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The Role of Private Investment in Meeting
U.S. Transportation Infrastructure Needs

e What We've Learned from Two Decades’ Experience with Transportation Public-
Private Partnerships (P3s)

e Recommendations for Increasing Private Investment in Transportation Projects
Going Forward

Introduction

It has been 22 years since what’s been called the first major “public-private partnership” (P3) transportation
project in the United States began construction. In July 1989, work began on phase one of today’s 46-mile,
limited-access E-470 Tollway east of Denver. The $323 million “design-build” contract was unique in that it
did not rely on funds from either the State of Colorado or the federal government and included private
sector sponsors who assumed significant financial risk on the project.

It was also in November of 1989 that the American Road & Transportation Builders Association (ARTBA)
organized and conducted the first of its 22 consecutive annual conferences on public-private partnerships in
transportation. This well-respected event brings together advocates and practitioners from around the
world to network, learn and discuss policy issues in this specialized area of project finance, procurement and
delivery.

In September 1990, the ARTBA Board of Directors voted unanimously to authorize the formation of a Public-
Private Partnerships Division as part of the association’s membership structure. The division’s mission since
its inception has been two-fold.

First, to develop and help the association move legislative and regulatory recommendations that will help
advance P3s in the marketplace as a means to augment, or supplement, traditional public financing
mechanisms. And the second, to help educate the association’s members, public-sector officials, legislators
and the public-at-large about the value of public-private partnerships in transportation.

With the U.S. Congress now developing legislation to reauthorize the federal highway and transit programs,
ARTBA believed it was an ideal time to take an objective look at where the P3 market stands today after
almost two decades of active promotion and assistance at the federal level.

This is particularly important as leaders from both political parties increasingly suggest that private
investment must take on a much larger role in replacing public funding for needed transportation projects
now and in the years ahead. For example, for the past half-dozen years, many advocates of P3s have
claimed that anywhere from “$100 billion to $400 billion in private investment” is available for such use.

The objective of this paper is two-fold:

e —————
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e First, to report on how transportation P3s have been utilized over the past 22 years and what impact
P3 projects have had toward meeting U.S. transportation capital infrastructure needs; and

e Second, based on nearly two-decades of promotion and experience, to realistically assess the public-
private partnership process in the U.S., including the political, procedural and financial
constraints/opportunities for transportation investment through P3s.

The paper was commissioned by the ARTBA Transportation Development Foundation (ARTBA-TDF) and the
association’s “Transportation Makes America Work!” public affairs campaign as a fact-finding mission by
journalist William Reinhardt, publisher and editor of the respected “Public Works Financing” newsletter
since 1988. Many industry experts were consulted by Mr. Reinhardt for this paper, but all views and
recommendations expressed are his, or, in the appendix, those of contributing authors.

The author also thanks David P. Reinhardt for his editorial assistance.
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Executive Summary

Over the past 22 years, the Congress and the federal government have proactively supported development
and implementation of public-private partnerships to finance and build transportation projects in many
significant ways. These include:

e Astatutory framework that allows the use of federal funds on P3 projects;

e Two pilot programs. The first, from the 1998 federal surface transportation authorization law, the
“Transportation Equity Act for the 21* Century” (TEA-21), permits toll finance to reconstruct three
existing Interstates. The second, from the 2005 law, the “Safe, Accountable, Flexible, Efficient
Transportation Equity Act: A Legacy for Users” (SAFETEA-LU), permits toll finance to pay for three
new Interstates;

e  Encouraging the establishment of state infrastructure banks (SIBs);

° Providing substantive assistance from the Federal Highway Administration’s (FHWA) Office of
Innovative Program Delivery;

° FHWA'’s “Special Experimental Project”(SEP-15) program to promote new P3 approaches to
project delivery;

e  Private activity bonds (PABs); and the

e The “Transportation Infrastructure Finance & Innovation Act” (TIFIA) federal credit assistance
program.

Since 1989:

Using a broad definition that includes design-build as P3 projects, the data show:

e 24 states and the District of Columbia have used a P3 process to help finance and build at least 96
transportation projects worth a total $54.3 billion. The implementing states include: Alaska,
Alabama, Arizona, California, Colorado, Florida, Illinois, Indiana, Maryland, Massachusetts,
Minnesota, Missouri, Nevada, New Jersey, New Mexico, New York, North Carolina, Oregon, Rhode
Island, South Carolina, Texas, Utah, Virginia and Washington.

o Sixty-five percent of these projects occurred in just eight states—Florida (10), California (11),
Texas (18), Colorado (9), Virginia (7), Minnesota (2), North Carolina (2), and South Carolina

(3).

o One-third of these project starts occurred in one of four years—2009 (10), 2002 (8), 1998 (8)
and 2000 (7).

e 26 states have not initiated a P3 transportation project. These include: Arkansas, Connecticut,
Delaware, Georgia, Hawaii, Idaho, lowa, Kansas, Kentucky, Louisiana, Maine, Michigan, Mississippi,
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Montana, Nebraska, New Hampshire, North Dakota, Ohio, Oklahoma, Pennsylvania, South Dakota,
Tennessee, Vermont, West Virginia, Wisconsin and Wyoming.

e Over the past 10 years, 2001 through 2010, on average, five states started a transportation P3
project each year.

e Of the $54.3 billion in transportation P3 contracts let over the past 22 years, almost 75 percent of
the contract value is accounted for by eight states—Texas ($9.57 billion, 17.6 percent), California
(56.02 billion, 11.1 percent), Florida ($5.63 billion, 10.4 percent), Colorado ($4.85 billion, 9 percent),
Indiana ($3.85 billion, 7.1 percent), Virginia ($3.88 billion, 7.1 percent), Utah ($3.66 billion, 6.7
percent), and New Jersey ($3.35 billion, 6.2 percent).

e 79 of the transportation P3 projects, worth $31.5 billion, have been either Design-Build (DB),
Design-Build-Finance (DBF), or Design-Build-Operate-Maintain (DBOM) contracts.

e 11 of the transportation P3 projects, worth $12.4 billion, have included a P3 financing component,
been Design-Build-Finance-Operate-Maintain (DBFOM) contracts, or straight concessions involving
traffic forecasting risk.

e Qver the period, there have been four transportation asset privatizations with total up-front
payments to government valued at $6.9 billion. These include the:

o Indiana Toll Road (Indiana Finance Authority) in 2006—a 75-year lease for $3.85 billion;

o Chicago Skyway (City of Chicago) in 2005—a 99-year lease for $1.83 billion;

o Pocahontas Parkway (Virginia Department of Transportation) in 2006—a 99-year lease for
$611 million; and the

o Northwest Parkway (Colorado, Northwest Parkway Authority) in 2007 —a 99-year lease for
$603 million.

e The P3 market share of total U.S. capital investment in highways by all levels of government since
2008 is about 2 percent.

e A number of large P3 contracts have been signed since 2008 and, together, these account for about
11 percent of total national capital investment in new highway capacity in 2011. These new projects
are mostly express lanes that can be tolled, built next to existing freeways in heavily congested
urban areas.

Going Forward...

Many states have adopted alternative delivery contracting approaches that capture some of the benefits of
P3s but do not entail private finance. As the data show, there is room for substantial growth in the
development of new capacity through privately financed concessions.

However, given (a) the nation’s enormous, unmet transportation infrastructure needs, (b) almost two-
decades of proactive federal policy and legislative advocacy for implementation of P3 transportation
projects, (c) the financial challenges facing all levels of government, and (d) the claimed “$100 billion to $400
billion in private funds available for P3 projects,” several questions must be asked at this juncture:

e —
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e Why have there been so relatively few privately financed P3 transportation projects in the United
States over the last 22 years? Why haven’t there been many more?

e Why have only five states—California, Florida, Georgia, Texas and Virginia—developed the capability
to execute complex P3 transactions involving private finance?

e What s a realistic forecast for P3 projects in the future?

Obviously, there are some impediments to widespread use of P3 approaches for meeting transportation
infrastructure needs.

Experience is showing, for example, that P3s are likely not feasible replacements for the 80-90 percent of
total public capital investment each year that is directed to transportation infrastructure repair,
rehabilitation and reconstruction.

Potential investors are also not looking to participate in smaller, less expensive new construction projects or
routine maintenance where governments and their traditional contracting partners deliver a high level of
service.

It is also true that most of the profitable toll road corridors in America have already been developed and are
being operated by independent toll authorities or states.

Tolling the Interstate system in order to pay for its reconstruction has been proposed as a major new
business opportunity for P3 developers. But the political barriers to tolling in general and to tolling existing
freeways in specific are formidable, especially among states.

It has become clear that the following reasons go a long way toward explaining why the P3 share of the
overall U.S. transportation infrastructure construction market has been fairly limited over the past two
decades and will likely remain so in the decades ahead:

e P3s do not provide “new” or “free” money for building transportation projects.

Public sector investment in transportation projects and infrastructure is made in the public interest as a
core function of government. The investment is funded through government-levied taxes and user fees,
or through public borrowing—debt which must be repaid with interest with public funds generated by
future tax or fee collections.

The private sector must meet the same public interest test and also find projects that provide an
adequate return on investment—a profit.

P3s do not provide project funding, they provide project financing—borrowed money that must be
reimbursed, at a profit, to the lender. Therefore, P3 projects must include a reliable revenue stream,
which, as has been demonstrated over the past two decades’ experience, is generally accomplished

through tolling.

While technology has made toll collection far more efficient and opened the door to “variable pricing” of
infrastructure use based on demand, the fact remains that the decision whether or not to allow the
collection of tolls from the public is a decision that must be made by elected officials. And the decision
to initiate tolls—or increase existing toll rates—is no less a political decision than whether or not to raise
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the motor fuels excise to pay for transportation infrastructure. As is the case with the gas tax, many risk
averse politicians are not interested in having to make a decision to levy tolls.

Ultimately, public-purpose infrastructure must be paid for by some combination of users and taxpayers.
Innovative financing models can access new sources of borrowing and allow leveraging of public funds.
But they don’t create new funding sources per se.

P3s are a financing solution chasing a funding problem.

e U.S. tax policy is a hurdle for P3s.

The U.S. public finance industry very efficiently employs long-dated, tax-exempt debt to meet a large
part of the capital-raising needs of governments and non-profit authorities. When compared to

the interest rates on the taxable debt used in P3s, there is a cost-of-capital advantage of 1% to 2%
conferred on state and local borrowers by federal tax rules. Some of that advantage can be offset when
P3s access special federal financing instruments that help to level the playing field.

To compete with the low cost of public borrowing, P3 projects as a class must be tightly managed to
control expenses, meet schedules and deliver life-cycle cost savings. Having to meet those demands in
every project ultimately may be one of the greatest benefits of adding P3s to the American
transportation infrastructure toolbox.

e P3s are often the preferred option for delivery of large, complex projects that add new
capacity in heavily-travelled corridors or reconstruct deteriorating existing capacity on the
Interstate Highway System.

With the need to generate a return on investment a prerequisite for bringing private investors into a
transportation project, P3s are best suited for large projects with a high probability for strong revenue
generation over many years.

Unfortunately, despite the staggering cost of traffic congestion to the U.S. economy and quality of life,
the federal government does not have a national strategic business plan for building additional
transportation infrastructure capacity in all modes—or for even performing necessary reconstruction of
existing capacity on the Interstate Highway System. Nor do many of the states.

A new national initiative to build multi-modal “Critical Commerce Corridors” with dedicated truck lanes
and connections to major airports, waterways, ports and rail hubs, for example, would lend itself quite
well to the P3 model.

To the contrary, however, much federal and state transportation, environmental and fiscal policy
discourages investments in new transportation capacity. Thus the “market” for P3-like projects in the
U.S. is, unfortunately, constrained.

Perhaps two to four new P3 projects per year in the U.S. would be a reasonable assumption for the
future.

e While relatively few non-highway transportation P3s have been undertaken in the U.S. thus
far, the P3 model has been used successfully to finance Denver’s Eagle P3 rail project and
could play a larger role in the financing of other transit and rail infrastructure projects.
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e P3s can never be the “centerpiece” or even a major element of federal transportation
programs. Proactive state actions are needed.

While the federal government can encourage private investment in transportation infrastructure
through favorable tax treatments, supplementary loans and the easing of restrictions on tolling existing
federally-funded assets, P3 transportation projects must be contracted with state and local governments
or authorities.

P3s are a state or local, not federal, decision. That is why when Congress writes the next federal surface
transportation authorization, it would be a mistake to depend on private sector investment for meeting
most of the nation’s surface transportation capital needs.

My recommendations for increasing private investment in needed U.S.
transportation infrastructure:

1. Authorize the USDOT to Develop a “National Strategic Transportation Business Plan” —
Authorize in the next federal surface transportation law the development of a multi-modal “National
Strategic Transportation Development Business Plan” aimed at achieving national goals and leading to
necessary expansion of existing system capacity in all modes and the expensive reconstruction necessary
to maintain existing capacity on the aging, original Interstate Highway System.

2. Enhance TIFIA and PAB tools—There are important transportation projects being planned now that
will be able to arrange financing and start construction with support from existing federal programs. The
amount of funding for the U.S. Department of Transportation’s (USDOT) “Transportation Infrastructure
Finance & Innovation Act” (TIFIA) should be substantially increased and the volume cap on tax-exempt
“Private Activity Bonds” (PAB) should be removed. Decisions about which projects receive support
should be made on based solely on project merits and economic benefits. Both tools serve to reduce the
cost of capital in P3 financings and, thus, lower the tolls users must pay or the amount of availability-
based payments from legislatures.

3. Attract Pension Funds—Congress should embrace a form of private “Build America Bonds” (BAB),
indexed bonds, or other debt instruments that would attract critically needed investment from
insurance companies and public-employee and union pension funds.

4. Educate Governors, State Legislators and the Public—P3s should be included in every state’s
transportation financing toolbox for use on appropriate projects and to provide much-needed
supplemental dollars. The first step in this process is educating legislators and encouraging them to
enact comprehensive P3 authorization laws. (This is currently a joint project of ARTBA and the National
Conference of State Legislatures). Once in place, state DOTs should be encouraged to thoroughly
consider the application of P3 techniques to all appropriate projects. Collectively, the transportation
community must also do a much better job of educating the public on the true costs of providing and
maintaining a safe and efficient transportation network.

5. Further Ease Federal Restrictions on State Tolling of the Interstate Highway System—It has
been clearly demonstrated over the past two decades that the P3 approach can quickly deliver the high-
cost, new capacity highway projects that are needed in many parts of the nation to meet current and

The Role of Private Investment in Meeting U.S. Transportation Infrastructure Needs Page 11



future mobility demands. Similarly, P3s are also well-suited to the expensive task facing all states of
reconstructing and improving their existing—and aging—Interstate highway capacity.

It is also clear, however, that P3s require a new and consistent revenue stream to retire project debt and
provide a fair return on investment to the private sector partners who help front the project’s cost and
assume the costs of operation and maintenance. Tolls imposed on a facility’s users are a proven
mechanism for providing that revenue stream.

Current federal law has four tolling and pricing “pilot programs” that allow a limited number of states
the opportunity to impose tolls on their Interstate mileage for specific purposes: the “Express Lane
Demonstration Program,” the “Value Pricing Pilot Program,” the “Interstate System Reconstruction &
Rehabilitation Pilot Program,” and the “Interstate System Construction Toll Pilot Program.”

These programs should be made permanent and available to all states with the only restriction being
that resulting revenue raised from users be exclusively dedicated to financing the reconstruction and
improvement of the state’s Interstate mileage and/or the addition of new Interstate capacity.

Conclusions

The United States has a comprehensive and relatively mature transportation infrastructure network in place.
As a result, about 85 percent of the total public capital investment in the nation’s transportation system in
recent years is directed toward maintaining and repairing it, not constructing new facilities or adding
capacity to existing ones.

Two decades of experience have shown that private investment is attracted to large, complex and expensive
transportation projects that add new capacity to the U.S. system and can be supported by a new revenue
stream, usually tolling. Thus, the overall market share for P3 projects in the overall U.S. transportation
construction market has been—and likely will remain—fairly small, less than five percent per year.

The value of this contribution, however, should not be underestimated. For, absent significant increases in
public funding, P3s will likely be the primary model for building new highway capacity in heavily congested
urban areas in the decades ahead.

Given the economic and social toll caused by traffic congestion in the U.S. and the enormous unmet demand
for new highway capacity to facilitate freight movement in an increasingly competitive international market,
P3 projects should be aggressively encouraged and supported.
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A Framework for Transportation
Public-Private Partnerships in the U.S.

A History of Public Funding

The sustained and predictable public funding of transportation infrastructure in the U.S. for the past 50
years created a world-class road network. Federal and state fuel taxes and, to a lesser extent, tolls were
dedicated to build and maintain many thousands of miles of highways. Federal grants paid for up to 90
percent of the cost of building the high-volume Interstates between cities. States and toll authorities built
the regional expressway networks that provide the labor mobility and goods transport capacity needed for
economic growth.

In some urban centers, the delivery of major infrastructure projects was corporatized through multi-state
agencies like the Port Authority of New York and New Jersey, which was created in 1921. The concept of
such an authority, whose balance sheet is composed of revenue-producing projects that are consolidated
and used to finance other regionally important projects, is unique to the U.S.

The result of this long dedication to public funding of transportation in America is that historically U.S.
governments haven’t felt the need to develop alternatives to public delivery and operation of infrastructure.
That perception began to change 25 years ago as capital needs grew faster than some states’ highway
budgets, and demands for greater efficiency grew.

Looking for a New Approach

One response from states was to experiment with alternative contracting methods such as design-build (DB)
and design-build-operate-maintain (DBOM). These approaches place architecture/engineering and
construction responsibilities—and sometimes operations and maintenance—under a single contract
between a builder and the public agency providing the funding. This “master builder” assumes responsibility
for the quality and accuracy of the final design, the cost and quality of the construction and for timely
completion of the project. A key goal of these P3 contracting approaches is to avoid cost overruns and
accelerate completion to reduce the impact of price escalation.

Also in the early 1990s, a few ideologically driven “privatization” projects were promoted and built by U.S.
investors in Virginia (the Dulles Greenway) and California (SR 91 Express Lanes and SR 125 South Bay
Expressway). In these early cases, governments assumed that private investors would be able to take over
the entire public development process and deliver a self-supporting tollroad that the government would
own after a 30-35 year concession period. All three roads were financed and are operating, but the original
investors exited their projects, either through bankruptcy, a buyout or de-privatization by government.

Much experimentation with the P3 private financing model has occurred since those early projects. Besides
P3s targeted at building new, greenfield capacity, investors before the credit crisis were willing to pay very
high multiples for existing toll roads, most notably the Chicago Skyway and the Indiana Toll Road. Though
market conditions have changed since those early leases were signed, many investors continue to look for
opportunities to privatize mature assets rather than build new ones.
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Meanwhile, Texas, Virginia, Florida and Colorado are adding new road and rail capacity to their most
congested corridors with P3 concessions financed with public and private funds. There are eight P3 projects
worth $13 billion that are under construction in these states. Each of the contracts is tailored to local needs.
But all attempt to realistically share the considerable risks involved in planning, permitting, procuring,
designing, building, financing, operating and maintaining P3 projects. Most or all of the DBFOM
responsibilities are delegated to the private partner, leaving the high-risk pre-development work to
government.

Not all P3 toll roads are financed with toll revenues. Florida has experimented with a P3 approach on 1-595
wherein a private developer’s profit is based on payments for achieving consistently high performance on an
hourly basis once the contracted-for infrastructure service begins. Rather than have the private sector set
and collect tolls, in this case Florida DOT will make availability-based payments to its P3 partner and collect
the tolls itself, meaning the state assumes the risk that toll revenues will be enough to pay the availability
fees.

California has taken this approach one step further on the Presidio Parkway P3 project in San Francisco,
which the public sponsors hope to finance and start building this fall. No tolls will be collected. Instead, the
legislature has agreed to annually appropriate the availability-based payments promised to the P3 developer
for the 30-year term of the concession. That money will be used to secure about $300 million in loans to
build the project, cover the developer’s profit and pay all operating expenses.

A final note in this introduction—governments and toll authorities typically have reserved the most
financially viable projects for public development. That means few, if any, of the P3 projects being built now
or are being proposed for P3 development can support themselves financially with tolls alone. Investor
equity and toll-revenue debt are frequently combined with public grants and federal financing support.

Contributions can come from taxpayers in the region benefitting from the new capacity, from state DOTs or
legislatures, and from federal grants, tax assistance and loans. To build Virginia’s 1-495 Capital Beltway HOT
lanes project, for example, $409 million in public funds were combined with $350 million in developer equity
and about $1.2 billion in project-revenue debt in the form of tax-exempt bonds and federal loans.

Similarly, Texas DOT contributed about $1 billion in state funds to the financing of two toll road concession
projects in the Dallas Metroplex in 2009 and 2010 worth $4.7 billion. In both cases, Virginia and Texas were
able to leverage public funds to attract substantial amounts of equity and debt to make major transportation
improvements and create jobs.

The federal government plays a large role in supporting P3 projects. This includes two critically important
project financing tools: private activity bonds (PABs), which can be issued on behalf of private developers by
a government agency at tax-exempt rates; and low-interest, long-term loans from U.S. DOT’s Transportation
Infrastructure Finance & Innovation Act (TIFIA) program.

e —
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Understanding Risk Transfer Options in

Alternative Procurements

Design-Bid-Build (DBB)

Most construction contracting in the U.S. is done under a traditional design-bid-build model. The design and
construction of a facility are procured in separate contracts with different companies. The public agency
either designs the project itself, or more frequently, contracts with an engineering firm to perform the
design work. The completed design is made available to contractors who offer fixed-price bids in a highly
transparent and competitive process that result in a public award to the lowest bidder.

In a DBB procurement, the public agency has full control of the design and also assumes the risk in the
construction contract that the design is accurate and complete. The public sponsor also assumes the
financial responsibility for the proper operation and long-term maintenance of the facility and for obtaining
funding or financing in a timely manner.

Considerations: Under a public delivery DBB model, the states retain all project risks including construction,
traffic, revenue, financing, operations and lifecycle risks. Thus, DBB requires significant owner expertise and
resources to coordinate one-piece-at-a-time delivery by multiple providers. Features include:

e No contractor input in design, planning or value engineering (VE);
e Owner at risk to contractor for design errors;
e Design and construction are sequential, typically resulting in longer schedules; and

e The construction cost is unknown until the contract award.

Design-Build (DB)

Design-build (DB) delivery is often used in the U.S. for large, complex projects. It places both
architecture/engineering and construction responsibilities under a single contract between a public agency
and a builder who assumes responsibility for the quality and accuracy of the final design, the cost and quality
of the construction and for timely completion of the project.

A design-build contract is one of the foundation documents of a P3. It assures investors that potential
construction risks have been allocated to one of the parties to the transaction. Putting a guaranteed price
and schedule on the table also triggers the commitment of necessary up-front spending from the other
members of the P3 consortium.

Because it comes comparatively early in the process, the price guarantee in a P3 is often based on
insufficient subsurface information and a 30 percent design. The P3 construction price typically includes
many contingencies and, therefore, is higher than a conventional competitive-bid price, which is based on
more complete information. The guarantee is essential to moving the P3 process along, however.

e —————
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Considerations: This method provides price and schedule risk transfer to the private sector during the
construction phase but does not alleviate the financing burden from the government sponsors or provide
the public with any risk transfer during the operating phase. DB does not produce the life-cycle cost
efficiencies that are the primary goal of a P3. Other DB features include:

e Because it delegates some of the traditional public ownership functions, DB requires less owner
expertise and resources;

e Construction often starts before design completion, thereby reducing project schedule. The
construction cost is known and fixed during the design, so there is price certainty;

e There is a strong emphasis on cost control; and

e Compressing the design and construction schedule lessens the impact of price escalation.

Design-Build-Finance (DBF)

Under a DBF model the private sector provides gap financing during construction, designs and builds the
project, while the public sponsors retain responsibility for operating and maintaining it. There are few
examples of this in the U.S.

Considerations: This method may accelerate project delivery, reduce the impact of inflation on project
costs and eliminate certain public financing risks. However, it does not promote synergies between the
construction and operational phases as government would retain the risks and costs associated with
operations and maintenance.

Design-Build-Operate-Maintain (DBOM)

The DBOM model transfers responsibility to the private sector for risks related to the design, construction,
operations and maintenance of the project for the life of the contract. However, the responsibility and risks
associated with financing the project are retained by the public sector.

Relatively few transit projects have been developed using this model, partly because equipment vendors
have been uncomfortable guaranteeing the long-term performance of their equipment.

Considerations: This method provides for synergies between the construction and operational phases. It,
however, does not relieve the financing burden on the public sector.

Design-Build-Finance-Operate-Maintain (DBFOM)
In the DBFOM model, the private sector designs, builds, finances, operates, and maintains the project for the

contract term. The public sponsors may retain revenue risk, depending upon the payment mechanism being
implemented.
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Considerations: The public sponsors would define performance and transfer significant responsibility for
meeting requirements to the private sector during the operating period. This structure can result in
significant synergies, as the private sector may take a whole-life costing approach to both the construction
and operational phases.

The “Concession” Model

This model transfers the most risk to the private sector. In addition to DBFOM responsibilities, the private
developer under a long-term contract is granted the right to collect and retain toll revenues, along with
accepting the risk that revenues will be sufficient to repay debt and equity investors. The primary role of
equity investors in a P3 is to reduce lender exposure and take revenue risk. Equity’s return on investment
should reflect the level of uncertainty regarding potential repayment.

Considerations: The public sponsors retain some control throughout the operating period such as over
tolling policies, possibly including limitations on maximum toll rates. This structure may result in significant
synergies between construction and operational periods, and is structured to provide significant life-cycle
cost savings.
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U.S. Transportation P3 Projects (incl. DB)
Cantract
amaunt
in neminal 5 Private Metice o
15 millisrsl _ Project Mame Owner Risk Proceed  Private sponser (3DB companent)
3,850  Inddiana Toll Foad, N Irddiana Finance fuwtharity TEyr lease B/ Cinkra Conosssons/Macquane
2,800 B35 LBJ Manaped Lanes, TX  Tesas DOT DBFOK (ol B0 Cinra'Mendiam (52.1bn Ferronal Sgromand
2,104 Denver Eagle F3 Ral, CD Ceznver BTD DBFOM (ap) B0 Floo'LangUbericr (51.27kn Flucr/SBRD
2,047  Marth Tarrant Espress, TX Tesas DOT DBFOM (ol 1209 Cintra'Meridiam (51 48kn Ferrawial
1,898 1495 HOT Lansss, Wi Winginia DOT DBFORA Gy T TransurbansFluor (51.4bn FluarLane)
1,830  Chicago Skyway, IL ity of Chicago B9.yr lease 105 Cinbra Concessans/Macquane
1,814 .EGE Managed Lanes, FL Flarea DOT DBFOK (ap) 209 ACS Infrast. {51.2bn Dragados/EarthTech)
1,674  Hudson-Bergen Lt. Ral, N M Transt DB/Equps D&M 10026 Winsh. GroupdTbochu 0511500 Perni Slatteny)
1,378 K15 Recenstruction, UT Lhah DOT DB 387 Kewt'GraniteWashingtan Group
1,369 SH 130 Seq. 14, TX Tewas DOT oB T2 Flucr/BaFour Beatty/'DMWMMM 4+ Hams
1,358  5H 130 Segments 5.6, TX Teoms DOT DBFCIRA (o) 308  Cintra'Zachry
1,35  Alaskan Wiy Viaduct, Seattle Washingioin State DOT DB 1711  Dwagados USe TudorPenni
1,188 125 T.REX Road/Rail Exp., CO  Calorado DOT/ATD DB B/01  Kiewit/Farsors Trans. Group
1100 ME Sauth, UT Liah D:OT DB 209 Flar'dmes\Wadswarth + HDR
1,083 SR-99 tunnel, WA ‘Washington State DOT DB 1210 ACEMuderPenni
1,002 DPW Connectar, TX Tesas DOT DB 10 Eaewsit'Zachry
880 Jamaica.JFK Srtrain, MY Part Suth. MY/ DBE/Equp+ 04 /08 Skarska/Bombardier S5280m SlattenPennil
214 Part aof Miami Tunnal, FL Flanda DOT DBFOM (an) 10703 Mendiam $3607m Bouyguestlacohs)
B03  Foathill Eastern Toll Road, C&  Trans. Carndaor Agencies DB B85  Fatiron’Moyss & Freftag Sukut Cbermshi
780 San Joacgqun Hills Tal Rd., C&  Trans. Corndar Sgencies DB 981 Eewit'Granite
173 SR 128 Sp. « Connectors, T8 Caltrans DEFOM (ol B Macquane (3653m Washington/Fluon
112 Alameda Comdar, CA Alameda Comidar Trans, Auth. DB 1188 TulerSalba'O8G Indus/Pars. Grp + HNTB
T30 Sake and Sound Bridge, MO k=soun DOT DB 4/ Bewib Tragdor Bros. + HNTE/LPA Group
E&8%  .JFK Tarminal 4, NY Part Muth. MR DBFOM E/OT  Schiphol/LCOR (SE83m FlucrMorse Desell
E4F  Foathill South Tall Acad, C& Trans. Carrdar Agencies DB 11/88  Flatiron/HBGY Subout/ Flucr Daniel
£16  Tacoma Mamows Brdge, Wa  WWashingion State DOT DB 11/02  BechtelFiewit
g1 Pocahontas Parkwry Lease, Wi inginia DOT Byr lease B/  Transurban (545m FluarWGHE
£10 185 Relacation, Providence, Rl Ahede ksland DOT DB /27 Maguire Group/Card Constructian
E03  Marhwest Parkwery Lease, 00 Marhwest Parkeay Authorty 2947 lease /07 BRISASCCR
B0 Eastsce Light Rail CA& Les Angebes County BTA DB T4 Washington Group/Chayashe Shimmack
E41  Cacper River Brdge, SC Scurth Carclina DOT DB T/ Flatiron/Skanska + Parsons Brinckerhoff
B30  BART SF. Airpart Ext., C4 Bay frea Aaped Transit Dist. DB B8 TutorSalba/Shattery + HNTE
B0B  Trenton River Light Rail B Bl Transk DB/Equps D&M 6783 BechtelConti/FostenBombander
463 175, Colier & Lee Counties, FL Flanda DOT DBF B/07  Anderson Columbia Co., and &pn Faving
464 Intercounty Connector, MD kargdand DOT CB 807 Granite/Carman/Ga & FC Wagganer
446 |4 Connector, Hillsboro, FL Flanda DOT DBF 1110 PCL Chal Constructars/frcher Wesiem
448 Western Wake Frocway, NC MC Turmpehe Authorty DB B/ Archer WestemGranite = The LPA Group
431 IROX|-TE, FL Flands DOT DBF /0T Anderson Columbia/fyas Paving
420 B4 31 Lous, MO k=soun DOT DB 1M0E  Grarite/Parsons Trans. Group/URS
414 Highway 161, TX Ma. Teoms Tallway duth. DB B8 Fluar'Bafour Beatty 4+ SECIOM
150  Aoute 28 Espansion, W& Wirginin DOT DB 103 Clark ConstrShirkey Contracting Carp.
180 5R 12 Improwements, CA Orange Tty &4 Trans. &uth. DB o' Granite/C.C. Myers/Steve P Radas Inc.
350 LA Exspo Lt Ral, CA Expo Line 1 Canst. Auth. DB /08  Flatiran/Fluar/Parsans Trans. Group
388 Caonway Bypass Hghway, SC Scuth Carclina DOT DB 3/t Floor Daniel
385 Aoute 3 Maorth, M& Mazs. Highways DBF/Maint. B0 Madem Centinental’ Aoy Jorgenson
150  Dules Greersway Toll Road, Wi TRIP I DBFOR (ol /83 TRIP Il (3150m Brown 4 Ract)
3431 Las Vegas Maonorail, WY L Moneeail LLC DE/Equp+ DM 10V00  Bombardier' Granite
tap) availablity payments—+ publiic credid ol 1ol collections—+project revenue credith
Souroe: Pubdc Wods Fnasong “intematioral Major Projects Detshese” 1288-2011
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U.S. Transportation P3 Projects (incl. DB)
Conbract
amourt

in maminal 5 Private Matice to

5 millonst  Project Mame Crwmar Risk Procesd Private sponsor (DB eampenant)
328 ZBY Motk Toll, TX Al FRag. Mokslily Sulk, ] S5/8 Fluce/Ballewr Besatly
S24  E-AT0 Beliwery, Seg. 243, 00 E-470 Pulibc Hwy duth ] a5 Washinglon Croup Il Fluar Darnel
323 E4TD Seq. 1,00 E-d470 Pubilc Hviy duth DB 7/8%  Fluor’Momson Knudsen
295 LS BED dwas SR 44), MM MWeww bewco EHETD DOk Warranty 9798 Kooh Materials (5236m CH2M Hil Flatiron)
281 Hawatha Light Rai, MM Minnesata DOT DE 900  Granite/C.E. McCrossan
287 Gol Line Light Ral, T4 LA-Pasdena B Line Const. DB 4700 Kiewit/Washingtcn Group
280 Anacosta Rrver Bridges, DC Waghrgton DC DOT DE 9/0%  Shkanska/Facchina
281 L1E Marth, MW Mevads DOT DE 9707  CH2M Hil'Las VWegas Paving Corp.
245 |10 Brdges Escambea Bay FL - Florida DOT DE 4708 Tidewater Skanska/Flatiron
238 TH 212, MM Minnesata DOT DB 806  Fluor/Edward Kraemer/Ames
238 |16 Bndge Replacements, LT Litah DOT DE 1706  Granite/Ralph L Wadswarth Canst.
236 Fa 268, VA Virgina DOT DEMWamranty 12700 Koch/APAC/CH2M Hil
234 51 Anithory Fals Bricke, MM Minnesata DOT DE AT Flatiran/Manaon = FEEG
233 E-ATD Belbway, Sag, 4. GO E-470 Putsh: Hwy Sulks De VO Kiewil Vashington Group
232 Palm Beach-Ft. Laud. Ral FL TriCounty Commuter Aal Auth DB 801 Herzeg/Granite"Washingtan Graup
232  US BZ Reconstruction, MM Minnesata DOT DE 203 Fluoe/Edward Krasemer/ Ames
226 Caraolina Bays Floay, S0 Sauth Caralina DOT DE 11/9%  Flatiron/Tickeweter
221 |-5 Ewaralt HOT Lanes, Wi Washrglon Siate DOT DE 55 AtkinsanSTHZM HIL
220 Blus Line Extangion, DG WWRAATA (=] A2 L s Caranile Shat bary Skanaka
21 |25 Widerng, FL Florida DT DEF 127 Commurity Aahpal
198  Fa. 2B Comndaor, Vi Wirgina DOT DB 902  Clark Canst./Shidey Contractng Corp
182 S 17 Washington Bypass, MG Merth Carclina DOT DE 2706  Flatiron/United Contractors
191 Soughem Connector, S0 Connectar 2000 S&ssn. DEF 28 tenveszst (Sna Thaft Brosd
181 A, CyBrganiing Turesd, KL Moy Jorgey DOT DEF 1asar Wirage Basorts 5191 m Yonkers Granite
184 LS. 60 Uprade, A2 Aripgong DOT DE S Granite Surdl
180 Merbeest Pardorg, 00 HNWP Puble Higheway Auth, DB a1 Whasbmrglon Group/Hiredl Waslam
180|205 LRT Extension, OR Trikdet Paortland DE 1708 Stacey & Witbeck/Granite
178 LIS 183, Austn, TX Central Tex. Mohiity futh. DB 12704 Granite/J. D Abrams = URS175
177 Palmetto Esp. Widening, FL Florida DOT DEF 8708 Condotte:De Moy .«
hire | Fang AeTRAC, NW City ol Rera (=] T2 Granite/Farsans Trane, Group
148 LIS Roule 1, Hey Wesl, FL Florida DT (=] 11404 Granile + Jacobs
140 HE5, Chadotie Loop, MG Merth Carcling DOT DEF 60 Blyiks ConstructionWibur Smith Assoc
138  Tnangle Pardosay, MC MC Turnpike Authcrigy DE 8/0% 5T Woaten
138  BE Express Lanes, FL Flerida COT DE 208 FCC Ca/MCM Camp.
136 434 Reconatnustion, MM Minnesata DOT [»] B4 Granite/C 5. MeCrossan
132 LL5. Bd Enighiclals Bypees, MG Moeth Carcling DOT ] 62 Flatiran,Lane Corsl, Corp
130 &1 Ewpress Lanes, CA CalTrans DEFO (tall 793 Level 39CofrouteGanbe (soid 1./060
130 U= 20, OR Oregan DOT DE TAE  GranitesTY Lin Intemati ona
128 LLE 73 MM Mew Mes. SHATD DE 7702 Granite/Sundt!James Hamikon « LIRS
127 Crrangs Line Bridge, OR Tribdest Fonbarsd (=] 1210 Kiewail
125  Portland dirport Max Ral, OR  Tribet Portlared w3 1098  Bechi=
127 95 Exprass Lanes, FL Flerida DT DEF 1408 FCCMICM
111 S Imgrovemaents, FL Florida DOT DEF 11507 Community Asphalk
100 Jordan Brdge, V& Chesapeake, WA BO0 1711 Figg'amencan Infra MLP/Lane (5100m Lane)
102 |4 Ower St John's River, FL Flerida DOT DE 1401 Granite/PCL Chal Canstructors

BE -7 Thamas to Pears, A7 Aripona DOT OB 1798 Grawoba Sndt
[aplh eslabilily paymeniis+ publc cradil CLald Lol colkeclions wpropsct rewsnue cnadit)

Source: Fublc Works Rnancing “inbemational kMojor Projects Datobass" 1885-2011
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U.S. Transportation P3 Projects (incl. DB)

Contract
ameung

n mominal % Private Motice o

& millisral  Project Mame Owner Risk Proceed  Private sponsors (DB componant]
85  Camino Colomibia Bypass, TX Texmns DOT BOC Caly B9 Granite + Carter & Burgess
82  Hathaway Bridge, FL Flarida DOT D& Wanranty B'00  Granite
81 Sawgrass Expay Widen, FL Fla. Turnpikie Enteprise & 406  APAC/Parsons Trans. Group
58 177 Rehab, M M DOT e 0T The Lare Conatnacton Corp. +HDR
57 Anbon Anclersan Tunnel, AFK Mk DOT DE oros Kiewit + Hatch balt MacDonald
56 Bull Farkeny, WY MY T D& Ti02  Granite Halmar + Gannet) Flamirg
54  Carolina Bays, phe 2, 5C South Caroling DIOT C& B3 APAC + Wibur Smith Assoc.
81 Mew River Brdge, FL Tr-Caaunty Commister Pai C& 208 Washington Group

(projects under S50 milian not recornded?

(an) avaiabilty payments— public credit? kel toll collechons—praject revenue credit)
Sowne: Fubdc Wivks Fnenoing © Intsrrational kajor Projecis Dsbyhess” 1585.2011
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Canadian Transportation P3 Projects (incl. DB)

Contract
amourt
in nominal $ Private Matice to
& millions) _Project Mame O Risk Proceed  Sponsor (D8 component)
2800  ETR 497, Tarcrio, ON Ointaria Binistry of Trans. B8yr kease 8/88  Cintra Cancessions/Macquane
2460 Pant Mann Brdges, BC BC Ministry of Transportaticn DB /09 Kiewt!Flatiran
200 Canada Line, Wancowver, BC G, Vancouver Trarsit Suth, DEFOA (zph BALSE SMNC Lavalnd' Senco (51, 23kn SMC Lavalind
1430 A5G0, Moentreal, O BAnistry af Transpart DEFOM (ape 08 Acoonadndum (Dragados SICES Arup)
1,340 Edmantan Orbial (N, AB Alberta Transpartabion DEFOA (pd WiE  Bifnge Berger (Flatron/Parsans/ Graham?
414 Golden Exrs Bridge, BC TransLink/Partnerships BC DEFCSA (ap) YeE  Bilfinger BOT (5748m Bifinger/CHEM HID
168 Scutheast Stoney Tral, 2B Erovnce of Alberta DEFOM (pi B0 SNC Laalnd Acciona (same DE)
130 Confederation Bridge, PEI Fublic Works Canada DEOM dtall 1WES  Vincl/BPC Marine/Balast Medam/sSCI
708  So. Fraser Perimeter Foad, BC G Ministry of Transportation DBFOK (apd o ACSALedoor (5650m DragadosLedoor)
587  Seasto-Sky Highway, BC BC Ministry of Transportation DEFCSA (apk 48 Macquane S335dm Kiewn bdller Capilana)
EEE  Marheast Stoney Tral, 2B Province of Alberta DEFOM (ape 247 Bilfinger (534 8m FlatronGraham Parsans?
538 A2S5 Montreal, QT Quebes Ministry of Transport. DEFOM Gapftoll 3407 Macquane (5207m Blewit/Parsons!
B0 Trans Canada Highwary, NS ME Trars Minstry DEOM 11/88  Dragadas FOC MncbMiller Paving
S0 Foute 1, MB Provnce of Mew Brunseick  DEFOSA (ap) 410 Dexter Group (Dexter Constroction)
g Edmanton Oroial 2E, &B Alberta k. of Trans. DEOM (ap 1405 Macquane/PCL/LaFarge
id  Ontario Service Centres, OM Ontaria BMin. of Transportation DEFCHA 8508 HMS Host/Kimer Wan Mastrand (Elis Don?
20 Ficking Horse Canyon, BC BC Min. of Transpartatian DEFCHA (zpk 25 Bilfinger BOT (51 14m FlabronParsans)
185 Disrach Freeway Brdgs, MB Gty of Winnipeg DEFM Gap 310 Plenary Group (PCL Canstructors)
176 York, OM BRT Fegiona Muni of York DEFOHA Lapy B2 Mine firms (KiewitDelcan)
120 Okanagen Bricke, BC BE Depl of Transport DBFOM Gl 50T SNC Lavaln
83 Hwy 104 Cobaquid Fass, NS MNowva Soota MOT BE0M SBE CHC: Aecomd AMEC Dutterin
Cap) avpiabilty paymantz— public credil]  doll tell collectone —praject eranus credill
Sowre: Pubic Wirks Anmoing “rtsrationsl Major Projeois Databess " 180520117
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U.S. Transportation Concessions, 1993-2010

Matice to Project cost
Procesed  Project Mame Public Sponsor Rizsk  ineminsd & mil)  Developer  Se lidmsign-builderd
Operating
783 91 Espress Lanes, CA Caltrans DEFOM (tald 130 Lewel W'CofrouteGranite tsokd ta gowt. 170030
880 Dulles Grooresay, WA Virgirea DOT DEFOM (tald 150 TRIP I (51 50m Brown & Acat)
E/88  Faley Beach Expross, AL City of Foloy, &L B (el 44 Baldwin County Bridge Co
E'e8  * Caming Colombia Bypass, TX Tawaes DOT B0 kel 9 Londowrers WGmnieh TADOT purchesed 14040
10 *Las Vegas Monoral, MY Clark County, MY DEFOM (forebaxd 343 Las Vegas hotels I5331m /Bombander—Granka)
TF &f03 *5R 126 So. Bay Express, T Calirans DEFOK tralld 171 PBI/Macquarie (368 3m Fuar_Yashingiond
1706 Chicago Skywary, IL City of Chicago S8y lease (boll1 8308 Cintra Concession s Sacquans
B/ Indiana Tell Aoad, IM Indiana Finarcs Authority FEyr lease (tol03 8804 Cindra Corcessons/Macquans
TF &/0E  Pocabontas Pakway Lease, V& Virgieea DOT S3ur lease ol E118 Trarswban (545m SFlucr-Washington)
BT Morthwest Parkway Lease, CO Mortheesest Parkway Auth. S8y lease (ol &0E8  BRISA

Under construction

TF12/07T 1495 HOT Laras, WA Virgirea DOT DEFOM ol 1,298 Trarswban /Fluor (51.4bn SFlucr-Lare!

TF 308  SH 130 sepments B-8, TX Texas DOT DEFOM (rald 1,388 CetradZachry S86Rm Fermowial-Zachngd

TF /09 1535 Managed Lanes, FL Florida DOT DEFOM tapd 1,814 ACE Infrast. (51.20n0 /Dragades—EarthTech)

TF 1070%  Port of Miami Tunnel, FL Flerida DOT DEFOM tap) 814 Merdiam SE0Tm MBowygues—Jacchs?

TF 12/0%  Morth Tarrant Express, TX Texas DOT DEFOM ol 2047 Cmtra/Mendiam (51 46bn Famrodal

TF &M10 L6386 LBJ Managed Lanes, TX  Toxas DOT DEFOM (raly 2800  Cnta/Mendiam 152, 1bn fFerovial Sgroman?
B0 Derwer Engle FPP Ral, CO Derwer HTD DEFOM tapd 2100 Fluor/LaingUberior €51.27hn /Fluor-BBA)
1111 Jaordan Bridge, VA Chesapeake, WA BO0 Crall 100 FigglAmer. Infra. MLPY Lane (5100m/Lang)

TF- Bndneineg richudes USDOT TIRA ko

* hankript

€ iinchachich puibibe Tt OF vyl + propct dhebst sl sugily
¥ ol civan bl praiisil vithas ol dachid cash Neswe

| Pirions Binchaihall

BO0=buld-zvmi-o parids

D1l Bell bt —prigusl rinsne figk
Caph srvalabdity peryrneila—+ oL aenual appreprialions ish

Claraban - rickarahip gl

P3 developers with U.5. projects
ACS—Spain

Cintra/Ferrovial—Spain

Figg Bridge Developaers—L 5.

Chart Summary

Fluar—L.5.
£21.7bn in public and private funds invested since 1993 bacou arie—Austraks
bderidiarn—Franae
= 56 9bn invested in four brownfield leeses of existing toll roads || Transurban—Australia
:51 ixn Inves::d in 11 hlil'nway and bridge capacity additions i;'::‘::'.ﬁ”n“ oppo s
52 imvested in two urban transt projects A cian s Sesin rowit

Bachiel Enterprises—ILS
Balfour Beatty Capital—UL K
China Construction America—China

Glabal Wia—Spain

Dreal flow Is accelerating . . .

From 2008-2010

* 513bn invested in elght projecta Isolux Corsan—Spain
= Firat major urban transzit P3 OHL—Spain
Parsons—U.S

= Five major capacity additions in three states whose
capital costs together (57.7bn}, when annualized,
reprasent 11% of all spending on new LLS. access-
controlled exprassways 51 1bndyrl In 2011,

Skanska—Sweden
SMC Lavalin—Canada
Soares Da Costa—Parugal

Wirci—F rance

Saurce: Fubie Works Frnancrg Intemationd Majar Prajects Databass” 1985-2011
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Airparts 15 milliand
Calfornia. Onlano Alnporl serdoe conbract na
Flanida, Herdry Couriy. Airgkices na
Goeoamla, Ewinnett County, Bristoe Feld na
IhinamE, Chicago, Midway 2.500
Puerte Riga, San Juan, Louts Mutcz Marn  na
Rail

Calfornia, LA, Cranshow Blvd, Cordor 1,500
Calfornia, Lo, Westskde Subawany Exl. 4,200
Calfornia, Lo Regional Conneoior 1,300
Hawsii, Hanobdu Ekevaled Rail 5,500
Nevada-Caliomia, Deserinnss 3,500

Texas, Dakas-F1 Werth Collon Betl LRT 1,000
Ports

Pl Southport Tormine 300

Texas, Corpus Chosli LaQuints Teminal a0n
Toll Roads

Alabarna:Flarda 1-10-Conneotor na
Arizors. Phoenix Marmged Lares na
Calfornta. Bay fres Expreas Lanes 1Tnn
Calfornia. Lo, High Doserl Comridor 6,000
Caldormin, LA 1710 Corridor 2,800
Colorado, Derser, Jeferson Parvway M2
Cotoradn, Derroar E-4T0 leans na
Guprple, ETET-5TS Mansged Lanes 1,4
Gporgia, 28520 Managed Lanes 1,200
Geargia, Ronakd Resgan Exp. extension na
Ilinaks, Ekgin=0"'Hare \West Bypass 3,600
Indigna-Ilinam, lang Expresseay 1.0
Hevada, 1505 95 HOT Lanes 75l
Fuarto Rico, PR 22 + PR B loasa Z,000
Pusrt: Rica, PR-22 Exteraian 825
Pugrte Rioa, PR G52 + 20 kaso na
Pusrt Rica, PR-G6 + 53 leass + saleng na

U.S. Private Finance Project Pipeline

Transportation P3 projects in procurement, planning

May 2011

Status Toll Reads % milliecn] Staius

leasibiity Texas Ausin Mo-Fac Exp Lares 2458 teasibiity

Feasibiily Toxas, Daitas Norfiv Tarrant Exp. 3438 1,358 wmndar comfract

Procurgmant Texas Dalas Mardh Tassact Exp. 304 1.2 leasibiity

Feasibiily Texas, Cameron County 5H 550 1 000 procuremant

pracuramant Texas Dalas SH 153 Managed Lanes 1400 leasibiity
Texas. Hoslon SH 99 Grard Parway 53K teasibiity
Texas Dallas L35E Z2.255 toasibiity
Virginia, I1-#5 HOT lanes 1050 ursler candract

Taasibiily virgnia, Roule 450 220 mrocurement

Teasibiity

Teasibiity Tedl Bridejas

Taasibiily

procuramant Alakaa, Anchorage Kk fArm Bridgs 14077 leasibiity

Taasibiily Michigan-Orfaric, Detrof-Wirdser Bridge 949 mrocurement
Indana-Faricky, Lousyilk Bndgaes 4,100 teasibiity
M Yok, Bullaks Harbor Brdge 100 teasibiity
My York, Goothals Eridge 1,000 procuremiant

procuremant Mew Yok, Koschiazio Bridgs repscamaent 1000 teasibiity

procunsmant Mow Yok, Rober! Moses Causosay rasu} teasiblity
Moa Yok, Tapnan Zoo Bridge 500 toasibiity
Hanh Caraling, Mid-Curituck Eridge 660 teasibiity
Perrayivania, Scudder Fals Eridgs 30 toasibiity

lnasibiity ‘Wanh -Om, Columbia River Bridge-LRT 3600 luasibiity

Tunsibiily

Tunsibiily Todl Tunneis

Toas bty

Tunsibiily Callforria, LA SR T10 Gap Clsure 5,000 teasiblity

procurament Nirginia, Norfolh Midiown Tumaelz 2000 procumameEni

Tnasibiily Wirginia, Hamplon Roads Bridge-Tunnsl 4000 beaaibility

procursmant

proscuremant Urntalled Higlways

feasibiity

Teasibiity California. San Fran., Presidio Parkway 359 wmdar comtract

Feasibiily

feasibiity Misceilansous

proscaremant

Feasibiily Georga, Afanta Multimodal Terminal na wndher pomiract

Teasibiity Wow Jersey, MJ Transt Parking Lots na procuemant

Feasibiily Hew Yok Cily parking melers 8 feasibiity

Sorpa: Pebis Works Fnuncing “intlemptionsd Major
Propacts Dl e ™ 1385201 1

& ponel of eaperts bas delerminad thet profects i boltfpce mey rench
fimancis' olose (n 2011-12 dependng on whetber TR fnans ane molable
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The Global Transportation P3 Experience

P3s are widely used as an infrastructure delivery mechanism in many countries outside the United States.
With varying levels of government encouragement and financial support, Canada, the United Kingdom,
Ireland, Spain, Portugal, Chile, Australia, South Korea and others have advanced their own models. [Public-
Private Partnerships for Highway Infrastructure: Capitalizing on International Experience, FHWA]
Spain started awarding highways concessions in 1960 and now 27 percent of its National Highway System—
2,672 miles—is privately operated. All new highways in New South Wales, Australia, are developed using
P3s.
About 10 percent of all infrastructure spending in Canada is done through P3s.
Driving these programs internationally is a desire to:

e Address investment gaps;

e Price road use;

e Cure deficiencies in traditional procurement approaches;

e Reduce life-cycle costs; and

e Insome cases, push P3 project debt off balance sheets in order to meet limits on national debt and
deficits.
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The Transportation P3 Experience
In the United States
1989 - 2011

When viewed broadly as an alternative delivery mechanism aimed at increasing construction efficiency, P3s
have made a substantial contribution in the United States over the past almost two decades. The P3 options
grouped together here include both publicly funded design-build and DBOM projects as well as privately
financed DBOM'’s and concessions. Using that broad definition, the data show:

e 24 states and the District of Columbia have used a P3 process to help finance and build at least 96
transportation projects worth a total $54.3 billion.

The implementing states include: Alaska, Alabama, Arizona, California, Colorado, Florida, lllinois, Indiana,
Maryland, Massachusetts, Minnesota, Missouri, Nevada, New Jersey, New Mexico, New York, North
Carolina, Oregon, Rhode Island, South Carolina, Texas, Utah, Virginia and Washington.

o Sixty-five percent of these projects occurred in just eight states—Florida (10), California (11),
Texas (18), Colorado (9), Virginia (7), Minnesota (2), North Carolina (2), and South Carolina (3).

o One-third of these project starts occurred in one of four years—2009 (10), 2002 (8), 1998 (8)
and 2000 (7).

e 26 states have not initiated a P3 transportation project. These include: Arkansas, Connecticut,
Delaware, Georgia, Hawaii, Idaho, lowa, Kansas, Kentucky, Louisiana, Maine, Michigan, Mississippi,
Montana, Nebraska, New Hampshire, North Dakota, Ohio, Oklahoma, Pennsylvania, South Dakota,
Tennessee, Vermont, West Virginia, Wisconsin and Wyoming.

e On average, over the past 10 years, 2001 through 2010, five states started a transportation P3 project
each year.

e Of the $54.3 billion in transportation P3 contracts let over the past 22 years, almost 75 percent of the
contract value is accounted for by eight states—Texas ($9.57 billion, 17.6 percent), California (56.02
billion, 11.1 percent), Florida ($5.63 billion, 10.4 percent), Colorado ($4.85 billion, 9 percent), Indiana
(53.85 billion, 7.1 percent), Virginia (53.88 billion, 7.1 percent), Utah ($3.66 billion, 6.7 percent), and
New Jersey ($3.35 billion, 6.2 percent).

e 79 of the transportation P3 projects, worth $31.5 billion, have been either Design-Build (DB), Design-
Build-Finance (DBF), or Design-Build-Operate-Maintain (DBOM) contracts.

e 11 of the transportation P3 projects, worth $12.4 billion, have been either Design-Build-Finance-
Operate-Maintain (DBFOM) contracts or straight concessions involving traffic forecasting risk.
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e Over the period, there have been four transportation asset privatizations with total up-front
payments to government valued at $6.9 billion. These include the:

o Indiana Toll Road (Indiana Finance Authority) in 2006—a 75-year lease for $3.85 billion;
o Chicago Skyway (City of Chicago) in 2005—a 99-year lease for $1.83 billion;

o Pocahontas Parkway (Virginia Department of Transportation) in 2006—a 99-year lease for $611
million; and the

o Northwest Parkway (Colorado, Northwest Parkway Authority) in 2007 —a 99-year lease for $603
million.

e P3 market share is growing.

Despite the credit crisis, the pace of deal flow for new projects has increased markedly since 2008. A
total of $13 billion in public funds and investor financing has been committed to build eight P3
transportation projects in the past three years, including a major rail expansion in Denver (see P3 history
chart).

Counting only the seven highway projects, the dollar value of P3s put under construction in the past
three years accounted for about 2 percent of all federal, state and local capital spending on highways.
(All government spending = $90 billion per year vs. highway P3s = $1.65 billion per year = sum of
annualized capital spending for seven projects.)

When measured against annual spending by all governments for new expressway capacity, however,
P3’s market share grows considerably.

Five P3s totaling about $7 billion in capital costs have been put under construction since 2008 with the
goal of increasing new expressway capacity, in all but one case, through adding managed lanes.
Annualized capital spending of these five together is roughly $1.4 billion, compared to about $11 billion
per year in state and federal funds spent for all new capacity. So P3’s market share of annual spending
on new highway capacity additions is about 11 percent during 2011.

(NOTE 1: In 2006, the latest year data is available, federal/state capital outlays for access-controlled
facilities was about $22 billion. About 50% of that was spent for new roads and bridges or added lanes.)

(NOTE 2: According to data provided by CitiGroup for this report, only two municipal revenue bond
financings for greenfield toll roads, totaling $857 million, have been closed since May, 2005, both for the
North Carolina Turnpike Authority. A total of 12 such public projects have been funded with $8.1 billion
in tax-exempt revenue bonds since 1993. Of those public toll authority projects, three were over $1
billion.)

P3 developers consulted for this paper expect deal flow to be two to four projects a year, about the
same as in the past few years (see Deal Flow chart). So the current market share percentages for P3s
probably will continue, and may, in fact, grow as the unmet demand for new capacity grows.
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The Evolution of Transportation P3s
In the United States

Model 1: Nonprofit Development

The first “modern era” P3 toll road in the United States took shape in 1986, when the newly-formed E-470
Authority in Colorado initiated the planning for a missing link in the Denver regional freeway system —an
outer loop that would eventually connect to greenfield development and a new international airport.

The Authority, formed by eight counties and cities east of Denver, had no money, marginal support, a small
(but dedicated) staff and a borrowed office.

To support the Authority’s goal, private road builders agreed to fund the project development costs of the
high-risk startup segments under a 63-20 nonprofit ownership structure that allowed use of tax-exempt debt
financing. The companies were repaid once the project revenue bonds were issued. The companies also
agreed to take some of the subordinated debt issued for the greenfield projects as part of their
compensation for their construction services.

Ultimately, four segments of the toll road—totaling 46 miles—were opened by 2003 on the east side of
metro Denver.

Subsequent 63-20 projects in the mid-1990s used the same provision in the federal tax code to allow private
developers to finance non-profit toll road projects with bonds issued in the tax-exempt municipal market.
Unfortunately, two of three of those P3 projects went bankrupt, largely due to the effect of economic
recession on optimistic traffic forecasts, but also because there was no equity owner to pay for the traffic
forecasting mistake. The third, Pocahontas Parkway, still had an investment grade bond rating from Fitch at
the time of its sale to Transurban. The sale by the Virginia Department of Transportation was to facilitate
recovery of maintenance costs, which by contract, were deferred.

Model 2: Pure Privatization

A few of the earliest P3 projects—20 years ago in California and Virginia—were full privatizations with no
state risk. All relied solely on toll revenues to repay investors. One in California, the South Bay Express,
went bankrupt during 2010. The other California privatization project, the SR 91 Express Lanes, was
purchased very profitably by a public toll agency.

The Virginia project—the Dulles Greenway outside Dulles International Airport—is currently struggling with
high debt and low traffic.
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Model 3: Monetizing Assets (Build-Lease)

Next, in 2005, there came a period of investor exuberance for privatizing existing infrastructure assets (amid
high bank liquidity and cheap money worldwide). That allowed the City of Chicago to monetize its Skyway
toll road with private investors for $1.8 billion, well above the valuation provided by Goldman, Sachs.

Chicago’s lease was followed by an auction for the Indiana Toll Road in 2006 that netted $3.85 billion for the
state, again far above the valuation.

In both cases, the winning bids from the foreign investors for those toll roads were roughly $1 billion higher
than the next highest bids.

Two more leases of distressed toll road assets followed in 2006 and 2007 —in Virginia and Colorado. Then
Chicago signed a $563-million lease in 2007 to monetize four of the city’s parking garages. Puerto Rico is
now planning to lease a major road and the San Juan Airport during 2011 to help address its extreme budget
crisis.

Fiscal strains may lead other jurisdictions to consider privatizing their transportation assets. On the plus
side, tax and accounting treatment make proceeds from a private lease higher than they would be from a
public monetization. And many P3 advisors are promoting these transactions, partly because they can be
done relatively quickly.

On the down side, all of the monetized toll roads in the U.S. have been a disappointment to investors so far.
Also, current valuations of similar assets have fallen and multiples are much lower, meaning up-front
payments may not be large enough to win over skeptical legislatures.

There have also been some notable failures in this market segment in the past few years. Among them are
the Pennsylvania Turnpike, the New Jersey Turnpike and Alligator Alley in Florida, plus most of the recently
proposed parking privatizations, all due to strong political opposition.

There is one very profitable example of the build-lease model in North America—the Highway 407 toll road
in Toronto, Canada. The Province of Ontario funded construction of the 65-mile-long congestion reliever
and operated it as a public toll road for 15 months before auctioning it to the highest bidder in 1999.

The 99-year agreement negotiated by the province gave the developer control of toll rates. That and the
winner’s installation of a sophisticated toll collections system and other improvements have made Highway
407 the most valuable toll concession in the world, with an asset value in 2010 of $10 billion.

Model 4: Lease-Buyback

The most successful P3 project operating in the U.S., the SR 91 Express HOT lanes, was developed privately
and sold to a local government authority in 2003, after eight years of private operation. It was the first
major toll road concession in the U.S. and consists of four premium-priced lanes extending for 10 miles in
the median of the Riverside Freeway in Orange County, California.

The U.S. and French investors sold their 35-year franchise at a profit to the Orange County Transportation
Authority, which manages the county’s highway and transit programs.
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SR 91 has proven to be an important, national demonstration of the potential for pricing new capacity built in
the middle of a heavily congested freeway, and of the ability to manage demand through variable tolling. It
also has been a windfall for Orange County. About 40 percent of all traffic in the corridor during peak
periods chooses to use the premium-priced HOT lanes. Revenues peaked in 2007 at $40.5 million, and fell
slightly during the recession. That’s a hefty return on a 10-mile project that cost less than $125 million to
build in 1994-95 and $207 million for the authority to buy in 2003.

Toll rates on SR 91 have quadrupled under public ownership. The congestion-priced toll on SR 91 Express
Lanes when in opened in December 1995 under private operation was $2.50 during peak travel periods. The
current peak-period toll, at 5 p.m. on Fridays, is $9.80. Toll rates are set to meet bond covenants negotiated
by Orange County that require the public authority to charge tolls high enough to maintain free flow at all
times.

Model 5: Concessions/Managed Lanes

P3s occupy an important place in a growing niche of the U.S. transportation market—the financing of new
urban highway capacity to relieve severe congestion by adding variably priced managed lanes to existing
freeways. As conceived of now, large segments of these new networks would consist of free, high-
occupancy vehicle (HOV) lanes converted to high-occupancy toll (HOT) lanes under long-term concession
agreements.

Cost savings from converting HOV lanes to HOT (as opposed to building all new capacity) are a key driver of
public and private development efforts on the west coast, where HOV lanes exist on the majority of all
freeways in greater Los Angeles, San Francisco and Seattle. HOV conversions have also been done in
Minneapolis and Miami and are also are planned or already underway in Atlanta, Houston and Washington,
D.C.

These managed lanes represent new choices for drivers, optimize the effective utilization of all capacity and
are generally perceived as “win-win” for both users and non-users, who benefit from free road space
vacated by users of the HOT lanes.

In essence, all types of managed lanes preserve a portion of capacity that is free flowing and make it
available for all drivers to use when they really need it. This is an important concept in an urban
transportation future in which some believe it will be increasingly difficult to build out of congestion.

Since 2008, three managed-lanes P3s—ranging in cost from $2 billion to $3 billion—were financed and put
under construction in Virginia and Texas. A fourth, I-595, costing $1.8 billion, was financed in 2009 using
availability-based payments from the State of Florida, which will collect the tolls itself.

There is a perception that new toll road capacity added to heavily congested freeways should be able to pay
for itself without public support. In fact, only one of about a dozen managed lanes projects operating in the
U.S.—SR 91—is self supporting. The others are not profitable because of high costs and public policy
decisions about which vehicles—express buses, hybrid cars, HOVs—should get free access to the toll lanes.
The degree of crowding out of toll-paying customers largely determines the amount of public subsidy
needed.

The largest HOT-lane P3 project in the U.S., on the 1-495 Capital Beltway in Virginia, for example, will serve a
large number of vanpools, HOV customers, some buses and emergency vehicles. A substantial, one-time
infusion of state funds was necessary to help pay the high cost of urban construction. But it is designed to
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fully support its private debt repayment and its operating/replacement cost over the 85-year concession
period.

There is considerable demand for these projects. The Texas Transportation Institute is tracking 29 managed
lanes projects that are under development in the U.S., though not all are P3s. Four managed lanes projects
are moving toward financial close as P3s in the next two years—Downtown/Midtown tunnels in Norfolk,
Virginia, I-75/1-575 in Atlanta, the final phase of 3A/B of the North Tarrant Express in Dallas-Fort Worth,
Texas. Closure on the North Tarrant 3C/4, is to come.

In support of managed lanes as part of its sustainable transportation policy, the U.S. Department of
Transportation on January 25, 2011, announced that TIFIA loans may continue to be made available to
projects that use “tolling or pricing strategies that reduce or manage high levels of congestion on highway
facilities and encourage the use of other transportation options.” (Federal Register Jan. 25, 2011). How that
policy will work out in practice has not yet been determined.

Decades of effort by FHWA and states to introduce pricing as a tool to manage congestion, however, is being
threatened by two members of Congress from Los Angeles who are attempting to stop the conversion of
HOV lanes on I-10 and I-110 to HOT lanes. Rep. Gary Miller (R-CA) and Rep. Maxine Waters (D-CA) are trying
to ban such tolling of free Interstate capacity in the forthcoming federal surface transportation
reauthorization bill. For Miller, the argument is that these lanes are “already paid for,” while Waters says
she believes tolling would create a “traffic system of haves and have-nots.”

The Role of Private Investment in Meeting U.S. Transportation Infrastructure Needs Page 30



What Transportation P3s Can Do

Transportation P3s in the United States and abroad have a common set of attributes that, in practice, have
delivered considerable benefits to users and taxpayers. They include:

1. Transportation P3s move risks from taxpayers to investors.

One of the inherent differences between traditional infrastructure development and this type of P3 is
the risk-allocation through financial structures. The private sector isolates and allocates specific project
risks to the P3 development team and to investors, who suffer losses if construction cost estimates or
traffic forecasts are wrong. The public sector is left standing alone when trouble strikes and allocates risk
to users or taxpayers in the community at-large.

In a concession, a project company is formed to create a transportation enterprise that is intended to
make a profit, currently targeted at about 12 percent, over many years. The company is a stand-alone
entity seeking to build and operate one asset. Only forecasted cash flows from that asset will be
available to repay lenders, so they typically require significant equity contributions from the project
company’s owners (for toll projects, typically 20-40 percent of total project costs, and for availability pay
projects, about 10 percent) in order to provide a cushion if the project does not meet forecasted
revenues.

Neither the creditors nor the project company are typically given rights to increase tolls in the event of a
shortfall in cash flows (see P3 Contractual Provisions). Tolls are required to be maintained within the
parameters set forth in the original concession agreement. Therefore, when a road underperforms,
there is no tangible effect on the users of the facility or the community at-large.

In a worst-case scenario, the developer can file for bankruptcy or default on the loan at which point the
lease may revert back to the state or the procuring agency. This is currently the situation occurring on
the South Bay Expressway (SBE) in southern California.

Revenues on the SBE had been below forecast since the road opened in late 2007 and fell steeply during
the recession. The private investors lost all their equity and filed for bankruptcy in March 2010.
Negotiations between creditors resulted in new ownership and restructured debt being approved by the
bankruptcy court in April 2011. Through it all, there has been no impact on the customers or
government, and tolls have not been increased beyond the levels allowed in the concession agreement.

2. Transportation P3s incentivize efficiency

The primary reason for choosing any specific model for the provision of surface transport infrastructure
should be to increase efficiency and cost-effectiveness (i.e., value for money). Layers of efficiencies
resulting from the right alignment of interests and incentives in a P3 can produce substantial overall cost
savings when compared with traditional delivery methods.

A key inefficiency inherent in the public model is government’s short-term budgeting process which
limits the resources available and options for life-cycle cost management.
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3. Transportation P3s can reduce the impact of materials price escalation and other sources of inflation
by shortening the delivery schedule

P3s have the ability to pull transportation projects forward, sometimes by decades. In times of even
mild inflation, this can account for considerable savings.

Over time, government’s “pay-as-you-go” system is not well-suited for the delivery of large, long-term
capital projects. It also does not always make sense for the public sector to incur the debt required to
finance these projects. Thus, in certain cases, the private sector may be able to finance and deliver
projects sooner and at lower cost and risk than the public sector.

With sophisticated investors as their partners, private developers and contractors have strong incentives
to bring projects in on time to ensure that they begin generating revenue and to mitigate any
contractual penalties for late delivery.

4. Transportation P3s bring added expertise, technology
Involving the private sector can also often produce savings from specialized managerial skills that the

public sector cannot always afford to develop on its own, as well as access to new technology and
software, which, in many cases, has been developed by private concessionaires.
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Challenges to Transportation P3s in the U.S.

Including privately financed P3s as an option in the early planning stage of state and regional transportation
programs has been difficult in the United States. There are strong interests within and outside of that
project definition process who are deeply vested in traditional outcomes, such as DBB delivery. The very
different needs of a design-build or concession project are rarely considered at the critical project inception
stage. This creates expensive and time-consuming challenges later on if a P3 approach is eventually chosen.

A different process is used in Canada, the United Kingdom, Spain, Australia and other countries where
transportation P3 programs are integrated into the planning process.

For example, in Canada, federal funding rules require that all large public works infrastructure projects
proposed by provincial or municipal governments seeking federal support undergo a formal analysis of the
P3 option. Individual provinces in Canada have taken the next step and created expert agencies to work
with governments to plan and execute P3 projects. Thus far, they have successfully completed about 150 P3
projects, though not all have been transportation projects.

In the U.S., P3 projects are highly negotiated to win local support and then contracts must be further crafted
to meet the demands of investors. The success in financing several signature P3 projects over the past few
years shows a way forward. But each jurisdiction is different and requires individual approaches, which
defeats most efforts to standardize procurement methods and contract documents.

Financial Challenges

Effects of the financial crisis

Financing large, complex P3 concessions doesn’t just involve toll revenue forecasting risks. These P3s also
include uncertainty about the balance-sheet strength and the commitment of all the stakeholders—
individually and corporate—in the transaction. These are mainly contractors, operating companies and
equity funds. All were affected by the global credit crisis of 2008. Balance sheet recovery is underway but
there still is uncertainty about the strength of some lenders and borrowers.

For the past 20 years, the principal debt providers in transportation P3s have been European banks, mainly
those with close relationships with project developers. But in their current condition, these commercial
banks are reducing their exposure to projects with traffic risk. They have shortened loan terms, increased
spreads and financed only select projects. Higher capital charges and liquidity buffers being phased in under
Basel Ill may make P3 projects even less attractive to banks.

Before the crisis, monoline insurers were the major force in analyzing, insuring and monitoring a
transportation P3 project debt for bond investors. But most went bankrupt under the weight of their
mortgage insurance losses. Bond-rating agencies survived a regulatory threat but do not perform the same
level of credit analysis that the monolines did.

The monoline bond insurer’s role for P3s was not only to raise the rating and lower the costs of debt. They
also conducted due diligence, negotiated terms and conditions, and performed surveillance during and after
construction of P3s on behalf of the bondholders.
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A big question for P3s now is who can step into this position and lead what many times is a protracted and
complex process of due diligence, documentation and negotiations for a large group of bondholders?

The most likely candidates would be U.S. public pension funds or insurance companies.

So far, however, these sophisticated investors have allocated very little investment capital to public works
infrastructure. Only one U.S. fund, the Dallas Police and Fire Transportation Pension System, has made a
direct investment in a U.S. transportation P3.

One reason is that the big financial institutions studying the U.S. market almost universally seek to invest in
mature assets with proven cash flows, such as the toll networks owned by states and public turnpike
authorities. Greenfield urban expressways and other P3s without proven cash flows and other types of
investments involving construction and traffic-forecasting risks in most cases do not meet their
requirements.

Individual transportation P3 projects will continue to obtain financing, with considerable help from state

governments and federal support from TIFIA and PABs. But the portion of the capital needs that can be met
with demand-risk financing is less than it was before the credit crisis.

Political challenges
Lack of enabling legislation
Only slightly more than half the state legislatures in the U.S. have enacted P3 enabling legislation, in spite of
years of encouragement from the federal government and private developers. To address this inaction,
ARTBA’s P3 Division has partnered with the National Council of State Legislatures (NCSL) to produce a “P3
Toolkit” to help elected officials assess P3 benefits as well as public policy concerns. ARTBA seed-funded the
toolkit and is working with NCSL to present it to state legislatures without P3 laws.
Reasons why states don’t pass P3 laws vary widely. Among them are:

e Voter opposition to tolls

e The limited applicability of toll financing in rural states

e Concern about the extensive foreign involvement in the development, financing and operation of P3
projects

e Trade union concern about private control of contracting and prevailing wages

e Public employee union concern about delegating the design work done by union members to P3
developers (a major obstacle in California and New York)

e Fears of local contractors that they will be out-maneuvered in contracting negotiations with the
private developers leading P3s and

e Concern by consulting engineers that their powerful leadership role as the designers of state DOT
projects will be usurped.
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Governors generally are more often supportive of the P3 concept than legislators, so a governor’s political
leadership is often the key to gaining passage of enabling laws. Steadily diminishing state highway budgets
(28 states reduced budgets in 2010) are helping to bring the various state and local interests together now
to seek ways to leverage scarce public funds using P3 approaches.

Process challenges

Existing institutions, customs and laws that reinforce the traditional project delivery methods and the public
funding and financing of transportation infrastructure are deeply ingrained. These include:

Planning assumptions

In many U.S. highway departments, design-bid-build delivery is assumed at the project inception stage with
no consideration of alternatives at that point. As a result, most of the existing P3s projects started as DBBs
and had to be retooled later on. A few U.S. agencies, Los Angeles Metro, Texas DOT and Georgia DOT
among them, have begun to evaluate P3 delivery in a programmatic way early in the planning process. The
goal is to optimize the chosen procurement approach from that point on to get the best price and life-cycle
result. More government transportation agencies will have to follow their lead for deal flow to substantially
increase.

The high price of delay

The P3 development process for some transportation projects is too long, which creates considerable
political risk as new governors and legislatures may have to buy into complex P3 projects they didn’t initiate.
Even if projects survive the political challenge, the long development process exacts a high price.

A recent case of this is found in the 1-495/95 HOT lanes project in Virginia, which started with an unsolicited
proposal that was welcomed by the Virginia DOT in 2003. The first phase started construction in 2008 and
the second—extending HOT lanes south on I-95—may reach financial close in 2012 or 2013.

The original private proposal for 1-95 was for 56 miles of HOT lanes, an up-front concession fee of $250
million with revenue-sharing and subsidies for bus rapid transit and park-and-ride lots. The renegotiated
plan will be substantially scoped back, in part due to changed capital market conditions. The private activity
bonds (PABs) issued for “phase one” carried an interest rate of about 5 percent. The same PABs would have
an interest rate of about 8 percent now.

Project Development Agreements

The greatest benefits of P3s come when the private partner is engaged early in the development process, as
the environmental studies largely define the scope of work. Yet it has been difficult to design a procurement
approach in the U.S. that encourages that to happen.

Irrational NEPA

There is a need to reconsider the National Environmental Policy Act (NEPA). The process that has evolved is
bogged down in paperwork, procedure and process so that the goal of sustainable, environmentally sound
projects has been largely lost. The best collective judgment of experts about what should be done is not
what gets done.
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(EDITOR’S NOTE: About 20 states have established habitat conservation authorities that identify large tracts
of prime habitat and systematically require builders to add to that conservation area when they take
environmentally sensitive land for right-of-way. The swaps allow builders to meet mitigation requirements
and avoid permitting delays and litigation. This approach should be supported in the next highway
reauthorization.)

Bottom-up governance

There is a substantial administrative burden placed on transportation P3s in the United States. In Europe,
contract forms are standardized (such as SOPC 4 in the United Kingdom) and procurement processes are set
by European Commission’s procurement rules and procedures. In the U.S., there are 50 different state
regimes and rules and as many or more regional transportation agencies that govern the critical details of
project development.

Inexperience

Absent allies

Municipal bond bankers have a unique understanding of local politics and project planning processes but
have not played a large role in P3s that involve private equity. Largely because they can make more money
underwriting tax-exempt bonds, no U.S. banks have dedicated the resources needed to participate in P3
projects. One formed a P3 project finance group in the 1990s, but, ultimately, did not pursue the business.

Balance sheet risk

Surety companies in the U.S. generally assess the full value of a P3 project against 1) the design-builder’s
bonding cost for a specific project and 2) the contractor’s overall company bonding limit. That means U.S.
companies can’t contract for a multi-billion dollar transportation improvement project without having a
large balance sheet to support the bond—individually, few U.S. contractors do. Also, P3s produce negative
P&Ls during the early years, further limiting the role of many U.S. contractors as developers, especially
publicly-traded companies.

European dominance

U.S. state and local governments have focused on P3s with private finance largely for development of new
highway capacity. The response to that demand has come from large international developers. These
companies combine design-build capabilities with long-term banking relationships, toll collections
experience and operations and asset management knowhow under one roof.

Opposition to this foreign influence in P3s has been dealt with through public education, the
Americanization of these firms through U.S. acquisitions, and the job creation benefits of new investment.

In the Dallas Metroplex, for example, Spanish P3 developer, Cintra Concessions, estimates that seven
percent of the regional employment stems from design-build and concessions projects worth $8 billion that
have been started in the region since 2008.

The American construction industry is filling important roles in P3s. U.S. engineering firms provide many of
the design innovations that reduce P3 project costs. Two U.S. firms provide contract road maintenance and
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asset management services to state DOTs, though that market is dominated by a large, publicly-traded
Australian firm.

About a dozen large U.S. contractors have developed design-build expertise for large projects, but few have
shown interest in investing in high-risk P3 concessions that involve traffic forecasting risk and long-term
operations and maintenance.

Only three U.S. contractors are participating as investors in highway concessions—Fluor Corp., Zachry
Construction, and recently, The Lane Construction Corp. These firms typically have a limited role as owners
and are involved mainly to secure some portion of the construction work at favorable prices.

In the largest example, in 2002, Fluor took an unsolicited proposal to the Virginia Department of
Transportation to convert HOV lanes into HOT lanes in the median of 1-495. Toll road owner-operator
Transurban of Australia joined Fluor as an equity investor two years later. Fluor took a 10 percent interest in
the concession, Transurban, 90 percent. As a follow-on, Fluor is in a joint venture with The Lane
Construction Corp. on the S1.4-billion design-build contract for the project.

After years of growth fueled, in part, by European Union equalization payments, Spanish builders began
moving 10 years ago to secure new markets outside of Spain to offset a slowdown in their home market.

Europe’s strongest builders, Vinci (France), Skanska (Sweden), Hochtief (Germany), Laing (United Kingdom)
and others followed them to Eastern Europe, South America, Canada and the U.S. A common asset of all
these firms is a strong balance sheet with which to pursue large projects.

Two of Spain’s largest contractors—Ferrovial and the ACS Group—have aggressively pursued U.S. P3
concessions as a means of both penetrating the North American construction market and developing and
operating long-term assets in the U.S. and Canada.

Ferrovial’s Cintra Concessions moved first and won a 99-year lease in 1999 for Toronto’s Highway 407 toll
road, which has become the most lucrative P3 highway concession in the world. Ferrovial’s biggest P3
competitor, ACS Group, is acquiring debt-free Hochtief now. When completed, the acquisition will make
ACS the world’s largest infrastructure developer and design-build contractor.
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The Future of Transportation P3s in the U.S.

At this point in time, the pace of future P3 growth in the U.S. depends on many things. Three over-arching
issues are:

e Reluctant public acceptance of private involvement,
e The slow pace of P3 project development at the state and local level, and

e Alack of political leadership on the need for new revenue sources—tolls or fuel taxes—to pay for
needed projects.

Opposition to tolls undermines many P3 projects, especially proposals to toll existing highways—especially
in order to rebuild and modernize them for the next generation of users. There is a growing call, for
instance, and convincing policy support for tolling the Interstate Highway System to raise funds for
rebuilding the 50-year-old asset. There has never been public support for Interstate tolling at the state level,
however, and each state owns its segment of the system. One recent suggestion is for the federal
government to incentivize tolling by providing an 80 percent federal match for toll road construction vs. a 50
percent match for freeways. A national program to toll and rebuild the Interstates would revolutionize the
P3 market, but it is not yet on the horizon in the U.S.

P3s are created by state, regional and local governments to meet a specific transportation need. There are
many variables that determine the success or failure of each project. To align public and private interests
under a long-term contract requires project-specific tradeoffs that must be negotiated at the local level in
the U.S. system of government.

For that reason, the federal government can do little immediately to induce P3 development except for
increasing financing support. Expanding TIFIA, removing the volume cap on PABs and providing other
incentives for private investment would bring needed expertise and financial energy to the infrastructure
market, enhancing deal flow.

Federal Incentives for P3s

Over the past 22 years, the Congress and the federal government have proactively supported development
and implementation of public-private partnerships to finance and build transportation projects in many
significant ways. These include:
e Astatutory framework that allows the use of federal funds on P3 projects
e Two pilot programs. The first, from the 1998 federal surface transportation authorization law,
permits toll finance to reconstruct three existing Interstates. The second, from the 2005 law,
SAFETEA-LU, permits toll finance to pay for three new Interstates;

e Encouraging the establishment of state infrastructure banks

e Providing substantive assistance from the Federal Highway Administration’s (FHWA) Office of
Innovative Program Delivery

e FHWA'’s SEP-15 program to promote new P3 approaches to project delivery;

e Private Activity Bonds; and the

The Role of Private Investment in Meeting U.S. Transportation Infrastructure Needs Page 38



e Transportation Infrastructure Finance & Innovation Act (TIFIA) federal credit assistance program.

The most effective way for the Federal government to stimulate private investment in surface transportation
infrastructure is to expand existing federal credit assistance and tax code incentives. These two policy tools
share some common features:

Project sponsors must identify and substantiate revenue streams to support repayment, addressing
the primary impediment nationwide to further capital investment

e Both credit assistance and tax incentives draw upon market discipline to ensure the proposed
projects are financially sound

e Credit and tax measures can be applied to both publicly managed projects and P3’s; and

e There is a much smaller budgetary cost for credit and tax subsidies than for grants, enhancing the
feasibility of any proposed infrastructure policy initiative.

Two principal programs in effect now are USDOT’s TIFIA loan program and tax-exempt Private Activity Bonds
(PABs).

“Transportation Infrastructure Finance & Innovation Act” (TIFIA)

Established in 1998, TIFIA offers credit assistance for highway, transit, intercity passenger facilities, freight
rail and freight transfer facilities. Under TIFIA, USDOT helps project sponsors assemble capital by providing
long term, “patient” financial assistance (loans, loan guarantees and letters of credit) for projects of national
and regional significance in excess of $50 million that have dedicated revenue sources available for
repayment.

Since 1998, the USDOT has provided financial assistance in excess of $8 billion, supporting 22 projects, both
P3 and publicly developed assets, with a total capital value in excess of $30 billion for less than $1 billion in
budget authority.

Because the budgetary cost (sometimes called the subsidy cost) of a TIFIA loan is not its face value, but
rather the combined cost of issuing the loan and the default risk, the budgetary cost to the Highway Trust
Fund or its "score," is typically about 10 percent of the face value of the credit.

A leading example of use of this financing tool is the Texas Department of Transportation's North Tarrant
Express. This public-private partnership was created to design, build, finance and operate managed lanes
and upgrade existing facilities within an existing 13-mile Interstate highway corridor in the congested Dallas-
Ft. Worth Metro area.

Under construction today, the project's S2 billion in capital costs were financed with $573 million in state
funds, $400 million in senior private activity bonds, a $650 million TIFIA loan and $427 million of private
equity. Thus the approximately $65 million in budgetary cost for the TIFIA loan, essential to the assembly of
the other monies, helped deliver a $2-billion project, yielding a federal cost-to-project value ratio of
approximately 3.5 to 100.

Additionally, the operating and maintenance costs of the managed and general purpose lanes of the North
Tarrant Express facility are privately funded for 50 years without any state or federal government assistance.
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TIFIA loans have played a pivotal role in the financing of eight P3 concession projects in four states with a
combined value of $14 billion (www.fhwa.dot.gov/ipd/tifia/). Yet TIFIA’s future role is limited by funding
constraints—it annual budget authority is $122 million—and by its small staff within USDOT. Six federal
employees are involved in lending activities, assisted by financial and legal advisors. TIFIA’s administrative
budget since 2005 has been $2.2 million a year.

The current demand for TIFIA loans from both private and public sector project sponsors far exceeds the
administrative and financial capabilities of the program. Of 39 projects submitting letters of interest for
TIFIA loans during 2010, only four were invited to continue the process and apply for FY 2011 assistance.
Almost $35 billion of projects were passed over.

A new solicitation in March 2011 for letters of interest resulted in 34 public and P3 projects worth $48 billion
seeking $14 billion in TIFIA loans and credit support. To meet that demand would require a loan subsidy
budget of about $1.4 billion, almost 13 times the $110 million that is actually available for loans.

In addition to funding constraints, policy and bureaucratic issues also seem to be hindering the program.
The American Recovery and Reinvestment Act of 2009 (ARRA or TIGER ) permitted the USDOT to fund up to
$250 million in TIFIA credit subsidy, but only $60 million was used. The FY 2010 Appropriations Act (TIGER II)
program permitted up to $150 million in credit subsidy, and, despite excellent applications, only $20 million
was used by USDOT.

Recognizing those constraints, President Obama’s budget proposal for FY 2012 includes $450 million for
TIFIA, a nearly fourfold increase in the current authorization. The Administration’s budget plan would
eventually fold TIFIA into the proposed National Infrastructure Bank, which would award both grants and
loans through a revolving-loan fund.

Private Activity Bonds (PABs)

A demonstration program authorized in 2006 allows $15 billion worth of PABs to be issued for P3 projects.
So far, they have been used as part of the capital structure on three P3 concessions. In 2008, $589 million in
PABs were issued as part of the $1.9-billion raised to build the 1-495 HOT (high-occupancy toll) lanes project
on the Capital Beltway in northern Virginia (see Appendix: “Lessons Learned for State DOT Leaders”). This
project was originally proposed and developed solely by Fluor. Transurban was later brought into the
project as a 50/50 development partner upon award. The placement of the bonds was done by the
development team, which was branded Fluor-Transurban.

In Texas, the capital structure for two managed lanes projects financed in 2009 and 2010 in the Dallas/Fort
Worth Metroplex included over $1 billion in PABs. In total, almost $3.5 billion in financing was raised for the
North Tarrant Express (NTE) project and LBJ Freeway by co-investors Cintra Concessions and Meridiam
Infrastructure.

(NOTE: These are exceptionally strong projects that were financed in the difficult post-crisis credit market
without obtaining bond insurance on the PABs. NTE and LBJ also mark the first time that a pension fund has
been a direct equity investor in a P3 toll project in the U.S. The Dallas Police and Fire Pension System has a
10 percent (NTE) and 6.6 percent (LBJ) share of the ownership in the project companies, together with Cintra
Concessions (56.7 percent and 51 percent) and Meridiam Infrastructure (33.3 percent and 42.4 percent).

National Infrastructure Bank (iBank)

Establishing a U.S. national infrastructure bank (iBank) modeled on the TIFIA program but also including
grants could draw more capital into transportation infrastructure development, both public and private. The
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Obama Administration’s current plan is to establish the bank in the surface transportation reauthorization
bill, which could come as early as this fall. Two other iBank proposals are be considered in Congress.

The Administration’s fiscal 2012 budget includes this description: “This bank would leverage private and
state and local capital to invest in projects that are most critical to our economic progress. This marks an
important departure from the federal government’s traditional way of spending on infrastructure through
earmarks and formula-based grants that are allocated more by geography and politics than demonstrated
value. Instead, the Bank will base its investment decisions on clear analytical measures of performance,
competing projects against each other to determine which will produce the greatest return for American
taxpayers.”

The White House budget substantially increases TIFIA funding and commits $405 million to direct loans in FY
2012. At current leverage rates that would mean about $12 billion worth of projects could be put under
construction. TIFIA’s small office would be absorbed into the new National Infrastructure Bank in fiscal year
2013 and further expanded there. The Infrastructure Bank would obligate about $2.2 billion in grants in
fiscal 2012 and commit $200 million to direct loans, according to the budget, which calls for an iBank staff of
about 100.

There are considerable hurdles to the creation of a potentially powerful bank with grant-making power that
takes decisions about project funding away from Congress. Which congressional committees would have
jurisdiction is an issue. Whether the bank would be located in USDOT, some other executive agency or stand
alone as a new government-sponsored enterprise is still under discussion.

In addition, for the Infrastructure Bank to attract co-lenders and function efficiently, P3 procurements and
contract structures may have to be made more uniform, removing some flexibility from locally negotiated
arrangements.

Timing is the most important issue. The economic crisis has left governments needing innovative strategies
for their capital plans right now. Incentives need to be put in place to bring new investors into the market.
While the proposed iBank is intended to address some of these needs, it won’t begin operations for a few
years, if at all. For the P3 market to grow, more efficient funding options are needed now.

(NOTE: Rep. Rosa L. Delauro (D-CT.) has proposed modeling an iBank on the European Investment Bank
(EIB), which manages a 325 billion Euros (U.S. $475 billion) portfolio and made Euro 79 billion (U.S. $115
billion) loans in 2009 with a staff of 2,000—including 600 loan officers and 250 engineers. Annual salaries for
100 or so top EIB officials range around 240,000 Euros (U.S. $350,000).

After 53 years of operation, the average period from an EIB member country’s loan application to financial
close for large projects is 2 1/2 to 3 years. Euro 43 billion in transport loans were made between 2005 and
2009 covering no more than 25 percent of the cost of high-speed rail, trans-European highways and other
projects. The Bank’s current policy priorities are clean energy, small and medium businesses and climate
change. Water and sanitation, schools, hospitals and other public facilities are also financed.)

P3 Centers of Expertise

Traditionally, P3 procurements have been run by state departments of transportation, driven primarily by
the fact that most early P3s involved highway assets. As a result, state legislatures gave highway

departments the legal authority to engage in highly complicated technical procurements, procurements in
which they had no experience. This has resulted in long procurement times and complicated transactions.

e —
The Role of Private Investment in Meeting U.S. Transportation Infrastructure Needs Page 41



In 2009, Puerto Rico departed from this tradition by incorporating a P3 Authority as a central part of the
island’s procurement process. Instead of just focusing on highways or trying to build or concession one
project, this authority is responsible for all P3s the government pursues. It has begun P3 procurements to
monetize a toll road and airport, and has plans to deliver new water infrastructure and reform billing
practices, and build or rehabilitate 100 schools.

The Puerto Rico P3 Authority is staffed with bankers and lawyers familiar with nontraditional procurements
and able to focus just on the complexities of P3 procurements. Other states are considering similar
approaches to P3s. The Virginia DOT is forming a special P3 office to help expedite transportation projects.

D.J. Gribbin, president of ARTBA’s Public Private Partnerships Division, has proposed creation of a federal
“Partnerships USA” to pool best practices in P3s, create model procurement documents and concession
agreements, provide assistance in performing public-sector comparator analysis, perform studies to analyze
the true benefits of P3s, and be an unbiased source of information for the public.

The European Investment Bank operates such a European P3 Center of Expertise to assist its 27 European
member states in preparing loan applications. Procurement approaches are relatively standardized in
Europe but laws, languages and political conditions are different in each of the states, which could make
EIB’s experience applicable to the U.S.
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Conclusions

The United States has a comprehensive and relatively mature transportation infrastructure network in place.
As a result, about 85 percent of the total public capital investment in the nation’s transportation system in
recent years is directed toward maintaining and repairing it, not constructing new facilities or adding
capacity to existing ones.

Two decades of experience have shown that private investment is attracted to large, complex transportation
projects that add new capacity to the U.S. system and can be supported by a new revenue stream, usually
tolling. Thus, the market share for P3 projects in the overall U.S. transportation construction market has
been—and likely will remain—fairly small, less than five percent per year.

The value of this contribution, however, should not be underestimated. For absent significant increases in
public funding, P3s will likely be the primary model for building new highway capacity in heavily congested
urban areas in the decades ahead.

Given the economic and social toll caused by traffic congestion in the U.S. and the enormous unmet demand
for new highway capacity to facilitate freight movement in an increasingly competitive international market,
P3 projects should be aggressively encouraged and supported.

Increased deal flow would bring considerably more expertise to bear on project creation, development and
financing. The federal role in that effort should be to expand TIFIA and PABs and to add new incentives to
make infrastructure debt attractive to pension funds, insurance companies and other patient investors. That
could include, among other things, taxable “Build America Bonds,” “Qualified Transportation Improvement
Bonds” and a taxable, inflation-linked security aimed specifically at infrastructure investment.

After many years of trial and error, P3s are making a substantial contribution to investment in new
expressway capacity in the U.S. For P3’s contribution to grow, a continuation of the commitment from
government, industry associations like ARTBA, and the private sector will be required.
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Appendix |

Why Are There So Few U.S. P3 Projects?

Raymond Tillman, former president of the Public Private Partnership Division of the American Road and
Transportation Builders Association (ARTBA), offers the following observations:

Toll road developers

A broad range of experience, capabilities and relationships are needed to be successful in this role, along
with a willingness to take calculated risks, provide large amounts of up-front risk capital, and wait many
years for a financial return on investment. They also must have pre-established relationships with many of
the parties noted below. The foregoing does not describe many American enterprises or business-culture
attributes.

Debt financing providers

Except for revenue bonds with good coverage, debt financing for transportation projects is often considered
overly risky by American banks and underwriters since they have limited or no experience with P3 structures
or even DBOM'’s. European banks understand P3’s, and often have long-standing relationships with major
concessionaires. Many European lenders, however, are reducing their exposure to traffic forecasting risk
which will affect the pace of new project financings.

Equity financing providers

Equity financing of transportation projects is relatively new to the few American hedge and pension funds
now in this field. Funds generally are still far down the learning curve both with respect to financial
techniques and business attitudes. Most American investors are not used to, or interested in, supplying
“patient” long-term capital.

Toll road operators

Cost-effective (low cost but reliable) toll road operators are crucial to a competitive P3 bid. US toll road
operations were virtually always the responsibility of public agencies with union labor and thus little private
sector skill or management ability was developed and available for a serious P3 bid. European and Australian
operators are experienced and cost effective.

Life-cycle costing

Toll road planning, design, construction and operations must consider and minimize life-cycle costs. The
traditional American design-bid-build procurement does not focus on this, and thus the American toll road
infrastructure industry is not as experienced as others in this area. European engineers were “brought up”
with life-cycle design features and costing.
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State legislatures, governors, and agencies

Only slightly more than half the state legislatures in the United States have enacted P3 enabling legislation,
in spite of federal, private sector and institutional urgings. Considering the demonstrated benefits of a
properly conceived P3 project to all parties, this is a clear indication that legislators and their staffs are often
unaware of these benefits, are unwilling to take political positions where they think they could be criticized,
and will not exercise leadership in this area. This may be changing because of increasingly constrained
infrastructure funding from traditional sources but is happening only slowly.

Governors are more often supportive of the P3 concept, but dependent on legislative support. Few appear
willing to use “political chips” or influence, though this also may be slowly changing. Agencies frequently
have a vested interest in the status quo and maintaining their job responsibilities. The most notable
example of this may be the legal actions brought by the California state unions to obstruct and prevent P3s
from being implemented.

P3 financial structure constraints

There is often a paucity of clearly financially viable projects, particularly in areas that are not experiencing
relatively high growth rates. Government loans and grants (i.e., TIFIA), senior and subordinated debt,
various categories of equity, and a range of other financial structuring techniques and terms may then be
required. This involves a high level of financial skill, the cooperation of government agencies and a very
experienced P3 team.

Lengthy project development and implementation process

In the United States, the amount of concept and alternative studies, environmental statements, approval
procedures, design reviews, public outreach programs, and political maneuvering can be time-consuming
and very expensive. Many projects fail to make it through this process, and many potential participants are
thus discouraged from trying. While the activities leading to final approvals can be considered a proper
government expense, it is often placed on developer teams, with substantial financial exposure.

Miscellaneous controversies

These can include: litigation brought by affected landholders or others; local contractors being forced to
work for major contractors at reduced margins; labor unions not receiving their normal protective
provisions; environmental groups in opposition to the project; and the public at large objecting to
contractually mandated toll increases, as well as many others.

Public agency versus private sector capabilities

This underlies many P3 discussions and debates. Public agencies and their staffs are non-profit, but often
limited in experience pertinent to a P3 project and its special demands. They often are bound to union work
rules and job security rather than being models of efficiency. A major consideration is their ability to obtain
tax-exempt financing.

Private sector developer teams have substantially more pertinent experience from other projects, often
worldwide, and must emphasize performance in their staffing and the development, structuring,
construction and operation of a P3 project for it to be successful.
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Appendix Il

Transportation P3 Contractual Provisions

Throughout the term of a transportation P3 project, the government owns the land and the road itself. The
private sector simply leases the roadway and earns the right to collect tolls in exchange for meeting the
state’s requirements as set forth in the concession agreement. These agreements form the basis of a long-
term partnership and allow the state to do what it does best (environmental permitting, contract oversight)
and the private sector to deliver those services where it adds the greatest value (design, finance,
construction, operation, maintenance, marketing and customer service).

The following are six common transportation P3 contract provisions:

Toll Rates

In general, concession agreements in the United States limit the ability of the private sector to raise toll
rates. Most concession agreements incorporate state imposed annual caps on the amount toll rates can be
increased, using various inflation indices to establish allowable increases. It should be noted, these caps are
ceilings and the actual rates a company charge may well be lower and are primarily a function of market
conditions. Because there is elasticity of demand on toll roads, particularly in recessions, the private sector
is careful not to set rates so high that they will disproportionately affect demand for the roadway.

Buyback Provisions

Most transportation P3s permits the public sponsor the right to “buy back” the lease at any time from the
private developer. There are no conditions on the state’s ability to terminate the lease and it may be done
so for convenience at any time.

Operations and Maintenance Requirements

The service requirements established by the state for privately operated toll roads are usually significantly
higher than those of state-run roads. These service requirements run the gamut from the time within which
dead animals must be removed from the roadway to the requirement to add additional lanes if the level of
service on the roadway falls below a certain level. If the developer fails to meet these requirements it may
be deemed in breach of the terms of the agreement. This violation could potentially force the private entity
to return the road to the state at a significant loss.

As a result, negotiated terms with both debt and equity partners require that both routine and major
maintenance expenses are considered senior to all other expenses of the project except day-to-day
operations. The project is thus ensured to consistently meet and exceed the minimum levels of service.

Furthermore, as toll roads often are in direct competition with non-tolled alternatives, private developers
strive to consistently exceed the required levels of service in order to provide a more valuable experience for
customers. One example of this includes the implementation of open-road tolling which reduces congestion
by allowing customers to pay their tolls without stopping.
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Hand-Back Reserve and Requirements

Another provision inherent to most concession agreements is the requirement that the developer hand back
the project in a pre-defined state of good repair and fund a hand-back reserve to account for future costs of
the project after its return to the state. On the SH 130 toll concession between San Antonio and Austin,
Texas, the hand-back reserve is structured as quarterly deposits for the last six years of the concession in an
amount based on the remaining useful life of major project components. This reserve is to be used for
renewal work on the facility to ensure it is returned to the state as a fully operational and valuable facility.
Upon termination of the lease, any remaining money in the fund becomes the property of the state.

Competing Infrastructure

Concession agreements allow the public sector to make virtually any improvement to surrounding roadways.
In turn, the state acknowledges that the developer makes large investments in public infrastructure based
on certain conditions at the time of the investment. Therefore, the state agrees to compensate developers
for certain improvements to surrounding roadways that cause a material impact to the finances of the
project. However, the improvements that trigger this compensation requirement are usually very limited in
scope.

First, they are limited to a franchise zone close to the project.

Second, improvements that do not cause material negative impacts to the concession do not require
developer compensation.

Third, developers are not compensated for public development of any projects included in existing short,
medium and long-term state transportation plans, for improvements to nearby facilities due to their
reaching certain congestion levels, or for safety improvements.

Taken together, these provisions maintain the state’s ability to improve and support infrastructure
regardless of the existence of a privately operated toll road in the area.

Right-of-Way and Eminent Domain

In P3s, private developers do not own the land or the facility constructed on the land. The public sponsor is
the record titleholder to all land acquired for the development. The right-of-way is acquired in accordance
with Federal and State law and, when required, through the eminent domain process. The public sponsor
oversees the entire land acquisition process and its approval is needed in almost any step. The private
developer does not obtain nor request any rights to any excess land for commercial development.
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Appendix Il

Lessons Learned on the Capital Beltway HOT Lanes
Project in Northern Virginia

One of the largest transportation P3s in the United States started with an unsolicited proposal in 2002 from
Fluor Enterprises to the Virginia Department of Transportation (VDOT). The proposal aimed to convert High
Occupancy Vehicle (HOV) lanes into High Occupancy/Toll (HOT) lanes in the median of the 1-495 Capital
Beltway in Fairfax County, Virginia. Australia-based toll road owner-operator Transurban joined Fluor’s
design-build team two years later and they started construction of the 14-mile, 2x2-lane toll road in 2008.
Their partnership with VDOT has resulted in private development of the most significant improvements to
the 1-495 Beltway in a generation.

Work underway now includes construction of:

e A 14-mile toll road with eight untolled general purpose lanes and four HOT lanes in the median
e Upgrades to bridges and overpasses and 12 key interchanges.

The major benefits of the project will be:
e Improved safety for motorists

e A congestion-free alternative for untolled carpools, vanpools, bus rapid transit and toll-paying non-
HOV motorists.

The $1.9-billion project was financed with a federal TIFIA loan, “Private Activity Bonds” (PABs), $409 million

in state grants and $350 million in private equity. As of April 2011, work is about half done and on schedule
for completion in 2013.

Lessons for State DOT Leaders

Pierce Homer, former Virginia secretary of transportation (2005 -2010), presented the following “lessons
learned” on the I-495 Capital Beltway P3 to advocacy groups meeting in Phoenix, Arizona:

e Allow unsolicited proposals
The competition of ideas is as important as price competition.

To expand capacity on a heavily congested segment of the 1-495 Beltway in Virginia, a decade of public-
sector planning had produced an unworkable plan in 2002. The state proposed to add two lanes in
either direction and rebuild every interchange according to traditional standards. Public opinion was
overwhelmingly negative and the cost of acquiring 400 homes and businesses was “astronomical.”
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In the middle of the public debate, partners Fluor and Transurban submitted an unsolicited proposal for
a radically different idea: do the best you can within existing right of way, and price any new capacity
added using high occupancy toll lanes (HOT). After detailed review to ensure competitive pricing, that is
the project being built today.

Main point: be very careful about ruling out ideas from the private sector. One of the best ways to do
that is seek unsolicited proposals early in the project development process. The traditional planning
process tries to make everybody happy, and may not result in commercially viable projects.

e Test commercial ideas directly in the environmental process

We must find a way to incorporate commercial thinking into the NEPA process.

No one has figured out how to do that, but it’s ultimately the right way to get the best project—one
that’s environmentally sound and commercially viable. If you wait until you’ve gone through a
traditional public-sector planning process, you may have something that’s not commercially viable.

e Build in-house staff capabilities

State DOTs must rebuild their in-house capability to manage big projects.

The transportation industry is increasingly beholden to consultants because of the loss of technical
expertise in the public sector. Ultimately, the public owner has to make program- and project-level
decisions, and the public sector needs the experience and ability to make those decisions. If you're
relying on consultants to do that, you’re not living up to your responsibility.

In highly complex P3s, you get a lot of consultants’ recommendations but no decisions because public
administrators are unable, or even afraid, to make decisions. Experience matters.

¢ I|dentify key public benefits to protect or advance

We shouldn’t be getting into public-private partnerships unless there are specific public benefits to be
achieved.

For Virginia, we were willing to give a lot to bring HOV and bus rapid transit to the busiest corridor in
Virginia. Compromises were made on capping free HOV use in order to make the project feasible as a
P3. We were willing to make that tradeoff in order to achieve the public good.

That’s a very difficult attitude to instill in a public bureaucracy, and even more difficult to instill in the
public, because it is very difficult to explain to the public.

e Track financial trends

The financing of P3 projects relies on small movements in interest-rate spreads and intimate knowledge
of the debt markets.

It’s important for public officials to understand this process and track the data closely. Public sector
financing tends to move more slowly, and the public sector needs to understand how sensitive the
private financial sector is too small, daily changes in conditions.
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o Use flexibility of design-build to address local and community concerns

You need a design-build contract that’s flexible enough to allow for adding and subtracting scope
without a battle.

P3 projects tend to be large and you can miss things. On 1-495, it was sound walls. It was a $40-million
addition to a $2 billion program, and well worth it. This has been a remarkably smooth and popular
project, mostly because of the sound wall additions.
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