TEXAS DEPARTMENT OF TRANSPORTATION
DESIGN AND FABRICATION OF TOLL BOOTHS
INSTRUCTIONS TO PROPOSERS—Form A

PROPOSAL LETTER
PROPOSER:

Proposal Date: , 2004

Texas Department of Transportation
Austin District Office

1421 Wells Branch Parkway

Austin, TX 78660

Attn:

The undersigned (“Proposer”) submits this detailed proposal (this “Proposal’) in
response to that certain Request for Proposals (as amended, the “RFP”) issued by the
Texas Department of Transportation (“TxDOT”), an agency of the State of Texas,
dated May 14, 2004, to provide design services, fabrication, construction and delivery of
toll booths (the “Work”), as more specifically described herein and in the documents
provided with the RFP (the “RFP Documents”). Initially capitalized terms not
otherwise defined herein shall have the meanings set forth in the RFP and the RFP
Documents.

In consideration for TxXDOT supplying us, at our request, with the RFP Documents and
agreeing to examine and consider this Proposal, the undersigned undertakes:

a) to keep this Proposal open for acceptance for __ days after the Proposal
Date without unilaterally varying or amending its terms and without any member or
partner withdrawing or any other change being made in the composition of the
partnership/joint venture/limited liability company/consortium on whose behalf this
Proposal is submitted, without first obtaining the prior written consent of TxDOT, in
TxDOT’s sole discretion; and

b) if this Proposal is accepted, to provide security for the due performance of
the Comprehensive Development Agreement (“CDA”) as stipulated in the CDA and the
RFP.

If selected by TXDOT, Proposer agrees to: (a) discuss the terms of the CDA with
TxDOT in good faith and in accordance with the requirements of the RFP, (b) enter into
the CDA and satisfy all other conditions to award of the CDA; and (c) perform its
obligations as set forth in the CDA, including compliance with all commitments
contained in this Proposal.
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Enclosed, and by this reference incorporated herein and made a part of this Proposal,
are the following:

e Proposer Information, Certifications and Documents
e Technical Proposal

e Price Proposal

Proposer acknowledges receipt, understanding and full consideration of all materials
posted on the Project website (http://www.dot.state.tx.us) and the following Addenda
and the final set of questions and answers to the RFP:

[list Addenda, if applicable, and the final set of questions and answers]

Proposer certifies that it has carefully examined and is fully familiar with all of the
provisions of all of the RFP Documents, has reviewed all materials posted on the
Project website, and is satisfied that such provisions provide sufficient detail regarding
the obligations to be performed and do not contain internal inconsistencies; that it has
carefully checked all the words, figures and statements in this Proposal; that it has
conducted such other field investigations and additional design development which are
prudent and reasonable in preparing this Proposal, including a thorough review of all of
the RFP Documents; and that it has notified TxDOT of any deficiencies in or omissions
from any RFP Documents or other documents provided by TxDOT.

Proposer represents that all statements made in the qualifications submittal (“QS”)
previously delivered to TxDOT (as amended and resubmitted) are true, correct and
accurate as of the date hereof, except as otherwise specified in the enclosed Proposal
and Proposal forms. Proposer agrees that such QS, except as modified by the
enclosed Proposal and Proposal forms, is incorporated as if fully set forth herein.

Proposer understands that TxDOT is not bound to accept the lowest priced Proposal or
any Proposal TxDOT may receive.

Proposer further understands that all costs and expenses incurred by it in preparing this
Proposal and participating in the RFP process will be borne solely by the Proposer,
except any payment for work product which may be paid in accordance with the RFP.

Proposer agrees that TxDOT will not be responsible for any errors, omissions,
inaccuracies or incomplete statements in this Proposal.

This Proposal shall be governed by and construed in all respects according to the laws
of the State of Texas.
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Proposer's business address:

(No.) (Street) (Floor or Suite)

(City) (State or Province) (ZIP or Postal Code) (Country)

State or Country of Incorporation/Formation/Organization:

[insert appropriate signature block from following pages]
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1. Sample signature block for corporation or limited liability company:

[Insert the proposer’s name]

By:

Print Name:

Title:

2. Sample signature block for partnership or joint venture:

[Insert the proposer’s name]

By: [Insert general partner’s or member’s name]
By:
Print Name:
Title:

[Add signatures of additional general partners or members as appropriate]

3. Sample signature block for attorney in fact:
[Insert the proposer’s name]
By:

Print Name:
Attorney in Fact
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ADDITIONAL REQUIREMENTS:

A. If the proposer is a corporation, enter state or country of incorporation in addition
to the business address. If the proposer is a partnership, enter state or country of
formation. If the proposer is a limited liability company, enter state or country of
organization.

B. The Proposer shall provide evidence that the Proposer and its general partners,
members [and/or joint venture members] are currently in good standing in the state of
its organization/formation and are qualified to do business and in good standing in the
State of Texas. Such evidence shall be in the form of good standing certificates and
qualified to do business certificates dated no earlier than 60 days before the Proposal
Date. If the Proposer is a partnership, Proposer shall provide a certificate of limited
partnership (if a limited partnership).

C. Describe in detail the legal structure of the entity making the Proposal. If the
Proposer is a partnership or joint venture, attach full names and addresses of all
partners or joint venturers and the equity ownership interest of each entity, provide the
aforementioned incorporation, formation and organization information for each general
partner or joint venturer and attach a letter from each general partner or joint venturer
stating that the respective partner or joint venturer agrees to be held jointly and
severally liable for any and all of the duties and obligations of the Proposer under the
Proposal and under any contract arising therefrom. If the Proposer is a limited liability
entity, attach full names and addresses of all equity holders and other financially
responsible entities and the equity ownership interest of each entity. Attach evidence to
the Proposal and to each letter that the person signing has authority to do so.

D. With respect to authorization of execution and delivery of the Proposal and the
CDA and validity thereof, if the Proposer is a corporation, it shall provide evidence in the
form of a resolution of its governing body certified by an appropriate officer of the
corporation. If the Proposer is a partnership, such evidence shall be in the form of a
partnership resolution and a general partner resolution providing such authorization, in
each case, certified by an appropriate officer of the general partner. If the Proposer is a
limited liability company, such evidence shall be in the form of a limited liability company
resolution and a managing member resolution providing such authorization, certified by
an appropriate officer of the managing member. If the Proposer is a joint venture, such
evidence shall be in the form of a resolution of each joint venturer, certified by an
appropriate officer of such joint venturer. If the Proposer is a joint venture, the Proposal
and the CDA must be executed by all joint venture members.

E. The Proposer must also identify those persons authorized to enter discussions
on its behalf with TxDOT in connection with this RFP, the Project and the CDA. If the
Proposer is a joint venture, each of the joint venture members shall also affirmatively
state in the Proposal that they will be, if awarded the CDA, jointly and severally liable for
performance of the Developer’s obligations under the CDA.
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F. The Proposer’s partnership agreement, limited liability company agreement, and
joint venture agreement, as applicable, must include an express provision satisfactory to
TxDOT, in its sole discretion, stating that, in the event of a dispute between or among
joint venturers, partners or members, as applicable, no joint venturer, partner or
member, as applicable, shall be entitled to stop, hinder or delay work on the Project.

Proposers should submit the applicable agreement to TxDOT and identify on a cover
page where in the agreement the provision can be found.
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1.0
2.0
3.0

4.0

5.0

INFORMATION ABOUT PROPOSER ORGANIZATION—Form B

Name of Proposer:

Type of entity:

Proposer's address
and contact information:

Telephone Facsimile

How many years has the Proposer and each member, partner or joint venturer of
the Proposer been in its current line of business?

Proposer:

If the Proposer (or any member, partner or joint venturer of the Proposer) is a
corporation or includes a corporation as a joint venturer, partner or member,
include copies of articles of incorporation and bylaws for each corporation
certified by an appropriate officer and answer the following (copy this page if
necessary for multiple corporations):

5.1 Name of corporation:

5.2  Relationship of corporation to the Proposer:

5.3 Date of incorporation:

5.4  State of incorporation:

55 President's name:

5.6  Vice president's name(s):
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5.7  Secretary's name:

58 Treasurer's name:

6.0 If the Proposer (or any member, partner or joint venturer of the Proposer) is a
partnership (including general partnerships, limited partnerships and limited
liability partnerships) or includes a partnership as a joint venturer, partner or
member, include copies of partnership agreements and certificates of
partnership for all tiers certified by an authorized individual, as well as the
articles of incorporation and bylaws/partnership agreement/limited liability
company operating agreement of all general partners, and answer the
following (copy this page if necessary for multiple partnerships):

6.1 Name of partnership:

6.2 Relationship of partnership to the Proposer:

6.3 Date and state of formation of partnership:

6.4  Full names and addresses of all partners (state whether general or limited
partners):

7.0 If the Proposer (or any member, partner or joint venturer of the Proposer) is a
joint venture or includes a joint venture as a joint venturer, partner or member,
include copies of joint venture agreements for all tiers certified by an
authorized individual, and answer the following (copy this page if necessary for
multiple joint ventures):

7.1 Name of venture:

7.2  Relationship of venture to the Proposer:

7.3  Full names and addresses of all members (at all tiers):
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8.0

9.0

10.0

If the Proposer (or any member, partner or joint venturer of the Proposer) is a
limited liability company or includes a limited liability company as a joint venturer,
partner or member, include the articles of organization and executed
operating agreement of the limited liability company certified by an
appropriate individual, as well as the articles of incorporation and bylaws
of the managing member(s) and answer the following (copy this page if
necessary for multiple companies):

8.1 Name of company:

8.2  Relationship of company to the Proposer:

8.3  Date of organization:

8.4  State of organization:

8.5 President's name:

8.6  Vice president's name(s):

8.7  Secretary's name:

8.8 Treasurer's name:

If the Proposer (or any member, partner or joint venturer of the Proposer) is an
individual or an entity other than a corporation, partnership, limited liability
company or joint venture, include copies of organizational documents for all
tiers certified by an appropriate individual and describe such person or entity
and name all principals (copy this page if necessary for multiple entities):

The Proposer shall review its QS previously submitted to TxDOT and list below
any new or changed information. Except as updated by the following
information, the Proposer’s QS is hereby incorporated as if set forth in full and
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the Proposer represents and warrants to TxDOT that the information set forth in
the QS, except as set forth herein, is true, complete and accurate in all respects
and does not contain any misleading or incorrect information. Attach separate
sheets if necessary.

11.0 Name, address and contact information for any design firm Proposer intends to
subcontract with to provide design services for the Work.

State of organization for any proposed design firm:

12.0 List all Texas licenses held by the Proposer, any member, general partner or joint
venturer of the Proposer, and any design firm the Proposer intends to
subcontract for design services in connection with the Work. Attach copies
of all Texas licenses. Attach a separate sheet if necessary.
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STATE OF

)
)
)

COUNTY OF
Each of the undersigned, being first duly sworn, deposes and says that is
the of and is the of

, Which entity(ies) are the of

the entity maklng the foregoing Proposal, and that the answers to the foregoing
questions and all other statements therein are true and correct.

(Signature) (Signature)
(Name Printed) (Name Printed)
(Title) (Title)
Subscribed and sworn to before me this ___ day of , 2004.

Notary Public in and for
said County and State

[Seal]

My commission expires:
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RESPONSIBLE PROPOSER AND MAJOR PARTICIPANT QUESTIONNAIRE--
Form C

1. Questions

The Proposer shall respond either “yes” or “no” to each of the following questions. If the
Proposer’s response is “yes” to any question(s), a detailed explanation of the
circumstances shall be provided in the space following the questions. The Proposer
shall attach additional documentation as necessary to fully explain said circumstances.
Failure to either respond to the questions or provide adequate explanations may
preclude consideration of the proposal and require its rejection. With respect to the
Proposer, the term “affiliate” shall mean any firm, corporation, partnership, joint
venture, limited liability company or association which is a member, joint venturer or
partner of the Proposer or any such entity which owns a substantial interest in or is
owned in common with the Proposer or any of its members, joint venturers or partners,
or any such entity in which the Proposer or any of its members, joint venturers or
partners own a substantial interest. With respect to a Major Participant, the term
“affiliate” shall mean any firm, corporation, partnership, joint venture, limited liability
company or association which is a member, joint venturer or partner of the Major
Participant or any such entity which owns a substantial interest in or is owned in
common with the Major Participant or any of its members, joint venturers or partners, or
any such entity in which the Major Participant or any of its members, joint venturers or
partners own a substantial interest.

Within the past ten years, has the Proposer, any affiliate of the Proposer, any officer,
director, responsible managing officer or responsible managing employee of the
Proposer who has a proprietary interest in the Proposer:

a) Been disqualified, debarred, removed or otherwise prevented from bidding
or proposing on or completing a federal, state or local contract anywhere
in the United States or any other country because of a violation of law or
safety regulation?

If yes, please explain the circumstances. If no, so state.

Yes No

b) Been convicted by a court of competent jurisdiction of any criminal charge
of fraud, bribery, collusion, conspiracy or any act in violation of state,
federal or foreign antitrust law in connection with the bidding or proposing
upon, award of or performance of any public works contract with any
public entity?

If yes, please explain the circumstances. If no, so state.

Yes No
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c) Had filed against it, him or her, any criminal complaint, indictment or
information alleging fraud, bribery, collusion, conspiracy or any action in
violation of state or federal antitrust law in connection with the bidding or
proposing upon, award of or performance of any public works contract
with any public entity?

If yes, please explain the circumstances. If no, so state.

Yes No

d) Had filed against it, him or her, any civil complaint (including but not
limited to a cross-complaint) or other claim arising out of a public works
contract, alleging fraud, bribery, collusion, conspiracy or any act in
violation of state or federal antitrust law in connection with the bidding or
proposing upon, award of or performance of any public works contract
with any public entity?

Yes No

e) Been found, adjudicated or determined by any federal or state court or
agency (including, but not limited to, the Equal Employment Opportunity
Commission, the Office of Federal Contract Compliance Programs and
any applicable Texas governmental agency to have violated any laws or
Executive Orders relating to employment discrimination or affirmative
action, including but not limited to Title VII of the Civil Rights Act of 1964,
as amended (42 U.S.C. Sections 2000e et seq.); the Equal Pay Act (29
U.S.C. Section 206(d)); and any applicable or similar Texas law.

If yes, please explain the circumstances. If no, so state.

Yes No

f) Been found, adjudicated, or determined by any state court, state
administrative agency, including, but not limited to, the Texas Department
of Labor (or its equivalent), federal court or federal agency, to have
violated or failed to comply with any law or regulation of the United States
or any state governing prevailing wages (including but not limited to
payment for health and welfare, pension, vacation, travel time,
subsistence, apprenticeship or other training, or other fringe benefits) or
overtime compensation?

If yes, please explain the circumstances. If no, so state.

Yes No

g) Been convicted of violating a state or federal law respecting the
employment of undocumented aliens?
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If yes, please explain the circumstances. If no, so state.

Yes No

h) Been assessed liquidated or other damages for failure to complete any
contract on time?

If yes, please explain the circumstances. If no, so state.

Yes No

Explain the circumstances underlying any “yes” answers for the aforementioned
questions on separate sheets attached hereto.

2. Verification / Declaration

| declare under penalty of perjury under the laws of the State of Texas that the foregoing
declaration is true, correct and accurate. Executed , 2004.

(Signature)

(Name Printed)

(Title)
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NON-COLLUSION AFFIDAVIT—Form D

STATE OF )
)SS:
COUNTY OF )

Each of the undersigned, being first duly sworn, deposes and says that:

A. is the of and is the
of , which entity(ies) are the of
, the entity making the foregoing Proposal.

B. The Proposal is not made in the interest of, or on behalf of, any undisclosed
person, partnership, company, association, organization, joint venture, limited
liability company or corporation; the Proposal is genuine and not collusive or
sham; the Proposer has not directly or indirectly induced or solicited any other
Proposer to put in a false or sham Proposal, and has not directly or indirectly
colluded, conspired, connived or agreed with any Proposer or anyone else to put
in a sham Proposal or that anyone shall refrain from proposing; the Proposer has
not in any manner, directly or indirectly, sought by agreement, communication or
conference with anyone to fix the prices of the Proposer or any other Proposer,
or to fix any overhead, profit or cost element included in the Proposal, or of that
of any other Proposer, or to secure any advantage against TxDOT or anyone
interested in the proposed agreement; all statements contained in the Proposal
are true; and, further, the Proposer has not, directly or indirectly, submitted its
prices or any breakdown thereof, or the contents thereof, or divulged information
or data relative thereto, or paid, and will not pay, any fee to any corporation,
partnership, company, association, joint venture, limited liability company,
organization, Proposal depository or any member, partner, joint venturer or agent
thereof to effectuate a collusive or sham Proposal.

C. The Proposer will not, directly or indirectly, divulge information or data regarding
the price or other terms of its Proposal to any other Proposer, or seek to obtain
information or data regarding the price or other terms of any other Proposal, until
after award of the Agreement or rejection of all Proposals and cancellation of the

RFP.
(Signature) (Signature)
(Name Printed) (Name Printed)
(Title) (Title)
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Subscribed and sworn to before me this ___ day of , 2004.

Notary Public in and for
said County and State

[Seal]
My commission expires:

[Duplicate or modify this form as necessary so that it accurately describes the entity
making the Proposal and so that it is signed on behalf of all partners, members, joint
venturers and Major Participants of the Proposer.]
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BUY AMERICA CERTIFICATION—Form E

(To be signed by authorized signatory(ies) of Proposer)

The undersigned certifies that only domestic steel and iron will be used in the Project.

To be considered domestic, all steel and iron used and all products manufactured from
steel and iron must be produced in the United States and all manufacturing processes,
including application of a coating, for these materials must occur in the United States.
Coating includes all processes which protect or enhance the value of the material to
which the coating is applied. This requirement does not preclude a minimal use of
foreign steel and iron materials, provided the cost of such materials does not exceed
0.1% of the CDA Price.

Date: , 2004
Signature
Title
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CHILD SUPPORT STATEMENT FOR
STATE GRANTS, LOANS AND CONTRACTS—Form F

Under Section 231.006, Family Code, the vendor or applicant certifies that
the individual or business entity named in this contract, bid, or application is
eligible to receive the specified grant, loan, or payment and acknowledges
that this contract may be terminated and payment may be withheld if this
certification is inaccurate.

List below the name and social security number of the individual or sole proprietor and
each partner, shareholder or owner with an ownership interest of at least 25% of the
business entity submitting the bid or application.

Section 231.006, Family Code, specifies that a child support obligor who is more than 30
days delinquent in paying child support and a business entity in which the obligor is a
sole proprietor, partner, shareholder, or owner with an ownership interest of at least 25
percent is not eligible to receive payments from state funds under a contract to provide
property, materials, or services; or receive a state-funded grant or loan.

A child support obligor or business entity ineligible to receive payments described above
remains ineligible until all arrearage have been paid or the obligor is in compliance with a
written repayment agreement or court order as to any existing delinquency.

Except as provided by Section 231.302(d), Family Code, a social security number is
confidential and may be disclosed only for the purposes of responding to a request for
information from an agency operating under the provisions of Parts A and D of Title IV of
the federal Social Security Act (42 USC Section 601-617 and 651-669).

Date: , 2004

Signature

Title

[Duplicate or modify this form as necessary so that it accurately describes the entity
making the Proposal and so that it is signed on behalf of all partners, members or joint
venturers of the Proposer and all other Major Participants.]
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Form G
PRICE FORM

Toll Booth Design and Fabrication Comprehensive Development Agreement Request for Proposals

Texas Department of Transportation

ITEM/
LINE DESCRIPTION QUANTITY UNIT UNIT PRICE ITEM TOTAL
NO.
1 Design/Administration Costs Lump Sum
2 Ramp Toll Booth Frame 47 Each
3 Mainline Toll Booth Frame 62 Each
4 Ramp Toll Booth ACM Platform 20 Each
5 Ramp Toll Booth 28 Each
6 Mainline Toll Booth 64 Each
7  Total Price (Summation of Lines 1 through 6) TOTAL $0
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PROPOSAL BOND - FORM H

Bond No.

KNOW ALL PERSONS BY THESE PRESENTS, that the

, as Principal and , as Surety or as
Co-Sureties, each a corporation duly organized under the laws of the State indicated on
the attached page, having its principal place of business at the address listed on the
attached page, in the State indicated on the attached page, and authorized as a surety
in the State of Texas, are hereby jointly and severally held and firmly bound unto the
Texas Department of Transportation (“TxDOT”), in the sum of $250,000 (the “Bonded
Sum”). This Bonded Sum reflects a portion of the total Price set forth in the Proposal for
the design, fabrication and delivery of toll booths, Contract No. (the
“Contract”), for the payment of which we each bind ourselves, and our heirs, executors,
administrators, representatives, successors, and assigns, jointly and severally, firmly by
these presents.

WHEREAS, the Principal is herewith submitting its Proposal for furnishing the
design, fabrication and delivery of toll booths, which Proposal is incorporated herein by
this reference and has been submitted pursuant to TxDOT’s Request for Proposals
dated as of May 14, 2004 (as amended or supplemented, the “RFP”) for the Design and
Fabrication of Toll Booths Through a Comprehensive Development Agreement (the
“Contract”);

NOW, THEREFORE, the condition of this bond is such that, upon occurrence of
any of the following events, then this obligation shall be null and void; otherwise it shall
remain in full force and effect, and the Bonded Sum will be forfeited to TxDOT as
liquidated damages and not as a penalty, upon receipt by Principal and Surety or by
Principal and Sureties listed on the attached page (the "Co-Sureties") of notice of such
forfeiture from TxDOT:

(@) Principal's receipt of written notice from TxDOT that (i) no contract for
the Project will be awarded by TxDOT pursuant to the RFP, or (ii) the Contract has been
awarded to a different proposer and that said contract has been fully executed and
delivered; or

(b) Principal’s performance of all of its obligations (i) under the RFP in
connection with award and/or discussions of the Contract, and (ii) under the Contract
required to be performed on or before issuance of NTP (as defined in the Contract),
including the obligation to provide the Performance Bond (as defined in the Contract), the
Payment Bond (as defined in the Contract) and the insurance thereunder.
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If the Principal shall fail to promptly and properly fully satisfy the foregoing
conditions for release set forth in (b) above or if the Principal is selected for discussions
and fails to discuss in good faith, the Proposer and the Surety or Co-Sureties hereby
agree to pay to TxDOT the full Bonded Sum herein above set forth, as liquidated
damages and not as a penalty, within ten (10) days after such failure.

The following terms and conditions shall apply with respect to this bond:

1. If suit is brought on this bond by TxDOT and judgment is recovered,
Principal and Surety or Co-Sureties shall pay all costs incurred by TxDOT in bringing
such suit, including, without limitation, reasonable attorneys’ fees and costs as
determined by the court.

2. Co-Sureties agree that their obligation shall not be impaired by any
extension(s) of the time for issuance of NTP that Principal may grant to TxDOT, in
accordance with the Contract or otherwise, and waive any notice of such extension(s).
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SIGNED and SEALED this day of

, 2004

Principal

By:

Co-Surety

By:

Attorney in Fact

By:

Co-Surety

By:

Attorney in Fact

BY:

Co-Surety

By:

Attorney in Fact

[ADD APPROPRIATE SURETY ACKNOWLEDGMENTS]
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CO-SURETIES

SURETY NAME SURETY ADDRESS INCORPORATED
IN
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FORMII

OPINION OF COUNSEL

[LETTERHEAD OF INDEPENDENT LAW FIRM OR IN-HOUSE COUNSEL - SEE
SECTION 7.2 OF THE ITP FOR LEGAL COUNSEL REQUIREMENTS]

Texas Department of Transportation
1421 Wells Branch Parkway, Suite 107
Pflugerville, Texas 78660

Re: Comprehensive Development Agreement (“CDA”) for Design and
Fabrication of Toll Booths, Texas Department of Transportation Contract
No. (“Contract”); (the “Developer”)

Gentlemen:

[Describe relationship to Developer and its joint venture members, general partners,
members, as applicable, and any other entities whose approval is required in order to
authorize delivery of the proposal and execution of the CDA.] This letter is provided to
you pursuant to Section 7.2 of the Instructions to Proposers of that certain Request for
Proposals issued by the Texas Department of Transportation (“TxDOT”) on May 14,
2004, as amended.

In giving this opinion, we have examined
We have also considered such questions of law and we have examined such documents
and instruments and certificates of public officials and individuals who participated in the
procurement process as we have deemed necessary or advisable. [if certificate
used/obtained from Developer, such certificate should also run in favor of TxDOT and
should be attached to opinion]

In giving this opinion, we have assumed that all items submitted to us or reviewed by us
are genuine, accurate and complete, and if not originals, are true and correct copies of
originals, and that all signatures on such items are genuine.

Subject to the foregoing, we are of the opinion that:

1. [opinion regarding organization/formation and existence of Developer
[if partnership/joint venture, add: and each of its joint venture members and general
partners] and that Developer has corporate power to own its properties and assets, carry
on its business, make the Proposal, enter into the CDA and to perform its obligations
under the CDA]

2. [opinion regarding good standing and qualification to do business in
State of Texas for Developer]
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3. [opinion that Proposal and CDA have been duly authorized by all
necessary corporate action on the part of the Developer and the Proposal and CDA have
been duly executed and delivered by Developer]

4. [opinion that the CDA constitutes a legal, valid and binding obligation
of the Developer enforceable against the Developer in accordance with its terms; if
partnership/joint venture, add: and its joint venture members/general partners after the
second “Developer”]

5. [opinion that all required approvals have been obtained with respect
to execution, delivery and performance of the Proposal and the CDA; and that neither the
Proposal nor the CDA conflict with any agreements to which Developer is a party [if
partnership/joint venture, add: and its joint venture members/general partners are a party]
or with any orders, judgments or decrees by which Developer is bound [if
partnership/joint venture, add: and its joint venture members/general partners are bound]

6. [opinion that execution, delivery and performance of all obligations
by Developer under the Proposal and the CDA do not conflict with, and are authorized
by, the articles of incorporation and bylaws of Developer [if partnership, replace articles of
incorporation and bylaws with partnership agreement and (if applicable) certificate of
limited partnership); if joint venture, replace articles of incorporation and bylaws with joint
venture agreement; if limited liability company, replace articles of incorporation and
bylaws with operating agreement and certificate of formation]

7. [opinion that execution and delivery by the Developer of the Proposal
and the CDA do not, and the Developer’s performance of its obligations under the
Proposal and the CDA will not, violate any current statute, rule or regulation applicable to
the Developer or to transactions of the type contemplated by the Proposal or the CDA]

TEXAS DEPARTMENT OF TRANSPORTATION Form I REQUEST FOR PROPOSALS

DESIGN AND FABRICATION OF TOLL BOOTHS Page 2 of 2 VOLUME 1 - INSTRUCTIONS TO PROPOSERS
285757.DOC



