter Stancil Enterprise, Inc. Ellerbe
Small Professional Service Firms

MI Engineering Raleigh
Simpson Engineers Cary
Community Planning Chapel Hill
Catena Group Hillsborough
General Project Values

Contract Amount $367,700,000.00
Contract DBE Percentage 15%

Construction Component $309,000,000.00
Design/PEF Component $58,700,000.00

State

North Carolina
North Carolina
North Carolina
South Carolina
South Carolina

North Carolina
North Carolina
North Carolina
North Carolina
North Carolina
North Carolina
North Carolina
North Carolina
North Carolina
North Carolina
North Carolina
North Carolina
North Carolina
North Carolina

Total

North Carolina
North Carolina
North Carolina
North Carolina

November 14, 2011

Dollar Volume

$4,154,700.00
$1,133,500.00
$124,100.00
$15,460,700.00
$1,955,800.00

$899,000.00
$3,302,500.00
$781,500.00
$1,256,800.00
$2,711,500.00
$976,000.00
$1,218,100.00
$931,000.00
$1,268,100.00
$984,100.00
$616,400.00
$5,187,000.00
$2,820,000.00
$600,000.00

$46,380,800.00







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 January 6, 2011

Members present: Robb Teer, Acting Chair
Bob Clay
John Collett
Al Swanstrom
Members via phone: Perry Safran
Anthony Fox
Members absent: Gene Conti, Chairman
James Ferebee
David Redwine
Also present: David Joyner, Executive Director

Robb Teer called the meeting to order at 1:03 pm. Mr. Teer read the State Ethics Act and
declared that there was a quorum present. Al Swanstrom moved to approve the Board
minutes from November 4, 2010. The motion was seconded by Bob Clay and approved
unanimously.

David Joyner gave the Executive Director's Report. He discussed the Monroe
Connector/Bypass lawsuit. He stated that the preliminary injunction filed by the Southern
Environmental Law Center (SELC) was denied and that the NCTA has been cleared to
proceed. Mr. Joyner discussed the Monroe financing and the expiration of the Build
America Bonds. He stated that all other projects are moving forward. Mr. Joyner said that
the trip to Maryland to see the operations factory test site and the Inter-County Connector
Customer Service Center would be in early February. He also stated that at the March
2011 Board meeting NCTA will be requesting the Board to set the first toll rates for the
Triangle Expressway.

Scott Slusser gave a brief overview of the SELC lawsuit and hearing for the preliminary
injunction of the Monroe Connector/Bypass. The judge made the decision in favor of the
NCTA and did not award the preliminary injunction. This means that the NCTA is not
precluded from moving forward on project financing. Mr. Slusser anticipates that the NCTA
will get a decision on merit of the lawsuit by this summer. If we lose the lawsuit, the

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





Environmental Impact Study will be deemed incorrect At that point, the NCTA would have
to correct or revise the Environmental Impact Study, and the Record of Decision would be
invalidated. Mr. Rankin said that the NCTA would not move forward without the 404 permit.

Mark Foster and Grady Rankin gave a presentation on the Monroe Connector/Bypass
financing. Mr. Foster stated that the alternative case would include GARVEE Bonds and
the Toll Revenue Bonds would be sold after the road opened. GARVEE Bonds are backed
by State funds but do not affect the State credit rating. Grady Rankin discussed the
planned sources and uses of funds. He stated that reduction in capitalized interest and
debt service resources translates to a savings of about $140 million. Mr. Rankin discussed
variations of the plan. (See attached presentation.) NCDOT would be paying the interest
but at the time of refinancing of the project the NCDOT would be paid back from toll
revenue bond funds.

Steve DeWitt stated that we received the 401 permit on December 22, 2010. The Corp of
Engineers needed the 401 permit in order to issue the 404 permit, and the NCTA is waiting
for the 404 permit. Mr. Joyner stated that the effect of the lawsuit on the project is
uncertain at this time.

Steve DeWitt discussed the Garden Parkway and the FERC permit. FERC has taken the
position that 401/404 permit must be obtained before the FERC permit can be issued. He
presented a draft schedule. (See attached schedule.)

Steve DeWitt discussed the Mid-Currituck Bridge project. Mr. DeWitt said that the NCTA
has agreed to bridge the Maple Swamp. He presented the project schedule. (See attached
schedule.) Al Swanstrom asked what would happen if the PPP did not go forward, and Mr.
DeWitt said the NCTA would have re-advertise as a traditional design-build project.

Jason Peterson gave a presentation on the Triangle Expressway. Mr. Peterson discussed
the expenditures to date on the Western Wake Freeway of approximately $192 million. He
showed pictures of the construction progress of the Freeway. He discussed the
expenditures to date of approximately $81 million on the Triangle Parkway. He also showed
aerial views of the Triangle Parkway. The Triangle Parkway portion is scheduled to open
In December 2011.

Barry Mickle gave an update on Operations. Barry discussed the toll gantries and stated
that the factory testing in Maryland will be taking place the first week of February. Mr.
Mickle discussed the Back Office System and the detail design. He stated that April 1% is
the scheduled installation date of the toll equipment on the gantries on the Triangle
Parkway. He discussed the marketing activities thus far including the website and the
marketing packages. The Customer Service Center is scheduled to open in July 2011
selling tags and the website will be in operation. He discussed possible on-site promotion
and sales to employees at some of the larger companies in RTP. The Operations unit is
also working with E-ZPass and other agencies in the south.





Steve DeWitt gave a brief presentation on the Triangle Expressway Southeast Extension.
Mr. DeWitt discussed the corridor study “controversy” under the National Environmental
Policy Act. He discussed the red route that was introduced in September 2010. The red
route has large public opposition. Mr. DeWitt discussed the project schedule. (Please see
attached presentation.)

Bob Clay asked about the naming of the Monroe Connector/Bypass. Mr. Joyner he will
follow-up on the status of the recommendations. Jennifer Harris stated that we have
received letters with naming suggestions from local officials.

There was no one who wished to address the Board during the public input session.

The meeting was adjourned at 2:53 pm.

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
Thursday March 3, 2011

Members present: Perry Safran
Robb Teer
James Ferebee
Al Swanstrom

Members via phone: Anthony Fox
Bob Clay
Members absent: Gene Conti, Chairman
David Redwine
Also present: David Joyner, Executive Director

Perry Safran called the meeting to order at 1:06pm. Mr. Safran read the state ethics act
declared that there was a quorum present. Robb Teer presented the minutes from January
2011 and Al Swanstrom moved approval. The motion was seconded by James Ferebee
and approved unanimously.

Grady Rankin gave a presentation on Triangle Parkway toll rates. He discussed the toll plan
set forth in the traffic and revenue study and the Toll Rate Policy adopted by the NCTA
Board in September 2008. He outlined Board responsibilities set forth in the bond
documents to remain in compliance with rate covenants. He noted that the Board will be
responsible for adjusting toll rates over the life of the project. David Danforth discussed the
estimated toll rate assumptions and the rates by collection method in the traffic and revenue
study. Mr. Danforth discussed the method of developing per-mile toll rates and the
maximum toll and maximum toll per mile. He also discussed the average annual toll rate
increases. Barry Mickle showed the Triangle Parkway toll collection points. There are six
possible routes for Triangle Parkway motorists, and he showed the toll rates for each route.
He stated that there is a resolution with recommended toll rates for Board information that
will be presented for adoption at the next Board meeting. Al Swanstrom asked how our
rates compare to those on other toll roads. Mr. Danforth presented a graph which displayed
a passenger ETC rate comparison. (See attached graph.) Bob Clay asked whether starting
at a higher rate was considered rather than implementing annual toll increases. Grady
Rankin stated that all electronic tolling allows modest increases yearly rather than
increasing rates dramatically. Mr. Rankin also stated that this plan was seen as favorable
by the rating agencies.

NORTH CAROLINA TURNPIKE AUTHORITY
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Barry Mickle discussed the factory acceptance testing on the toll technology systems in
Maryland and reported that everything went well. Andy Lelewski gave a presentation on the
testing. We will be making final acceptance of the systems design. Mr. Lelewski stated the
Back Office System factory acceptance testing took five days to ensure that each part was
working properly and that the information was accurate. He gave an overview of the account
website. (See attached presentation.)

Barry Mickle stated that the Operations group is working on a portable gantry to support any
disruption of service. David Joyner expressed appreciation for work that they have done.

Lynn Purnell, Parsons Brinckerhoff, gave a presentation on the Charlotte Regional HOT
Lanes Study. Mr. Purnell discussed the study area, the partners in the study and similar
regional studies. Mr. Purnell discussed the corridor evaluation and travel time savings. He
presented the HOT Lane revenue and cost analysis. He discussed the corridors of US-74
East, I-77 South, and I-77 North. He reviewed the corridor-level studies, particularly the I-77
North corridor. He discussed I-77 study conclusions and the conversion of the I-77 HOV
lanes to HOT lanes. (See attached presentation.) Mr. Rankin said the NCTA submitted a
TIFIA Letter of Interest for the I-77 HOT Lanes project on March 1, 2011.

Grady Rankin gave a presentation on the Alliance for Toll Interoperability. Mr. Rankin
reviewed the interoperability discussion between ATI and Dan Veoni, staff of Highway and
Transit subcommittee. The discussion included all electronic tolling. He stated that the RFP
for the License Plate HUB pilot was issued on March 1, 2011. Mr. Rankin also noted that
AAMVA has expressed support of ATl and is willing to work with ATl and toll agencies. Mr.
Rankin discussed the planned meeting with Dan Veoni. ATI will offer a lower-cost method
of identifying customers from different states.

Grady Rankin discussed the Triangle Expressway cost report. He stated the project is on
budget and on schedule. Mr. Rankin stated that if the project is completed under budget,
the TIFIA loan may need to be decreased to meet the “33% of cost” guideline.

David Joyner discussed the TriEx Southeast Extension legislation introduced by Senators
Stevens and Blue.

Mr. Joyner reported that Grady Rankin will retire on March 31, 2011. Board members
thanked Grady for his service and congratulated him on his accomplishments.

The meeting was adjourned at 2:26 pm.

Minutes prepared by Jillian Bliss.






DEPARTMENT OF TRANSPORTATION
TURNPIKE AUTHORITY

BEVERLY E. PERDUE 1578 MAIL SERVICE CENTER, RALEIGH, N.C. 27699-1578 EUGENE A. CONTI, JR.
GOVERNOR SECRETARY

Board of Directors Meeting
Minutes

March 21, 2011

Members present: Gene Conti, Chair
Members present via phone: Bob Clay

John Collett

Jimmy Ferebee

Anthony Fox

David Redwine

Perry Safran

Al Swanstrom

Robb Teer

Secretary Conti called the meeting to order at 11:30 am. He declared a quorum since the
entire Board was participating. He read the Ethics Statement.

Secretary Conti called on Grady Rankin and Barry Mickle to present the resolution
establishing toll rates for the Triangle Expressway to the Board. Mr. Rankin referred to
the presentation that was made at the regular March Board meeting concerning toll rates
for the Triangle Expressway and asked for questions. Al Swanstrom asked if the passage
of the resolution would preclude any promotional toll rates for the project. Mr. Rankin
said that passage of the resolution would establish base toll rates and there would be no
incentive rates. He noted that there may be incentives for transponder sales.

Barry Mickle noted that the Turnpike Authority is moving forward with the first-year
35,000 transponder order at promotional rates of almost half-price.

Perry Safran moved approval of the resolution as presented (see attached). Robb Teer
seconded the motion and it passed unanimously.

Robb Teer made a motion that a resolution be developed and adopted recognizing the
service of Grady Rankin to the Turnpike Authority. Al Swanstrom seconded and the
motion passed unanimously. Beth Wise will draft a resolution for the Board. Gene Conti
thanked Grady for his service.

The meeting was adjourned at 11:40 am.

Minutes by Beth Wise

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






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 5, 2011

Members present: Perry Safran

Robb Teer

John Collett

Al Swanstrom
Members via phone: Bob Clay
Members absent: Gene Conti, Chairman

James Ferebee
Anthony Fox
David Redwine
Also present: David Joyner, Executive Director

Perry Safran called the meeting to order at 1:30pm. Mr. Safran read the Ethics Statement
and declared there was a quorum present.

Robb Teer moved approval of the March 3 and March 21, 2011 minutes. The motion was
seconded by John Collett and the minutes were approved unanimously.

William McBride, Hunton & Williams, presented the Resolution as to Authorized Officers
Under the Turnpike Revenue Bonds. The resolution designates, identifies and appoints
Mark Foster, the Chief Financial Officer of NCDOT, as an authorized officer and Borrower’s
Authorized Representative under the loan documents. Robb Teer moved approval. Al
Swanstrom seconded the motion and it was approved unanimously.

Beau Memory gave a legislative update. He stated that the Garden Parkway’s $20 million
from 2010 was moved to the Mobility Fund earmarked for loop funds. He also stated that
$15 million for the Mid-Currituck Bridge from last year was moved to the Mobility Fund. Mr.
Memory stated that if there were a cap on the gas tax, gap funding would help fill the hole.
The budget should be to the Governor by June 1%'. Mr. Memory also discussed the traffic
light camera law that has been introduced and stated that it is being amended to exclude toll
violations enforced by camera.

Scott Slusser gave a brief update on the plaintiff's motion to supplement the administrative
record in the Monroe project lawsuit. Mr. Slusser expects an opinion any day. When an
opinion is released, there will be 80 days for briefs and a ruling on merit will go to judge.

NORTH CAROLINA TURNPIKE AUTHORITY
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Steve DeWitt stated that the Monroe project’s design-build team has extended the bid until
June 16, 2011. He stated that schedules have been developed for financial close and for
potential procurement if the selected design-build team decides not to extend the bid further.

David Joyner briefly discussed the financing of the Monroe Connector Bypass. He stated
that GARVEE bonds are still the most favorable option for the financing.

Jennifer Harris gave a presentation on the Cape Fear Skyway. She discussed that the
project is needed to improve the traffic capacity deficiencies and access to the Port of
Wilmington. Ms. Harris discussed the Cape Fear public workshop. She stated that over
400 citizens attended the workshop and that about 300 comments were received. Ms.
Harris discussed the different route options for the Skyway. She also discussed the project
timeline and the schedule for the environmental process. (See attached presentation.)

Steve DeWitt gave an update on the Triangle Expressway Southeast Extension. He stated
that the “red route” has been halted by the legislature. The law prevents the NCTA from
studying routes north of the “orange route.”

Steve DeWitt discussed the Triangle Expressway cost-to-complete report. He stated that
based on best projections the savings potential is $68 million. Most of the savings have
been attributed to the favorable right-of-way outcome.

There were no requests to speak at the public input session. .

David Joyner stated that the NCTA will be moving to the 6" floor of the Transportation
Building at the end of May.

The meeting was adjourned at 2:20pm.

Minutes prepared by: Jillian Bliss
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Secretary Gene Conti called the meeting to order at 1:00pm. Secretary Conti read the
Ethics Statement and declared there was a quorum present.

Robb Teer moved approval of the May 5, 2011, minutes. The motion was seconded by
Perry Safran, and the minutes were approved unanimously.

David Joyner gave a brief description of State longevity pay. Perry Safran moved that the
Board approve the addition of a section in the Authority’s bylaws stating that Turnpike
Authority employees are eligible to receive longevity pay. Robb Teer seconded the motion,
and it was approved unanimously.

Beau Memory gave a legislative update. He stated that the budget includes gap funding
changes. The Garden Parkway gap funds allocated for FY 2010-2011 and FY 2011-2012
were moved to the Urban Loop Fund. However, 17.5 million will be restored for FY 2012-
2013 and the full $35 million will be restored in FY 2013-2014. Mid-Currituck Bridge gap
funds for FY 2009-2010 and FY 2010-2011 were reallocated to the General Fund to
purchase new school busses, but the gap funds are restored in FY 2011-2012.

Scott Slusser gave an update on the Monroe Connector/Bypass. He stated that he expects
the judge to make a decision on the lawsuit in late August or early September.

Steve DeWitt gave an update on the schedule for the Monroe Connector/Bypass based on

the presumed timeline of the judge’s decision. (See attached schedule.)
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David Joyner discussed the Mid-Currituck Bridge concession agreement. He gave a brief
update of the project status. Mr. Joyner stated that the Preliminary FEIS has been
submitted to FHWA for comments. Mr. Joyner noted that the initial term sheet has been
submitted to Authority and it is about 60 pages. He discussed the schedule moving forward
and stated that the financial close is scheduled for July 2012.

Barry Mickle discussed the development of a tolling system for the state ferries. He gave a
brief description of the existing tolled ferry routes and the potential tolled ferry routes. He
stated that the Customer Service Center will begin taking reservations from the ferry routes
that are now tolled, and the Authority is looking at expanding the cash option. He stated
that there is a lot of work to be done in expanding the Authority’s system to include the
ferries. There is a Traffic & Revenue Study underway and it is expected by the end of July.

Steve DeWitt discussed the Triangle Expressway Cost-to-Complete report. Expenditures
are currently tracking about $58 million under the original budget estimate.

Jason Peterson gave a presentation on the construction progress of the Triangle
Expressway. The Triangle Parkway is 65% complete with $90 million paid out. Mr. Peterson
stated that 6 of the 7 bridges are complete. The target date for the open-road tolling sites to
be turned over to Operations for the complete testing of the tolling equipment is September
2, 2011. Jason showed aerial photos of the project and discussed the closing of a section
of T.W. Alexander Drive. The schedule for the Triangle Parkway is tracking about 4 to 6
weeks ahead of schedule but there are other factors to be considered. The Western Wake
Freeway is 62% complete with $278 million paid out. There are nine bridges complete and
15 of the remaining 25 bridges are under construction. Mr. Peterson showed aerial photos
of the project. In an effort to keep the public updated, Jason Peterson has created a Twitter
account to provide updated schedule information.

Andy Lelewski gave a presentation on the Toll Collection System progress. He stated that
the roadside site acceptance is showing that the toll technology is working. The end to end
testing will happen in August where the transactions will be sent to the Back Office for
processing. On September 7, the Customer Service Center is scheduled to open to the
public. Andy gave an update on each of the tolling sites, and stated toll sites 6.1 and 6.4
are complete.

Barry Mickle provided an interoperability update. He stated that E-ZPass has indicated that
they will sign an interoperability agreement with NC. SunPass has also expressed interest in
interoperability with NC and E-ZPass. The only hold back is that E-ZPass is currently
looking at new technology. ATI has released an RFP for the interoperability HUB. There
were 11 bidders; a decision should be reached by December 2011.

David Joyner discussed interstate enforcement. He stated that there has been some
legislation developed that is very general and will allow state-to-state agreements. Mr.
Joyner stated that the agreements are very complex. Florida, Georgia, Virginia, Maryland,
and North Carolina will be meeting to discuss enforcement legislation issues.





Secretary Gene Conti discussed the ITS World Congress Conference in Orlando and invited
the Board members to attend.

There were no requests to address the board during the public input session.
The meeting was adjourned at 2:32 pm.

Minutes prepared by: Jillian Bliss
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Secretary Gene Conti called the meeting to order at 1:08pm. Secretary Conti read the
Ethics Statement and declared a quorum present. Secretary Conti welcomed new Board
member, Thomas Stith.

Robb Teer moved approval of the July 7, 2011, minutes. The motion was seconded by
James Ferebee, and the minutes were approved unanimously.

David Joyner also welcomed Thomas Stith. Mr. Stith stated that he is looking forward to
serving on the Board and helping to move highway transportation forward in North Carolina.

David Joyner discussed the delay in tolling the I-540P segment of the Triangle Expressway.
Mr. Joyner discussed how this segment became a part of TriEx. Rather than tolling I-540P
beginning January 3, 2012, tolling would be delayed by seven months. The plan is to
accelerate the opening of the section of Western Wake Freeway to US 64 to open five
months early. Tolling on these segments would begin around August 1, 2012. He
explained that this plan had been studied carefully and there will be no adverse affect on
revenue according to Wilbur Smith Associate, traffic and revenue consultant, and PFM,
financial advisor. William McBride discussed the resolution on initial toll rates given the
changes in schedule.

Robb Teer moved to approve the resolution on Initial Toll Rates for Triangle Expressway
(see attached). Perry Safran seconded the motion. Mr. Safran asked about the bonus
structure for the contractors. Mr. DeWitt stated that there is a bonus for early opening. The
additional revenue from opening early offsets the cost of the bonus. Mr. Safran asked for a
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written opinion from William McBride stating that there are no adverse legal effects with the
delayed opening. Thomas Stith asked about the sensitivity tests that have been performed.
The resolution was approved unanimously.

Beau Memory gave a brief update on legislative priorities. He stated that the Turnpike
Authority had legislation dealing with public records and charging interest that need to be
acted upon. In the special session next week, the Senate will only take up 2 or 3
constitutional amendments. There may be a special session in November. Not having
these two legislative matters enacted will not impact the TriEX opening.

Barry Mickle provided an update on operations. Mr. Mickle discussed the progress of
preparing the Customer Service Center to open on October 11. He said that the site
acceptance testing for the Back Office System has been completed, and the transaction test
scripts that were run through the gantries and the information that was transmitted to the
system were exactly as expected. He stated that the Triangle Parkway will be open to traffic
in mid-December and tolling will begin January 3, 2012 at 12:01am. When the road opens,
it will look and feel like a toll road even though tolling will be delayed until January. Andy
Lelewski discussed the Roadway Operations and Maintenance Manual. Maintenance will
be a cooperative effort between NCTA and NCDOT and will go into effect in mid-December.
Performance standards are being developed. Mr. Lelewski discussed the rating measures
(scale 0-100) with the target of 90, which is on the higher end of performance standards
compared to other toll roads.

Mr. Stith asked if there were any feedback on I-540P being tolled from the public. Mr.
Joyner stated that there is a concern about backlash and that Reid Simons works to stay in
in touch with public sentiment and address concerns.

Perry Safran moved to delay the tolling of the road from 2 weeks to a full month. Robb Teer
seconded. Steve DeWitt stated that the road may be ready for a December 1 opening.
Secretary Conti asked if the motion could be held until the November Board Meeting.
James Ferebee moved to table the motion. Secretary Conti seconded the motion and it
was approved unanimously.

Thomas Stith was sworn in to the North Carolina Turnpike Authority by Court of Appeals
Judge Linda Stephens.

Steve DeWitt discussed the Triangle Expressway construction progress. Mr. DeWitt stated
that this project was going to set the tone of the future of tolling in North Carolina. Mr.
DeWitt showed aerial photos of the project and the Triangle Expressway Trot 5K race route.

Steve DeWitt reviewed the Triangle Expressway Cost-to-Complete report. Expenditures are
currently tracking about $62 million under the original budget estimate.

Scott Slusser gave an update on the Monroe Connector/Bypass. Final briefs were
submitted to the judge at the end of July. He stated that the judge had indicated that his
final opinion would be made before October. Mr. Slusser discussed the Fish and Wildlife





Service’s request to FHWA for clarification on the traffic modeling in the EIS. This
information was provided, and Fish and Wildlife responded by letter that they reiterated their
approval after reviewing this information.

David Joyner gave a brief update on the Mid-Currituck Bridge project. He stated that
negotiations continue on terms of the concession agreement, which will actually be a group
of agreements. (See attached spreadsheet.)

William McBride discussed the reimbursement resolution for Mid-Currituck Bridge. (See
attached.) There is a cap of $50 million for design and engineering, and Mark Foster said
that amount would more than cover the engineering and design costs. James Ferebee
moved adoption of the resolution. The motion was seconded by Thomas Stith and
approved unanimously.

David Joyner gave an update on Interoperability. Mr. Joyner discussed the agreements with
E-ZPass and Florida... E-ZPass membership is $250k per year but NC is looking at a
license with E-ZPass for $30k. Mr. Joyner discussed enforcement legislation among states.
Maine recently entered into state-to-state agreements with New Hampshire and
Massachusetts. (See attached presentation.)

Secretary Conti reported that AASHTO is developing stronger interest in tolling and said that
he volunteered North Carolina’s assistance in their efforts. Perry Safran noted that the
Turnpike Authority has created jobs in this economy.

The meeting was adjourned at 2:40 pm.

Minutes prepared by: Jillian Bliss
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Secretary Gene Conti called the meeting to order at 3:05pm. He read the State Ethics Act
and declared that there was a quorum present.

Robb Teer moved approval of the September 8, 2011 and November 2, 2011 Board
meeting minutes. The motion was seconded by Thomas Stith and approved unanimously.

Perry Safran withdrew his tabled motion to increase the delay in implementing tolls on the
Triangle Parkway from two weeks to one month. He stated that the December 8, 2011,
opening would satisfy his request.

Robb Teer introduced Liz Rooks, Interim President of the Research Triangle Foundation.
She presented the Authority a check for $50,000 from the Durham-Wake Counties
Research and Production Service District for enhanced landscaping on the Triangle
Parkway. Ms. Rooks stated that she is thrilled to see the project near completion. Robb
Teer presented a Resolution of Appreciation for the gift from the Authority.

Wally McBride stated the Local Government Commission approved bond sales for the
Monroe Connector/Bypass. Mr. McBride presented the Monroe bond order for Board
approval. Perry Safran moved approval of the bond order. The motion was seconded by
Robb Teer and approved unanimously.

Barry Mickle introduced the NCDOT Now video that reported on the NC Quick Pass
Customer Service Center opening. Mr. Mickle discussed transponder sales for NC Quick
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Pass. He reported that 2525 transponders had been sold to date. Mr. Mickle discussed
that 93% of customers signed up using credit cards with automatic replenishment. Mr.
Mickle feels that these customers see the value in the time saved in using the Triangle
Expressway since there has not been a major marketing push yet.

Reid Simons discussed the marketing and outreach plans. She stated that there has been
excellent participation at the employer events that have been taking place at the EPA, Cree,
Time Warner Cable, Lenovo etc. in RTP She indicated that are a number of different
marketing plans starting soon. Commercials have been running on the radio. The Triangle
Expressway Trot is on November 20, 2011. Ms. Simons thanked Robb Teer for providing
the prizes for the winners of the Triangle Expressway Trot. She showed the Triangle
Expressway visualization video that will be up on the NC Quick Pass website soon. Perry
Safran congratulated Ms Simons on an excellent live interview on WPTF.

Secretary Gene Conti asked if the Bill by Mail invoices were being sent out at bulk mail rate.
Barry Mickle stated that the legislation states that the bill must be sent via First Class mail.
Mr. Mickle stated that the NCTA is looking into different ways to save on mailing with
different envelopes and other options.

Steve DeWitt congratulated RK&K on an outstanding job on Triangle Parkway. Mr. DeWitt
discussed the plan to accelerate the opening of the Triangle Expressway from NC55 to
NC64 in August 2012. Mr. DeWitt presented the project expenditures and budget and
stated that the project is $54 million below budget. Mr. DeWitt discussed the change orders
and stated that there was a significant $8 million change order for widening.

Andy Lelewski presented on the NCTA Roadway and Facility Maintenance Standards. He
stated that the performance standards were developed using NCDOT, Florida Turnpike,
and Orlando-Orange County Expressway standards as models. He discussed the
execution of the roadway maintenance through Division 5. He also discussed the state-of-
the-art Traffic Management Center. Kim Levine, HNTB, discussed the roadway
maintenance plans for sweeping, roadside mowing, litter pickup, and debris removal. Ms.
Levine discussed the maintenance rating program. She discussed toll facility and ITS
Maintenance which will be maintained by ACS through FY2016. (See attached
presentation.)

Steve DeWitt discussed the Turnpike projects and job creation. Mr. DeWitt gave a
breakdown of the employment statistics for the Triangle Expressway. The Western Wake
Freeway has created are over 500 direct jobs. He discussed the Monroe Connector/Bypass
job creation is anticipated to be 600 to 700 of direct project personnel. (See attached fact
sheets.)

Steve DeWitt and Mark Foster discussed the Monroe Connector/Bypass project schedule.
Mr. DeWitt said that Judge Devers ruled in the Authority’s favor on the environmental
lawsuit filed by SELC. Mr. Foster stated that the LGC unanimously approved the sale of the
bonds. Bonds valued at $10 million are being sold on November 15, 2011, at a favorable
2.48% interest rate. The Authority will execute the Design-Build contract on November 21.





The GARVEE bonds will be sold in December. Mr. DeWitt discussed the construction
activities once financial close is complete. (See attached schedule.)

David Joyner thanked Scott Slusser and Jennifer Harris for their efforts on the Monroe
lawsuit. He also thanked the contractors for holding their bids and waiting for the lawsuit
verdict.

David Joyner gave a brief update on the Mid-Currituck Bridge project. Mr. Joyner
discussed that the concession agreement is more than 200 pages, and he thanked
everyone for their efforts in working though this P3. He stated that the Congressional
Environment and Infrastructure Committee increased the TIFIA lending to $1 billion and
increased the credit from 33% to 49%. He noted that there is still a lot to be done. He
reported that he gave a presentation to the JLTOC and there was much interest in the
project and the process. Mark Foster noted that this project marks the first time that North
Carolina has truly participated in developing a P3 project and it is very complex.

JR Fenske discussed toll technology and interoperability. Ms. Fenske discussed the
different types of tolling technology. JR stated that there are 20 toll roads across the US
that are using or pursuing all electronic tolling. She discussed the evolution of tolling and
payment options. She stated that current toll programs do not allow for full national
interoperability due to technology as well business rules and legislation. She discussed the
five RFID technologies deployed in the US. Legislation has been drafted for East Coast
states to implement interoperability. E-ZPass has developed an associate membership
status which will be voted on by the E-ZPass members in the next few months. Ms. Fenske
stated that the Authority hopes to be interoperable with E-ZPass and SunPass by June
2012. (See attached presentation.)

David Joyner stated that the ribbon cutting for the Triangle Expressway is December 8,
2011.

There were no members of the public who wished to address the Board during the public
input session.

The meeting was adjourned at 4:42pm.

Minutes 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
Monday, November 2, 2011

Members present: Gene Conti, Chairman
John Collett

Members present via phone: Perry Safran
Robb Teer
Thomas Stith

Al Swanstrom
James Ferebee
Anthony Fox
Bob Clay
Al Swanstrom
Also present: David Joyner, Executive Director

Secretary Gene Conti called the meeting to order at 11:30 am. He read the State Ethics
Act and declared that there was a quorum present.

William McBride, Hunton & Williams, discussed the Monroe Connector/Bypass bond
documents. There are two issues to be sold this month: appropriation bonds and $10
million in revenue bonds. He discussed the proposed structure. Robb Teer asked about
the GRAVEE bonds, and Mark Foster said they were planned for December 2011. Perry
Safran suggested that there be a note added to Section C-8 of the Bond Purchase
Agreement regarding the lawsuit. Mr. McBride responded that the proposed resolution
authorizes changes to the document to reflect the situation at the time of closing.

Thomas Stith asked about the appeal of the Monroe decision, and Scott Slusser stated that
a notice of appeal was filed on October 31, 2011. Mr. Slusser speculated that it could take
a year before the judge would render an opinion on the appeal. There has been no
injunction issued of filed. Perry Safran thanked Scott Slusser for his efforts and success.

" Thomas Stith asked for an economic impact update of turnpike projects and minority
company participation in the projects at the next board meeting. Perry Safran moved
adoption of the resolution. Robb Teer seconded, and the motion was passed unanimously.
(See attached resolution.)

John Collett asked about the schedule for the Monroe Connector/Bypass. Steve DeWitt
stated that the contract with the design-build team wili be executed by the end of

NORTH CAROLINA TURNPIKE AUTHORITY
TELEPHONE: 919-707-2702 FAX: 919-715-5511






November. He said that utility work will begin on the east end of the project with planned
completion in December 2015.

Secretary Conti stated that the Triangle Expressway Trot is on November 20" and the

Triangle Parkway portion is opening in December 2011 for a trial period before tolls begin
on January 3, 2012. He also thanked Steve DeWitt and Jennifer Harris for all of their work

on the Monroe Connector'Bypass project.

The meeting was adjourned at 11:49 am. .

Minutes prepared by: Jillian Bliss







RESOLUTION APPROVING ISSUANCE OF MONROE CONNECTOR
SYSTEM STATE APPROPRIATION REVENUE BONDS, SERIES 2011
AND SENIOR LIEN TURNPIKE REVENUE BONDS, SERIES 2011

WHEREAS, the North Carolina Turnpike Authority (the “Authority”) is duly organized
and existing under the laws of the State of North Carolina (the “State”) within the State
Department of Transportation, and is authorized under Article 6H (Turnpike Authority and Toll
Projects) of Chapter 136, as amended (the “Act”), of the North Carolina General Statutes (the
“NCGS”) and The State and Local Government Revenue Bond Act, Article 5 of Chapters 159, as
amended, of the NCGS (the “Revenue Bond Act”), to issue revenue bonds for the purpose of -
financing and refinancing the cost of acquiring, constructing and equipping “turnpike projects,”
as defined in the Act;

WHEREAS, the Secretary of Transportation, pursuant to Section 143B-10 and 143B-349
of the NCGS, has delegated to the Board of the Authority certain powers including the power to
fix, revise, charge, and collect tolls and fees for the use of turnpike projects and the power to
issue bonds or notes of the Authority to finance such projects;

WHEREAS, pursuant to the Act, the Revenue Bond Act and resolutions of this Board,
the Authority issued its $233,920,000 Monroe Connector System State Appropriation Revenue
Bonds, Series 2010A (Federally Taxable - Build America Bonds) (the “Series 2010 Bonds”) on
October 26, 2010, and desires to finance further costs of the land acquisition, design,
construction and equipping of the Monroe Connector System, a 19.7-mile toll road facility to be
built in Mecklenburg and Union Counties, North Carolina (the “Monroe Connector System” or
the “Project”);

WHEREAS, pursuant to Section 136-176(b2), as amended, of the NCGS, the North
Carolina General Assembly has provided for an annual appropriation to the Authority in the
amount of $24,000,000 (the “State Appropriated Revenues”) to be used to pay debt service or
related financing costs and expenses on revenue bonds issued by the Authority to finance the
turnpike project known as the Monroe Connector System or to fund reserves in connection
therewith and that the State Appropriated Revenues may constitute “revenues” of the Authority
for certain purposes within the meaning of the Revenue Bond Act;

WHEREAS, the Authority has determined to issue (1) not to exceed $250,000,000 in
aggregate principal amount of Monroe Connector System State Appropriation Revenue Bonds,
Series 2011 (the “Series 2011 Appropriation Bonds™), under the Revenue Bond Act and a trust
agreement between the Authority and Wells Fargo Bank, N. A., as trustee (the “Trustee”), dated
as of October 1, 2010 (the “Trust Agreement”), as supplemented by a First Supplemental Trust
Agreement dated as of November 1, 2011 (the “First Supplemental Trust Agreement” and,
together with the Trust Agreement, the “Appropriation Trust Agreement”), with the Series 2011
Appropriation Bonds, in parity with the Series 2010 Bonds, secured by and payable from State
Appropriated Revenues, and (2) $10,000,000 in aggregate principal amount of Monroe
Connector System Senior Lien Turnpike Revenue Bonds, Series 2011 (the “Series 2011 Toll
Revenue Bonds™), under the Revenue Bond Act and a trust agreement between the Authority and
the Trustee, dated as of November 1, 2010 (the “Toll Revenue Trust Agreement”), with the
Series 2011 Toll Revenue Bonds payable from and secured by toll and other revenues of the
Monroe Connector System;






WHEREAS, it is proposed that the Series 2011 Appropriation Bonds will be sold
through a negotiated sale to Merrill Lynch, Pierce, Fenner & Smith Incorporated and other
underwriters (the “Underwriters™), pursuant to one or more Bond Purchase Agreements between
the North Carolina Local Government Commission (the “LGC”), the Authority and the
Underwriters (collectively, the “Appropriation Bond Purchase Agreement”); and ‘

WHEREAS, a Preliminary Official Statement (the “Preliminary Official Statement”),
relating to the Series 2011 Appropriation Bonds and an Official Statement with respect to the
Series 2011 Appropriation Bonds, containing pricing and other information (the “Final Official
Statement™), will be used and distributed by the Underwriters in connection with the offering and
sale of the Series 2011 Appropriation Bonds;

WHEREAS, after solicitation of offers from financial institutions for making a direct
purchase of the Series 2011 Toll Revenue Bonds, the Authority desires sell the Series 2011 Toll
Revenue Bonds to Bank of America Public Capital Corp., on behalf of Bank of America, N.A. as
lender (the “Bank”), upon the terms and conditions set forth in a Bond Purchase Agreement
relating to the Series 2011 Toll Revenue Bonds (the “Toll Revenue Bond Purchase Agreement”);

WHEREAS, the LGC must be requested to sell the Series 2011 Appropriation Bonds
and the Series 2011 Toll Revenue Bonds in accordance with Revenue Bond Act; and

WHEREAS, the forms of the following documents have been presented to the Board:

(a) First Supplemental Trust Agreement with forms of Series 2011 Appropriation
Bonds;

(b) Toll Revenue Trust Agreement with forms of Series 2011 Toll Revenue Bonds;

(c) Preliminary Official Statement; and

(@ Toll Revenue Bond Purchase Agreement; and

NOW THEREFORE, THE BOARD OF THE NORTH CAROLINA TURNPIKE
AUTHORITY HEREBY RESOLVES:

1. The Board hereby approves the issuance of the Series 2011 Appropriation Bonds
and the Series 2011 Toll Revenue Bonds to finance a portion of the costs of the land, easements,
rights of way, capital improvements and equipment constituting the Initial Project for the
Monroe Connector System, fund a portion of the interest costs therefor and provide for issuance
expenses thereof, requests the LGC to sell the Series 2011 Appropriation Bonds and the Series
2011 Toll Revenue Bonds to the Underwriters and the Bank, respectively, and authorizes the -
Chairman or other officers or employees of the Authority to execute the Appropriation Bond
Purchase Agreement and the Toll Revenue Bond Purchase Agreement to evidence the
obligations of the Authority for the sale of the Series 2011 Appropriation Bonds and the Series
2011 Toll Revenue Bonds; provided the specific terms and conditions thereof must be within the
limits stated in paragraph 3 hereof and as otherwise approved by the Chairman or other officers
or employees of the Authority as hereinafter provided.

2. The Appropriation Bond Purchase Agreement shall be substantially in the form
used for the sale of the Series 2010 Bonds and the First Supplemental Trust Agreement with
forms of the Series 2011 Appropriation Bonds, the Toll Revenue Trust Agreement with forms of
the Series 2011 Toll Revenue Bonds, the Toll Revenue Bond Purchase Agreement and the






Preliminary Official Statement (together the “Bond Documents™) shall be in substantially the
forms presented. The Bond Documents are hereby approved and the Chairman and other
officers and employees of the Authority are each hereby authorized and directed to execute and
deliver such Bond Documents, together with such changes, modifications and deletions as they
may, with the advice of counsel, deem necessary and appropriate; such execution and delivery to
be conclusive evidence of the authorization and approval of such documents by the Authority.

3. Notwithstanding anything herein to the contrary, the following limits are imposed
on the issuance of the Series 2011 Appropriation Bonds and the Series 2011 Toll Revenue Bonds
and related matters and the authorizations and directions herein provided are conditioned upon
the terms of such factors being within these limits:

a. Final maturity date of Series 2011 Appropriation Bonds - 1/1/2042
Final maturity date of Series 2011 Toll Revenue Bonds - 1/1/2024
b. Maximum aggregate principal amount of Series $250,000,000
2011 Appropriation Bonds -
Principal amount of Series 2011 Toll Revenue Bonds - $10,000,000
c. Maximum interest rates:
Series 2011 Appropriation Bonds - 6.00 %
Series 2011 Toll Revenue Bonds - 4.00 %
d. Minimum purchase price by Underwriters for
Series 2011 Appropriation Bonds - 98.00 %
4. The Chairman and other officers and employees of the Authority are authorized

and directed to take such action and to execute and deliver any documents, certificates, letters of
credit, undertakings, agreements or other instruments as they, with the advice of counsel, may
deem necessary and appropriate to effect the transactions contemplated by the documents
described in this resolution and to accomplish the issuance of the Series 2011 Appropriation
Bonds and the Series 2011 Toll Revenue Bonds under the Act and the Revenue Bond Act.

5. The Board hereby reaffirms and ratifies all prior resolutions and actions taken in
connection with the issuance of the Series 2011 Appropriation Bonds and the Series 2011 Toll

Revenue Bonds and the financing of the Monroe Connector System.

6. This resolution shall take effect immediately upon its passage.

Adopted November 2, 2011.

Eugene A. Conti, Jr., Chairman

Robert D. Teer, Jr, Secretary Treasurer






