





TABLE OF CONTENTS

Page

Objectives, Scope, and Methodology .........ccocviiiiiiiieiie e 1
Organization and FUNCLION ..........ooiiiiiiiec et srre et e e e nee e 7
Background INfOrmMAatioN...........cooiiiiiiiiiei e 9
REPOI CONCIUSIONS......cviiiieiicie ettt et e et e s be e sreanaeaneeanes 17
Findings and ReCOMMENAALIONS..........ccveiiiiiiiieiieie et ns 27
N 0] 0 1=] T o= 29

Appendix A — Knik Arm Crossing Project Milestones...........cccoccevveieiieniennnnne 31

Appendix B — Private Partner Cash Flows for Concession Term

Years 2017 through 2061 ........ccooiveiieieiecic e 33

Appendix C — State Reserve Fund Cash Flows for 2014 through 2061 .............. 35

Appendix D — Conceptual Differences between Mat-Su & CDM Smith

Population and Employment Estimates as Interpreted by Western

DemographiCs, INC. .....oooiieiie et rae e 37

Appendix E — Division of Legislative Audit Consultant Report...........ccccceeeee. 39

Appendix F — Division of Legislative Audit Consultant Resume........................ 67

Appendix G — The Knik Arm Bridge and Toll Authority

Consultant’s February 15, 2013, Response to the Division of

Legislative Audit Consultant’s December 22, 2012, Report .........cccccevvveeieeinnnne 69

Appendix H —The Division of Legislative Audit Consultant’s

February 27, 2013, Response to the Knik Arm Bridge and Toll

Authority Consultant’s February 15, 2013, RESPONSE ......ccvevvvieiieiieciieeiesienn, 85

Appendix | — The Knik Arm Bridge and Toll Authority

Consultant’s March 6, 2013, Response to the Division of

Legislative Audit Consultant’s February 27, 2013, ReSPONSe........cccccvevvvevernenne. 91

ALASKA STATE LEGISLATURE DIVISION OF LEGISLATIVE AUDIT



AGENCY RESPONSES: ...ttt ettt b e eennn e neesneen 97

Department of Transportation and Public Facilities ...........ccccooeviiiviieiiiniiennns 99
Knik Arm Bridge and Toll AUThOIItY.........ccooiiiie e 101
Legislative Auditor’s Additional ComMMENTS........cccviiiiiiiiiiie e 255

ALASKA STATE LEGISLATURE DIVISION OF LEGISLATIVE AUDIT



OBJECTIVES SCOPE, AND METHODOLOGY

In accordance with Title 24 of the Alaska Statutes and a special request by the Legislative
Budget and Audit Committee, we have conducted a performance audit of the Knik Arm
Bridge and Toll Authority (KABATA), Knik Arm Crossing (KAC) Project.

Obijectives

The objectives of this audit were to:

e

o

Scope

Provide a historical summary of major KAC Project milestones;

Identify significant changes to the project scope;

Evaluate the adequacy of public participation;

Provide a detailed summary, by source, of KAC authorized, expended, and remaining
funds, including the level of funding necessary to complete the project;

Ascertain the reasonableness of KAC toll and revenue projections and the KAC
projected financial plan (financial plan);

Evaluate the KAC private-public-partnership (P3) agreement; and

Outline the balance of risks and rewards between public and private partner entities
outlined in the P3 agreement.

This audit report is on KABATA activities related to the KAC Project’s FY 03 through
December 2012 development, financing, and traffic and toll revenue projections.

Scope Limitation

The risks and rewards in totality as outlined in the P3 agreement could not be evaluated
because the agreement has not been finalized and is subject to further changes. Our
evaluation of the agreement was limited to the general agreement structure defined by
KABATA'’s governing board.

Methodology

To address the audit objectives, we:

Reviewed KABATA’s statutes, regulations, and by-laws as well as the proposed
legislation introduced to the 27" Legislature to understand KABATA’S powers,
duties, and responsibilities.

Researched federal laws, regulations, and notices related to constructing and
financing highway projects to gain an understanding of the federal-aid highways
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program, the National Environmental Policy Act, and the National Historic
Preservation Act.

o Interviewed management and/or staff from KABATA, the Federal Highway
Administration (FHWA) Alaska, the Department of Transportation and Public
Facilities (DOTPF), the University of Alaska’s Institute of Social and Economic
Research (ISER), and the Matanuska-Susitna Borough to obtain information
regarding the KAC Project.

o Analyzed pertinent KABATA documents to identify key project milestones,
significant project changes, and to determine the extent of public participation in the
project, including but not limited to:

(o] Knik Arm Crossing Scoping Summary Report: Comments, Issues, and
Alternatives (November 2005).

(0] Knik Arm Crossing Draft Environmental Impact Statement and Draft Section 4(f)
Evaluation (August 2006).

(0] Knik Arm Crossing Final Environmental Impact Statement and Final Section 4(f)
Evaluation (December 2007).

(o] Record of Decision Knik Arm Crossing Project (December 2010).

o] The United States Army Corps of Engineers’ Hydrodynamic Simulations and
Sediment Transport Potential Analysis of the Knik Arm Crossing Causeway
Design Alternatives (Duncan B. Bryant et al., November 2011).

o] KABATA loan requests under the Transportation Infrastructure Finance and
Innovation Act submitted to the FHWA.

. Examined KABATA’s September 2003 through February 2012 board meeting
minutes to understand board actions. Tested online public notices for the 19 board
meetings held during calendar years 2009 through 2011 to determine whether notices
were in accordance with State laws and regulations.

. Examined requests for proposals issued by KABATA management for major
contracts (greater than $500,000) during FY 04 through December 2012 to determine
whether public notices were published in accordance with the State Procurement Act.

o Generated accounting reports, using the state accounting system, to determine FY 03
through FY 12 KAC Project expenditures and funding. The amounts were traced to

Alaska Statute 36.30.130.
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KABATA'’s financial records and agreed to its audited financial statements. The
funding sources were identified through analyzing state and federal appropriations.

o Assessed the control procedures related to public notifications.

. Analyzed KABATA contractors’ studies and documents to determine the
reasonableness of traffic and toll revenue projections. The studies and documents
included, but were not limited to the:

(0]

ISER Memorandum on the Economic and Demographic Impacts of a Knik Arm
Bridge (Scott Goldsmith, September 2005);

Knik Arm Bridge Preliminary Traffic and Toll Revenue Study (Wilbur Smith
Associates, November 2005);

Knik Arm Toll Bridge Anchorage Alaska MSA Traffic and Toll Revenue
Investment Grade Study, Independent Economic Overview and Development
Forecast (Insight Research Corporation, May 2007);

Knik Arm Toll Bridge Stated Preference Travel Survey (Resource Systems
Group, Inc. prepared for Wilbur Smith Associates, June 2007);

Letter to KABATA'’s deputy executive director concerning the “Knik Arm
Bridge — Toll Sensitivity Analysis” (Wilbur Smith Associates, July 2007);

Technical Memorandum, Proposed Knik Arm Bridge Origin and Destination
Study (Wilbur Smith Associates, August 2007);

Proposed Knik Arm Bridge Final Traffic and Toll Revenue Forecast (Wilbur
Smith Associates, September 2007);

Letter to KABATA'’s deputy executive director concerning the “Knik Arm
Bridge — Toll Revenue Assurance Discussion” (Wilbur Smith Associates,
September 2007);

Proposed Knik Arm Crossing Traffic and Toll Revenue Study Update (Wilbur
Smith Associates, August 2011);

Updated Projection of the Travel, Fuel Use, and Carbon Dioxide (CO,) Emission
Impacts of Trips Directly Affected by the Construction of the Knik Arm Crossing

Project (Wilbur Smith Associates, October 2011);
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o] Memorandum to KABATA'’s chief financial officer concerning the “Draft
Simplified Documentation of Traffic and Revenue Analyses for KABATA”
(CDM Smith,? May 2012); and

o] Memorandum to KABATA'’s chief financial officer concerning the “Traffic
and Revenue Update Assuming Year 2017 Opening for the Proposed Knik Arm
Crossing” (CDM Smith, August 2012).

) Reviewed state, regional, and borough planning documents as a basis for comparing
the KAC transportation model data and assumptions. The reviewed documents
included the:

o] DOTPF Statewide Transportation Improvement Plans for 2006-2008, 2006-
2009, 2010-2013, and 2012-2015;

o] 2035 Metropolitan Transportation Plan (Anchorage Metropolitan Transportation
Solutions, May 2012);

o] 2012 Density Study Overview, May 2012 and the Port MacKenzie Master Plan
Update (Matanuska-Susitna Borough, February 2011); and

o] Matanuska-Susitna Borough transportation model update data provided by
DOTPF.

A consultant was hired by the Division of Legislative Audit to help ascertain the
reasonableness of the KAC Project traffic and toll revenues. The consultant was provided the
studies and documents listed above and had access to the documents available on
KABATA'’s website. The consultant’s evaluation also included:

. Interviewing the senior project manager at CDM Smith, the company that modeled
and developed the KAC Project traffic and toll revenue projections.

) Providing CDM Smith with written follow-up questions for areas that needed
clarification. The CDM Smith senior project manager responded to the questions in
writing.?

. Analyzing an Excel spreadsheet provided by CDM Smith that contained the projected
data for employment, households, and population by traffic area zones within the
study area for the years 2020, 2025, 2030, and 2035.

. Reviewing the following additional reports and data:

%In 2011, Wilbur Smith Associates was acquired by CDM Smith.
*A memorandum concerning “Answers to Issues for Clarification” (CDM Smith, October 18, 2012).
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(0]

(0]

ISER’s Economic and Demographic Projections for Alaska and Greater
Anchorage 2010 — 2035 (Scott Goldsmith, December 2009);

DOTPF’s Central Region Annual Traffic Volume Report (2011);
U.S. Census Bureau’s 2010 Census; and

KABATA’s August 2012 and December 2012 KAC financial plans.

The most recent, December 2012 KAC financial plan was evaluated for reasonableness and
to determine the level of funding necessary to complete the project. The evaluation also
included examining the proposed schedule of funding sources and uses in the financial plan
as well as the schedules of projected cash flows for: KABATA, the private partner under a
P3 agreement, and the proposed State Reserve Fund.

To understand the use of public-private partnerships for delivery of transportation
infrastructure projects, we reviewed:

. Publications and information on the Federal Highway Administration, Innovative
Program Delivery website, including the:

o] Public-Private Partnership Concessions for Highway Projects: A Primer.

o] Financial Structuring and Assessment for Public-Private Partnerships: A Primer.

o] Risk Assessment for Public-Private Partnerships: A Primer.

o] Value for Money Assessment for Public-Private Partnerships: A Primer.

o Information concerning the federal financing programs: the Transportation
Infrastructure Finance and Innovation Act loan program; the Transportation
Investment Generating Economic Recovery Act discretionary grant program;
and tax-exempt private activity bonds.

. The National Conference of State Legislatures publication, Public-Private Partnerships

for Transportation, A Toolkit for Legislators.
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(ORGANIZATION AND EUNCTION|

In 2003, the Alaska State Legislature established the Knik Arm Bridge and Toll Authority
(KABATA) as a public corporation and an instrumentality of the State of Alaska within the
Department of Transportation and Public Facilities (DOTPF). KABATA has a separate and
independent legal existence from the State. Alaska Statute 19.75.011 states KABATA'’S
purpose is:

To develop, stimulate, and advance the economic welfare of the state and
further the development of public transportation systems in the vicinity of the
Upper Cook Inlet with construction of a bridge to span Knik Arm and connect
the Municipality of Anchorage and the Matanuska-Susitna Borough.

In furtherance of this purpose, KABATA has the authority to own, acquire, construct,
develop, create, reconstruct, equip, operate, maintain, extend, and improve the Knik Arm
Bridge and its adjoining facilities. Additionally, KABATA may enter into partnerships or
contracts with private entities for the financing, design, construction, maintenance,
improvement, or operation of its facilities, properties, or projects.

As shown in Exhibit 1, KABATA is governed
by a seven-member board of directors,
consisting of: DOTPF and the Department of
Revenue (DOR) commissioners, three public
members appointed by the governor, and two
non-voting members (a representative appointed
by the speaker of the house and a senator
appointed by the president of the senate). Of the
three public members, one must be a resident of
the Matanuska-Susitna Borough  with
knowledge of local transportation issues,
another a resident of the Municipality of
Anchorage  with  knowledge of local
transportation issues and the third must be a
resident of the State.

KABATA has seven filled positions: an
executive director; a deputy executive director
for project development; a chief financial
officer; a government and public affairs

Exhibit 1

Knik Arm Bridge and Toll Authority
Board Members as of
January 31, 2013

Michael L. Foster P.E.
Chairman and Public Member

Dave Haugen
Public Member

Janet Kincaid
Public Member

Patrick J. Kemp, P.E.
DOTPF Commissioner

Angela Rodell
DOR Designee

Representative Mark Neuman
State House of Representatives Designee

Vacant
State Senate Designee

manager; a liaison officer; an administrative manager; and an office assistant.

KABATA’s FY 13 $1.4 million operating budget is funded with federal and state general

funds.

ALASKA STATE LEGISLATURE

DIVISION OF LEGISLATIVE AUDIT




(Intentionally left blank)

ALASKA STATE LEGISLATURE = 8 = DIVISION OF LEGISLATIVE AUDIT



BACKGROUND INFORMATION

The Knik Arm Bridge and Toll Authority’s (KABATA) bridge project is known as the Knik
Arm Crossing (KAC) Project. The KAC includes a 9,200 foot toll bridge and approximately
18 miles of two-to-four-lane approaches, connector roads, associated facilities, and an
approximately 800-foot, cut-and—cover tunnel through Anchorage’s Government Hill
community.

The KAC is expected to be constructed in two phases to allow for increased capacity as
traffic volume grows. Phase | includes a two-lane approach road on each end of the bridge
with a six-lane, cut-and-cover tunnel through Government Hill and a 9,200 foot bridge
structure. The Phase | bridge structure will have a four-lane foundation but only a two-lane
build out. Phase Il will be completed incrementally. By 2030, KABATA estimates that
traffic growth will warrant the completion of Phase Il expansion that widens the bridge and
the approaches to four lanes.

Below is a conceptual rendering of the KAC Project provided by KABATA.

Source: KABATA
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Summary of KAC planning and development

KABATA has followed the standard highway construction project planning process which
consists of planning, project development, and right-of-way acquisition. The purpose and
need for a bridge was identified as part of planning. Project development included an
environmental review and selection of a preferred alternative through an environmental
impact statement (EIS). Exhibit 2 describes the EIS process. An EIS is required* before
federally funded transportation projects with significant environmental impacts can begin
construction. After an EIS is complete, the necessary right-of-ways are acquired from public
and private owners; subsequently, a contractor is procured to build the project.

In early 2005, KABATA began planning and project development activities for the KAC.
KAC planning and development activities are described in the following pages.

Environmental Impact Statement Exhibit 2

An EIS requires “diligent effort” in Environmental Impact Statement Process

soliciting public participation in
the process and in documenting the
public’s involvement. In
January 2005, the Federal
Highway Administration (FHWA)
published a notice of intent to

Federal law requires that an EIS be prepared for any
federally reimbursed transportation project  with
significant environmental impacts. The process of
preparing an EIS is specified in federal regulation and
requires input from multiple state and federal agencies as
well as the public.

prepare an EIS for the KAC. The
EIS phases are: (1) scoping; (2)
draft EIS; (3) final EIS; and (4)
record of decision (ROD). The last
three phases must be approved by
the FHWA upon completion.

Scoping: Scoping is defined as
“an early and open process for
determining the scope of issues to
be addressed and for identifying
the significant issues related to the
proposed action.” Scoping
includes soliciting input from the
general public, agencies, and
others about issues and the range
of alternatives to address in the

An EIS is a full disclosure document which details the
process of developing the transportation project. The
completed document must include: consideration of a
range of reasonable alternatives; an analysis of the
potential environmental, social, and economic impacts of
each alternative; and a demonstration of how each
alternative complies with applicable environmental laws
and executive orders. An EIS also documents the entirety
of the decision making process to select the project’s
preferred alternative.

Sections of the EIS include the purpose and need for
action, alternatives considered, and multiple sections on
environmental consequences and impacts along with
social and economic impacts. When the process is
complete, a state submits a final EIS to the FHWA for
approval. An ROD is issued if the project plan and
preferred alternative is accepted by the FHWA.

*National Environmental Protection Act of 1969 as amended (42 U.S. Code 4321 et. Seq.), 40 CFR 1500 — 1508,
and FHWA regulations (23 CFR 771,772,774,777).
*Title 40 of the Code of Federal Regulations, Part 1501, Subpart 7.
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EIS. The KAC scoping phase was conducted over a nine-month period. KABATA published
a summary report of the scoping activities in November 2005.°

Draft EIS: The draft EIS phase includes completing: information gathering, the appropriate
technical studies, and the evaluation of findings. This work was conducted by the FHWA in
conjunction with KABATA and its contractors. KABATA’s contractors conducted technical
studies’ through February 2007. Approximately 36 technical reports were issued.

The FHWA approved the draft EIS in September 2006. The approved draft EIS was
available for comment by the public, agencies, and others from September through
mid-November 2006. The draft EIS included controversial issues raised by the public and
agencies. The primary issues related to sedimentation, land use, community cohesion, traffic,
travel patterns, wetlands, water body modification, wildlife, and essential fish habitat. These
issues were addressed by KABATA and the FHWA in the final EIS.

The draft EIS report also identified one major unresolved issue that required additional
technical analysis. The United States Army Corps of Engineers (USACE) expressed
concerns about increased sedimentation in the Port of Anchorage since 1999. The USACE
was concerned that KAC construction would worsen the sedimentation issue. In order to
address this issue, additional refinements in the USACE hydrodynamic and sedimentation
model were needed. Based on subsequent refinements of the USACE model, it was
recommended that the bridge structure be extended by 1,000 feet. The current project scope
incorporated the change, and the bridge length was changed from 8,200 feet to 9,200 feet.

Final EIS: The FHWA used draft EIS comments in its decision-making process when
evaluating KAC alternatives and in developing mitigation measures. The FHWA and
KABATA assessed and considered the comments received, both individually and
collectively, from circulation of the draft EIS and responded to the comments. All
substantive comments received along with responses were attached to the final EIS. The
recommended alternative for the KAC is presented in the final EIS which was approved by
KABATA management and the FHWA in December 2007.

A public ROD, issued by the FHWA in December 2010, identified the Northern Access —
Erickson Alternative as the selected project location “based directly on economic and
technical/engineering considerations and impacts while meeting the project’s purpose and
need.” The ROD included public and agency comments received on the final EIS and the
FHWA’s responses to those comments.

The ROD concludes that the final EIS conforms with applicable federal regulatory provisions
and satisfactorily addresses the anticipated environmental impacts that will result from the
KAC under the selected alternative. The issuance of the ROD allowed KABATA to move

®Knik Arm Crossing Scoping Summary Report: Comments, Issues, and Alternatives (November 2005).

"Contractors’ technical studies related to in-water crossing design options, land use and transportation forecasting,
social environment, physical environment, cultural environment, assessment of cumulative effects, natural
environment, and engineering.

ALASKA STATE LEGISLATURE = 11 = DIVISION OF LEGISLATIVE AUDIT



forward with the environmental permitting, right-of-way acquisition, and procurement (final
design, financing, and construction) for the project.

Permitting and Right-of-way Acquisitions

The final EIS includes eight environmental and three land-use permits. Since ROD approval,
KABATA applied to the State’s Department of Environmental Conservation (DEC) for a
Clean Water Act 401 permit. DEC issued the permit in September 2012. In 2012, KABATA
management also applied for the Clean Water Act 404 permit, the Rivers and Harbors Act 9
and 10 permits, and a multi-year permit from the National Marine Fisheries Service for the
disturbance of beluga whales during in-water construction activities. These applications are
pending, and KABATA intends to apply for the remaining environmental permits in Phase |1
of the project. Two of the land use permits will be addressed through the right-of-way
acquisition process, while the remaining land use permit is not needed until Phase II.

Most of the right-of-ways required for the KAC are owned by public entities. Private parties
own nine residential structures, four businesses, and two undeveloped lots that are needed for
the project. During FY 12, KABATA acquired one residential property and one business
property for approximately $2.5 million. Of the eight remaining residential properties, one is
expected to be acquired in 2013; the other seven residential properties will be acquired as
Phase Il construction commences. The three remaining commercial properties are expected
to be acquired and relocated in 2013. Federal and state general fund match funding for right-
of-way acquisitions totals approximately $16 million.

Procurement of a Private Partner

The authority for KABATA to enter into a private-public-partnership (P3) agreement was
added to the Alaska Statutes in 2006. P3 agreements are becoming increasingly common
nationwide as a means for financing, constructing, and/or operating large-scale transportation
projects. As of December 2010, 29 states and Puerto Rico had enacted legislation to
authorize the use of P3s for transportation projects.®

The P3 project delivery differs from traditional procurements where the public sponsor
controls each phase of the transportation infrastructure development process — design,
construction, finance, operations and maintenance. With a P3, a single private entity, which
may be a consortium of several private companies, assumes responsibility for more than one
development phase, accepts the associated risks, and seeks rewards in terms of return on
investment.

Project risks must be identified, evaluated, and managed throughout a project’s life for the
project to be successful. P3s are considered to be a form of risk management since the public
sponsor and private partner seek to achieve optimal risk allocation in order to minimize overall
project risks.

8The National Conference of State Legislatures publication, Public Private Partnerships for Transportation, a Toolkit
for Legislators.
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P3 agreements encompass a variety of contractual structures, with various degrees of risk
transfer to the private entity. KABATA chose the design-build-finance-operate-maintain
(DBFOM) P3 agreement structure in which the private entity is responsible for the project’s
design, construction, operations, maintenance, and provision of private financing.

Under a DBFOM P3 structure, the private entity invests its own funds (known as equity) and
borrows additional funds (known as debt) to pay for project construction. The private entity
maintains and operates the project for a specified period and expects to be repaid for its
investment in the project over the term of the agreement. Repayment provisions are referred
to as compensation arrangements.

The three most common compensation arrangements in P3 agreements are as follows.

o Toll Concessions. The private entity receives compensation by obtaining the right to
collect tolls on the facility.

. Shadow Toll Concessions. The private entity receives a predetermined payment from
the public sponsor, called a shadow toll, for each vehicle that uses the facility.

. Availability Payment Concessions. The private entity receives a periodic availability
payment from the public sponsor based on the availability of the facility at a specified
performance level.

At the April 2011 board meeting, KABATA’s board of directors approved the P3
procurement under an availability payment compensation arrangement. Under this
arrangement, compensation payments to the private entity are not dependent on toll revenues.
The availability payment arrangement may be used if a public sponsor wishes to retain the
traffic risk to attract more bids, or because the private sector would otherwise demand a high
risk premium return on its investment in the project.

On toll-based projects, availability payments eliminate the risk of a private entity potentially
reaping windfall profits if toll revenues are higher than anticipated. Alternatively, under this
arrangement, the risk that toll revenues fall short of expectations lies with the public sponsor.
In KABATA'’s expected availability payment arrangement, lower than expected toll revenues
could necessitate the need for additional funding as the availability payments must be paid to
the private partner regardless of how much the bridge is used. Projections of toll revenues are
a key consideration when evaluating the financial feasibility of the KAC’s P3 agreement.

The KAC procurement is structured as a 35-year term DBFOM agreement.” KABATA
issued the most recent request for qualifications (RFQ) in July 2011. The RFQ resulted in the
identification of three qualified consortiums to bid on a subsequent request for proposal

*The 35 year term begins from the date the KAC is open and available for use. The agreement will also provide
three to five years to construct the KAC.
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(RFP) for the concession agreement. Under KABATA'’s procurement regulations, a payment
may be paid to each unsuccessful proposer that submitted a responsive proposal to the RFP.
KABATA management anticipates issuing an RFP in 2013 and plans to pay a stipend of
approximately $2 million to each of the two unsuccessful proposers. Since the RFP has not
been issued, the final terms of the proposed P3 agreement could not be reviewed as part of
this audit. A listing of significant KAC Project milestones is included in Appendix A.

The KAC projected financial plan (financial plan) identifies various funding sources.

In general terms, a financial plan for a P3 project produces indicators that help private
bidders determine the potential value of the project, helps lenders check the project’s
capacity to repay debt, and helps public agencies determine the value of the concession or the
amount of public subsidy that might be needed. A public agency, such as KABATA, may use
the financial plan to determine if the project’s financial feasibility is acceptable from the
public agency’s point of view. For P3 agreements involving availability payments, the plan
may also be used to calculate the availability payment required to cover capital expenditures
(known as capex), operating expenditures, debt service, and return on investment.

The KAC financial plan was developed by KABATA'’s financial advisory firm. The financial
plan provides:

. Sources and uses of funds for KAC construction. (See Exhibit 3 on page 19.)

. Assumptions for debt service.

o Cash flows for KABATA. (See Exhibit 4 on page 24.)

J Cash flows for the private partner under the P3 agreement. (See Appendix B.)

o State Reserve Fund cash flows which is assumed to be funded by a $150 million

legislative appropriation. (See Appendix C.)

The financial plan is KABATA'’s best estimate of expected financial activity; however, the
plan is subject to change upon procurement of the private partner. As with many P3 projects,
the KAC financial plan is reliant on federal financial programs, such as: the Transportation
Infrastructure Finance and Innovation Act (TIFIA) loan program; the Transportation
Investment Generating Economic Recovery Act (TIGER) discretionary grant program; and
tax-exempt private activity bonds (PAB). These programs are managed by the FHWA.

The KAC financial plan indicates that the private partner will obtain tax-exempt PABs. The
private partner is obligated to repay the bonds with a portion of the availability payments
received from KABATA. TIFIA direct loan financing is also included in the financial plan as
a funding source. The TIFIA loan will be the private partner’s obligation and will also be
repaid through a portion of the availability payments. No TIGER grants were included in the
current financial plan because KABATA'’s TIGER grant applications have been denied.

The financial plan also includes bonds, state grants, and municipal contributions as funding
sources. In October 2007, the United States Department of Transportation provisionally
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allocated up to $600 million™® of the $15 billion national limitation on the aggregate amount
of PABs for highway projects. This provisional allocation expires two and a half months
after the execution of a P3 agreement for the KAC. KABATA will act as the conduit for the
private partner to access the PAB allocation.

Projected toll revenues are used to estimate cash flows.

The Schedule of Cash Flows is an important part of the KAC financial plan because it is used
to demonstrate how expected revenues will be used to meet expected expenses. Toll revenues
identified in the Schedule of Cash Flows originate from projections of traffic volume. A
transportation model is used to project traffic demand. In order to develop a transportation
model, the KAC study area was subdivided into traffic analysis zones (TAZ).'' The
following data was obtained and input into the computer model by TAZ: population; number
of households and dwelling units; level of employment; income levels; land use
characteristics; the current roadway network; and any planned future improvements to the
network.

The transportation model data along with additional data sources, such as origin and
destination trip surveys, estimations of the value of time, and vehicle operating costs, was
used to determine:

1. Trip Generation — The number of trips being produced from and attracted to each
TAZ in the study area for purposes such as employment, leisure, and shopping.

2. Trip Distribution — The origin and destinations of travelers.

3. Modal Choices — Group and individuals’ options for their trips (e.g., bus, car, rail,
personal car, etc.).

4. Route Assignment — Identifies the path the travelers will take for trips.

After the traffic demand for trip routes using the KAC was projected, toll fees were
multiplied by projected traffic to project expected toll revenues. Expected toll revenues are
part of the Schedule of Cash Flows for KABATA in Exhibit 4, on page 24. The assumption
that traffic demand will be higher at lower toll rates and lower at higher toll rates (also
known as demand elasticity) was considered when projecting toll revenues. Additionally,
KABATA estimated possible variations in traffic and toll revenue projections. Using
different levels of economic assumptions and a statistical analysis of probable number of
revenue days, the traffic and toll revenues projections were generated at the probability
values of 5, 25, 50, 75, and 95 percent. KABATA selected the traffic and toll revenue
projections with a 50 percent probability value as the baseline (also known as the base case)
to the financial plan.

YAlaska Statute 19.75.211 states that KABATA may issue bonds in an aggregate amount not to exceed
$500 million. KABATA introduced legislation to increase this limit to $600 million but the change was not enacted.
"The KAC transportation model subdivided the study area into approximately 600 TAZs which reflect the major
roadway boundaries or physical barriers such as rivers, railways, etc.
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REPORT CONCLUSIONS

In an effort to provide legislators with the knowledge necessary to make informed decisions
on future KABATA-related legislation, an audit of the KAC Project was requested. The audit
objectives were to:

Provide a historical summary of major KAC Project milestones;

Identify significant changes to the project scope;

Evaluate the adequacy of public participation;

Provide a detailed summary, by source, of KAC authorized, expended, and remaining
funds, including the level of funding necessary to complete the project;

5. Ascertain the reasonableness of KAC toll and revenue projections and the KAC
projected financial plan (financial plan);

Evaluate the KAC private-public-partnership (P3) agreement; and

7. Outline the balance of risks and rewards between public and private partner entities
outlined in the P3 agreement.

el A =

o

The audit concludes that KAC toll and revenue projections are unreasonably optimistic, and
the projected cash flows to the State are likely overstated as a result. These are important
considerations for policymakers since the P3 compensation arrangement requires KABATA
to make payments to the private partner regardless of the project’s ability to generate toll
revenues. The deficiencies in KABATA’s methodology for generating toll and revenue
projections are addressed in Recommendation No. 1.

KABATA’s FY 03 through FY 12 expenses total $70.4 million and authorized funding totals
$131 million. The project is expected to require an additional $1.4 billion from a variety of
sources including bonds, loans, grants, and private equity. A discussion of key project
planning and development milestones is provided as part of this report’s Background
Information section. Appendix A provides a list of significant KAC Project milestones.

The audit was unable to fully outline the balance of risks and rewards embodied in the final
P3 agreement because the procurement process is not complete, and the P3 agreement has
not been finalized. However, the general structure of the P3 agreement has been defined by
KABATA’s governing board and provides that the State will bear the risk of lower-than-
expected toll revenues.

It is important to note that a final P3 agreement will also contain rewards and additional risks
that are not addressed in this report due to the scope limitation already discussed. This report
is not concluding whether or not this specific risk is justified when considering the P3
agreement’s balance of risks and rewards for the agreement as a whole. The risk of lower-
than-expected toll revenues is an important aspect of understanding the potential effect of
deficiencies in projections and should be considered in that context.
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Detailed report conclusions are presented below.

Approximately $1.4 billion in funding is needed to complete the KAC Project.

KABATA management, with assistance from a financial advisory firm, developed the KAC
financial plan.*? The total, necessary projected KAC funding is identified in the financial
plan as approximately $1.6 billion. (See the schedule of proposed sources and uses in
Exhibit 3 on page 19.) This estimate includes both phases of construction. Phase | is
scheduled to begin immediately, and Phase 11 will be completed incrementally. Per Exhibit 5
on page 25, KABATA has secured $131 million of the $1.6 billion necessary for the project.
The remaining unsecured funding sources of $1.4 billion are discussed in detail below.

Bonds ($846.9 Million — 52 Percent of Proposed Funding)

According to the KAC financial plan, the private partner will borrow $350.7 million of the
total projected private bond funding of $516 million through a private activity bond (PAB)
bond issuance for Phase | of the project. The remaining private and public bond financing in
the plan ($496.2 million) for Phase Il of the project will need to come from other sources.
According to KABATA management, potential bond sources may be secured through
KABATA (tax exempt municipal revenue bonds or TIFIA loans) or through the private
partner (a syndicated bank credit facility, TIFIA loans, or taxable corporate bonds).

TIFIA Loan ($356.7 Million — 22 Percent of Proposed Funding)

In 2005, KABATA management pursued TIFIA funding on behalf of the future private
partner by filing a loan request without success. Since 2005, eight separate applications have
been unsuccessful. In July 2012, the United States Congress enacted™ several changes to the
TIFIA program. Changes increased funding levels, increased federal participation in eligible
project costs from 33 percent to a 49 percent ceiling, and eliminated subjective selection
criteria.

2The financial plan referred to in this report is the December 2012 version KABATA for a credit rating.
BPublic Law 112-141.
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Exhibit 3

Proposed Funding Sources

Bonds
TIFIA Loan
P3 Private Partner Equity
Public Funds:

1) Federal

2) State Match

3) State Grant (Reserve Fund)

4) State Commerce Grant

5) Municipality Contribution
Total Proposed Funding Sources

Proposed Funding Uses
Construction
Right-of-Way
KABATA P3 Construction
Oversight Costs
Port MacKenzie Road Upgrade
KABATA Project Costs Prior to
P3 Award
State Reserve Fund for Toll
Revenue Shortfalls
Capitalized Interest
Prepaid Interest
Debt Service Reserve
Cost of Bond Issuance
Underwriter's Discount
Financial Advisory Firm Fee
P3 Agreement (Shortfall)/Surplus
Contingency
Total Proposed Funding Uses

Knik Arm Crossing Project

Proposed Funding Sources and Uses

Total Total KAC Percent
Private Public Project of Total
Financing Investment Total Funding
$516,094,545 $330,790,000 $ 846,884,545 52%
356,747,052 0 356,747,052 22%
96,912,560 0 96,912,560 6%
0 112,572,342 112,572,342 7%
0 17,324,917 17,324,917 1%
0 150,000,000 150,000,000 9%
0 15,000,000 15,000,000 1%
0 26,000,000 26,000,000 2%
$969,754,157 $651,687,259 $1,621,441,416 100%

$860,272,443
0

0
0

0

0
60,815,537
848,868
35,072,500
6,928,575
2,671,325
3,144,857
0

52

$378,898,963
15,250,000

11,826,000
15,000,000

77,402,246

150,000,000
0

0

0

1,653,950
1,653,950

0

0

2,150

$1,239,171,406
15,250,000

11,826,000
15,000,000

77,402,246

150,000,000
60,815,537
848,868
35,072,500
8,582,525
4,325,275
3,144,857

0

2,202

$969,754,157

$651,687,259

$1,621,441,416

Source: KABATA December 2012 Financial Plan

In August 2012, KABATA management submitted a TIFIA loan request for $500 million at
a 49 percent participation rate in eligible costs.
September 25, 2012, the Federal Highway Administration (FHWA) pended reviewing the

request stating that:

In a letter to KABATA, dated

. KABATA'’s loan request “did not present a compelling justification” for providing
assistance above a 33 percent participation level.
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. The request cannot be considered further until the $150 million reserve fund is
appropriated by the State or it becomes clear that the funding is “reasonably likely” to
be appropriated.

State Grant - Reserve Fund ($150 Million — Nine Percent of Proposed Funding)

KABATA intends to capitalize a reserve fund through a general fund appropriation of
$150 million. Legislation was unsuccessfully introduced for the appropriation during the
27" Legislature and has been re-introduced during the 28" Legislature. If an appropriation is
approved, the funds, along with interest earned on the funds, will be used to cover the net
deficiencies in projected toll revenues for 2017 through 2030. According to the State Reserve
Fund cash flows schedule in Appendix C, additional appropriations totaling $41.2 million
will be needed to replenish the fund for 2031 through 2035 (State Replenish column in
Appendix C of the State Reserve Fund cash flows).

Municipality of Anchorage Contribution ($26 Million — Two Percent of Proposed Funding)

Both the KAC plan and the 2035 Anchorage Metropolitan Area Transportation Solutions
(AMATS) plan include an Ingra-Gambell couplet connection project. The $26 million
identified in the financial plan is the amount the municipality expects to spend on the project
in conjunction with KABATA and has included the project in its AMATS plan. However,
the $26 million is not funded by the Municipality of Anchorage at this time.

P3 Private Partner Equity ($96.9 Million — Six Percent of Proposed Funding)

As discussed earlier, the procurement of the P3 partner has not resulted in an RFP; however,
KABATA has identified three prequalified prospective P3 partners through the request-for
qualification process. The private partner will invest equity of $96.9 million to construct the
KAC and operate the project for a specified amount of time.

KABATA'’s Schedule of Cash Flows shows a net surplus of $2.2 billion for the KAC Project.

KABATA’s Schedule of Cash Flows is included as Exhibit 4 on page 24.* The purpose of a
Schedule of Cash Flows is to demonstrate how the flow of expected revenues will be used to
meet expected expenditures. KAC traffic and toll revenue projections for 2017 through 2035
are based on a transportation model produced by KABATA’s traffic and toll consultant.
These projections include capacity improvements including the Ingra-Gambell connector and
upgrading the road and bridge to four lanes. Projections for 2036 through 2061, a period
covering 60 percent of total cash flows, were performed internally by KABATA
management. This approach was taken because KABATA did not expect further growth in
traffic volume for the KAC after 2040. KABATA'’s traffic volume projections for 2035

“The Schedules of Cash Flows presented in Exhibit 4 on page 24 and Appendices B and C use the base case traffic
and toll revenue projections. This base case is discussed in the Background Section and used by KABATA for the
KAC’s financial plan.
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through 2040 include an approximately 12 percent increase for personal vehicles and nine
percent increase for commercial vehicles.

The toll revenue projections for 2041 through 2061 include toll fee increases based on a
2.5 percent annual inflation factor. Private vehicle toll fees would increase from $8.82 per
crossing in 2040 to $14.82 per crossing in 2061, while commercial vehicle toll fees would
increase from $31.76 per crossing to $53.25 per crossing for the same period.

The 2041 through 2051 annual “net surplus™ on the Schedule of Cash Flows are primarily
due to increases in toll fees. After 2051, the availability payments to the private partner
would end, and KATABA would incur the toll collection costs which would result in higher
annual net surplus amounts. The Schedule of Cash Flows in Exhibit 4 shows that 92 percent
of the net surplus for the project would occur from 2051 through 2061.

The analysis of toll revenues raises concerns that toll revenues are overstated in KABATA'’s
Schedule of Cash Flows. Overstated toll revenues overstate the net surplus amount identified
in KABATA'’s Schedule of Cash Flows and may lead to a shortfall rather than a net surplus.

Deficiencies in the assumptions and inputs used by KABATA for the toll and revenue
projections likely overstate projected cash flows.

Accuracy of the traffic and toll revenue projections is paramount to the success of the KAC
Project. Under the anticipated P3 agreement, KABATA must pay the private partner
availability payments totaling $3.3 billion over the life of the agreement (through 2051).
These payments must be made regardless of the level of collected toll revenues.

An analysis of key assumptions and inputs used in KABATA’s modeling process was
performed in conjunction with an independent consultant hired by the Division of Legislative
Audit (DLA). A complete copy of the consultant’s report is included in Appendix E.
Appendix F contains the consultant’s professional qualifications. The KABATA consultant’s
review of the DLA consultant’s report and further responses by the consultants are
documented in Appendices G through 1.

The DLA consultant’s report identified several concerns regarding the validity of
assumptions and inputs used as a basis for projecting toll revenues. The most important
concern was the potential for the KAC traffic volume to be overstated based on overly
optimistic assumptions for household and employment levels. Overstating traffic volume in
KABATA’s modeling process has the effect of overstating projected toll revenues.

Households and Employment. Two inputs that drive demand for the transportation system are
(1) the number of households and (2) the level of employment. Population levels impact both
of these inputs. DLA’s consultant concluded that KABATA'’s estimated growth rate and
2035 household levels were higher than the rate and levels projected by the University of
Alaska’s Institute of Social and Economic Research (ISER). KABATA'’s estimate of
employment growth rate compared to the rate forecast by ISER was also higher — however to
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a lesser degree. To help understand the source of the differences and to further support this
conclusion, DLA’s consultant compared KABATA'’s estimated population growth rates and
2035 population levels with ISER and the State of Alaska, Department of Labor and
Workforce Development’s estimations. This comparison supported a lower forecast of
households and employment.

Lower forecasts of households and employment are further supported by consultants that
conducted Matanuska-Susitna Borough (MSB) planning studies. In 2012, the MSB, with the
assistance of a consultant, produced a density and build-out study that projects future land
use and predicts population and housing quantities. Also in 2012, the MSB, in conjunction
with DOTPF, updated its transportation model which included estimated population and
employment data. When MSB planning staff noted that MSB population and employment
projections were lower than KABATA’s estimates from the KAC transportation model, MSB
staff directed their consultant to evaluate and report on the differences. The consultant
produced a summary document outlining the conceptual differences between the MSB and
KABATA. The summary is included as Appendix D. Key differences that support lower
forecasts include: density basis using the MSB rather than Anchorage; nominal water and
sewer availability in the Knik Goose Bay (KGB) Corridor; lower population and
employment in Port MacKenzie (Port); limited retail in the Port; limited office land use to
serve local industrial concerns; less extensive and longer term upgrades to the KGB Corridor
and the Point MacKenzie road.

Compared to independent sources discussed above, KABATA'’s assumptions and inputs for
households and employment are overly optimistic. (See Recommendation No. 1.)

KABATA'’s projected traffic growth rate, the KAC market share, the split for commercial
traffic, and the economic growth in the Point MacKenzie area are not supported by
independent sources.

DLA'’s consultant evaluated the reasonableness of KABATA’s traffic projections using the
Glenn Highway as an indicator of the current and potential market for the KAC. The Glenn
Highway is currently the only effective route into and out of Anchorage for trips to and from
the MSB. The average actual traffic growth rate for the Glenn Highway, calculated by
DOTPF for 2001 through 2011, was 2.5 percent. Average projected traffic growth rates for
the KAC, produced by KABATA for 2021 through 2040, is significantly higher at five
percent. The five percent traffic growth rate does not appear to be supported by household
growth rates or population growth rates. Additionally, DLA’s consultant concluded that
KABATA projects the KAC’s market share to be approximately 50 percent. No evidence
was found to support the 50 percent market share.

Furthermore, KABATA'’s estimate of a 12 percent split for commercial vehicle traffic is
outdated and much higher than actual traffic count data supports. Updated traffic count data
provided by DOTPF suggests a range of 4.9 to 6.6 percent. This is troubling given that
commercial vehicles pay a higher toll. Overestimating the split for commercial traffic has the
effect of overestimating projected toll revenues.
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Additionally, DLA’s consultant concluded that the validity of KABATA’s employment
projections was dependent on strong growth in the Point MacKenzie area. Our review of
MSB planning documents indicates KABATA’s employment growth projections for the
Point MacKenzie area are inconsistent with MSB projections and plans.” The 2012 MSB
transportation model data projects the employment level in the Point MacKenzie area to be
4,515 in 2035. The KAC’s transportation model projects the employment level in the Point
MacKenzie area to be 14,337 in 2035. Of this total, 13,828 relates to the employment level in
the Port.

To help evaluate the reasonableness of KABATA'’s projected economic development of the
Port, the projected development was compared to the MSB plan for the Port and the related
regulations™ for the Port area. The plan and regulations do not allow for the type of
development that supports KABATA’s employment projections. (See Recommendation
No. 1.)

KABATA'’s risk analysis was too limited to provide assurance of achieving projected toll
revenues.

Risk analyses are an important component of traffic and toll revenue projections. When
conducted properly, risk analyses shed considerable light on the likelihood of achieving
different levels of traffic and toll revenues. KABATA did not conduct a risk analysis with its
original traffic and toll projections in 2007. The 2011 projections’ evaluated as part of this
audit did include a risk analysis. However, DLA’s consultant concluded that the set of
variables used in the risk analysis was too limited to provide a useful analysis.

“The MSB 2012 traffic model update and the Port MacKenzie Master Plan Update (February 2011).
®Matanuska Susitna Borough Code, Chapter 17.23: Port Mackenzie Special Use District.
o Proposed Knik Arm Crossing Traffic and Toll Revenue Study Update (Wilbur Smith Associates, August 2011).
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Exhibit 4

KABATA Cash Flows from KAC for Calendar Years 2017 — 2061

Phase Il
Total KABATA KABATA KABATA Toll KABATA Cumulative
Toll Availability ~ Administrative  Bonds Debt Collection  O&M/ CAPEX  Net Surplus/ Net Surplus/
Date Revenues Payments Costs Service Costs Costs (Shortfall) (Shortfall)

Totals $6,715,668,795 ($ 3,303,670,307) ($261,345,664) ($ 645,550,500) ($ 130,310,614) ($ 142,768,535)

12/1/2017
12/1/2018
12/1/2019
12/1/2020
12/1/2021
12/1/2022
12/1/2023
12/1/2024
12/1/2025
12/1/2026
12/1/2027
12/1/2028
12/1/2029
12/1/2030
12/1/2031
12/1/2032
12/1/2033
12/1/2034
12/1/2035
12/1/2036
12/1/2037
12/1/2038
12/1/2039
12/1/2040
12/1/2041
12/1/2042
12/1/2043
12/1/2044
12/1/2045
12/1/2046
12/1/2047
12/1/2048
12/1/2049
12/1/2050
12/1/2051
12/1/2052
12/1/2053
12/1/2054
12/1/2055
12/1/2056
12/1/2057
12/1/2058
12/1/2059
12/1/2060
12/1/2061

$2,232,023,175 $

0

16,024,000
24,543,000
32,007,000
38,457,000
43,317,000
47,428,000
51,689,000
56,124,000
60,778,000
67,251,000
73,444,000
79,882,000
86,556,000
93,560,000
99,229,000
106,822,000
114,681,000
122,930,000
131,459,000
137,619,000
144,232,000
151,137,000
158,254,000
165,550,000
169,688,750
173,930,969
178,279,243
182,736,224
187,304,630
191,987,245
196,786,927
201,706,600
206,749,265
211,917,996
217,215,946
222,646,345
228,212,503
233,917,816
239,765,761
245,759,906
251,903,903
258,201,501
264,656,538
271,272,952
278,054,775

(33,712,500)
(37,461,000)
(43,279,440)
(45,170,618)
(51,137,442)
(53,182,940)
(55,310,257)
(57,522,668)
(59,823,575)
(62,216,518)
(64,705,178)
(67,293,385)
(69,985,121)
(72,784,526)
(93,471,010)
(96,524,957)
(99,700,175)
(103,000,203)
(106,433,775)
(108,671,194)
(110,968,570)
(113,325,323)
(115,740,909)
(118,209,819)
(120,746,912)
(123,346,094)
(126,011,639)
(128,742,533)
(131,537,799)
(134,411,504)
(137,351,768)
(140,362,414)
(143,451,979)
(146,618,387)
(131,458,175)
0

O OO OO0 oo oo

(3,019,041)
(3,103,849)
(3,191,057)
(3,280,734)
(3,372,949)
(3,467,776)
(3,565,289)
(3,665,563)
(3,768,680)
(3,874,718)
(3,983,762)
(4,095,897)
(4,211,212)
(4,329,797)
(4,451,746)
(4,577,155)
(4,706,122)
(4,838,750)
(4,975,143)
(5,115,408)
(5,259,657)
(5,408,003)
(5,560,563)
(5,717,458)
(5,878,811)
(6,025,781)
(6,176,426)
(6,330,837)
(6,489,108)
(6,651,335)
(6,817,619)
(6,988,059)
(7,162,761)
(7,341,830)
(7,525,375)
(7,713,510)
(7,906,347)
(8,104,006)
(8,306,606)
(8,514,271)
(8,727,128)
(8,945,306)
(9,168,939)
(9,398,163)
(9,633,117)

O O OO0 oo OoOOo

0
(21,519,500)
(21,520,500)
(21,519,000)
(21,519,500)
(21,516,250)
(21,518,750)
(21,516,000)
(21,517,500)
(21,517,250)
(21,519,500)
(21,518,250)
(21,517,750)
(21,517,000)
(21,520,000)
(21,520,500)
(21,517,500)
(21,520,000)
(21,516,500)
(21,516,000)
(21,517,000)
(21,518,000)
(21,517,500)
(21,519,000)
(21,515,750)
(21,516,250)
(21,518,500)
(21,520,500)
(21,520,250)
(21,520,750)
(21,519,750)
0

O O O o o

OO0 0O 0000000000000 O0D0DO0DO0ODO0DO0DO0ODO0ODO0DO0ODO0ODO0OO0OO0OOOOoOOoO

0
(11,631,364)
(11,922,148)
(12,220,202)
(12,525,707)
(12,838,850)
(13,159,821)
(13,488,817)
(13,826,037)
(14,171,688)
(14,525,980)

O OO0 0000000000000 0DO0DO0DO0DO0DO0DO0DO0DO0D0DO0O0OO0OO0OO0OOoOOoOOoO

0
(12,221,421)
(12,526,956)
(12,940,806)
(13,166,455)
(18,485,367)
(13,922,721)
(14,597,231)
(14,634,413)
(14,890,614)
(15,382,551)

(20,707,541)
(16,021,849)
(14,463,497)
(9,994,352)
(11,193,391)
(9,222,716)
(7,186,546)
(5,064,231)
(2,814,255)
(20,359,736)
(16,765,440)
(13,026,282)
(9,159,833)
(5,070,573)
(20,212,506)
(15,796,112)
(11,242,797)
(6,426,203)
(1,469,418)
2,314,148
6,486,023
10,886,674
15,432,528
20,102,223
21,545,527
23,039,094
24,574,678
26,146,854
27,760,723
29,406,406
31,100,040
32,837,127
34,618,775
36,441,529
56,713,896
169,559,550
174,336,802
179,132,052
184,247,243
205,921,418
216,094,233
221,170,147
227,027,149
232,812,487
238,513,127

(20,707,541)
(36,729,390)
(51,192.887)
(61,187,239)
(72,380,630)
(81,603,346)
(88,789,892)
(93,854,123)
(96,668,378)
(117,028,114)
(133,793,554)
(146,819,836)
(155,979,669)
(161,050,242)
(181,262,747)
(197,058,860)
(208,301,657)
(214,727,860)
(216,197,278)
(213,883,130)
(207,397,107)
(196,510,433)
(181,077,905)
(160,975,683)
(139,430,156)
(116,391,062)
(91,816,384)
(65,669,529)
(37,908,806)
(8,502,400)
22,597,640
55,434,767
90,053,542
126,495,071
183,208,967
352,768,517
527,105,319
706,237,371
809,484,614
1,096,406,032
1,312,500,265
1,533,670,412
1,760,697,561
1,993,510,048
2,232,023,175

Source: KABATA December 2012 Financial Plan
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KABATA'’s FY 03 through FY 12 expenditures total approximately $70.4 million.

KABATA received preliminary planning funds through congressional appropriations. The
federal funds are administered by the FHWA and matched with $10 million of state general
funds. Additionally, DOTPF provided $8.5 million in general fund monies to cover costs that
are not allowed for participation under the FHWA federal-aid highway program. This
includes a DOTPF $7 million general fund “loan” for P3 procurement costs not covered by
the federal program. The DOTPF commissioner approved the general fund loan of $7 million
to KABATA in 2006. KABATA expended $2.5 million of the loan by the end of FY 12. In
September 2012, DOTPF’s commissioner determined that the department did not have the
legal authority to make loans to itself. (KABATA is organizationally located within
DOTPF.) The commissioner forgave the loan and allowed the $2.5 million expenditures and
the $4.5 million unexpended balance to be funded by DOTPF’s existing general fund
appropriations.

Exhibit 5 provides a schedule of KAC authorized, expended, and remaining funds through
June 30, 2012.

Exhibit 5
Knik Arm Crossing Project
Authorized, Expended, and Remaining Funds
FY 03 through FY 12
Authorized Expended Remaining

Federal Funds $ 112,572,342 $ 61,425,631 $ 51,146,711
State General Funds 18,494,082 8,957,202 9,536,880

Total $ 131,066,424 $ 70,382,833 $ 60,683,591

Public participation in the environmental impact statement (EIS) and the pre-construction
phases complied with federal and state requirements.

As discussed in the Background Information section, the KAC planning process included
input and participation by federal, state, and local agencies; any affected native groups; and
the general public. Various planning documents were publicly noticed per federal
requirements. Public comments were considered when finalizing the EIS preferred
alternative and the record of decision.

Additionally, KABATA management publicly noticed its board meetings in accordance with
the Open Meetings Act.'® Requests for proposals for major contracts (greater than $500,000)
issued by KABATA management during FY 04 through February 2012 were publicly
noticed in accordance with the State Procurement Act.*

B Alaska Statute 44.62.310-312.
Alaska Statute 36.30.130.
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FWS

Recommendation No. 1

Knik Arm Bridge and Toll Authority (KABATA) management should revise traffic and toll
revenue projections to address deficiencies.

The audit of key assumptions and inputs used in KABATA'’s transportation modeling
process identified several deficiencies regarding the validity of assumptions and inputs used
as a basis for projecting toll revenues. Deficiencies are as follows.

. The household levels and growth rate KABATA projected for 2035 were overly
optimistic when compared to the household growth rates and levels projected by
University of Alaska’s Institute of Social and Economic Research and the State’s
Department of Labor and Workforce Development. The discrepancy stems from
KABATA’s economic growth rate projections in the Point MacKenzie region,
specifically in the Port MacKenzie (Port) area.

. KABATA'’s estimated traffic growth rate of five percent is significantly higher than
the actual growth rate of 2.5 percent based on the Department of Transportation and
Public Facilities’ traffic counts. The differences are partially caused by the anticipated
growth in population and employment in the Point MacKenzie area.

. A projected 50 percent KAC market share of traffic is unsupported.

o The estimate of a 12 percent split for commercial vehicle traffic for the KAC is high
compared to actual traffic count data for the Glenn Highway which indicates a split of
4.9 to 6.6 percent. KABATA'’s 12 percent split is based on DOTPF’s 2003 through
2006 traffic data. Since then, DOTPF has improved its traffic data collection
methodology and now reports much lower traffic count splits that better reflect the
actual count between personal and commercial vehicles.

o KABATA'’s projected 2035 Point MacKenzie area employment level of 14,337 is
significantly higher than the level noted in the Matanuska-Susitna Borough plan of
4,515. A majority of KABATA’s employment (13,828) is based on projected Port
economic development which is inconsistent with the Port’s master plan and
regulations.

All of the above concerns have the effect of overstating traffic volume. Overstated traffic
volume in KABATA'’s modeling process has the effect of overstating projected toll revenues.
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The Federal Highway Administration’s (FHWA) guidelines for P3s® state:

Inaccurate or overly optimistic traffic projections and underestimated project
costs can lead to the development of pro forma financials that appear to justify
the investment decision, but that do not reflect the project’s actual ability to
repay debt or to meet equity investor’s return requirements.

Under KABATA'’s planned P3 arrangement, lower than expected toll revenues would
necessitate the need for additional funding as availability payments must be paid to the
private partner regardless of how much the bridge is used.

In recognition of the risk that overstated toll revenues pose to the State, we recommend
KABATA management revise the traffic and toll revenue projections to address noted
concerns.

DThe FHWA'’s Innovative Program Delivery, Risk Assessment for Public-Private Partner ships: A Primer,
September 10, 2012.
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AggendiceS

Appendix A — Key Knik Arm Crossing Project Milestones

The significant Knik Arm Crossing (KAC) Project milestones were identified and discussed
in the Background Information section. Appendix A provides a chronological listing of those
milestones.

Appendix B — Private Partner Cash Flows Schedule

Appendix B is the schedule of the projected cash flows for the private partner which is part
of the financial plan. The Knik Arm Bridge and Toll Authority’s (KABATA) KAC financial
plan is discussed in the Background Information section.

Appendix C — State Reserve Fund Cash Flows Schedule

Appendix C is the schedule of the projected cash flows for the State Reserve Fund which is
part of the financial plan. The schedule assumes the State Reserve Fund will receive a
$150 million legislative appropriation. KABATA’s KAC financial plan is discussed in the
Background Information section.

Appendix D — Conceptual Differences between Matanuska-Susitna Borough and CDM Smith
Population and Employment Estimates as Interpreted by Western Demographics

The Matanuska-Susitna Borough (MSB) consultant, Western Demographics, Inc., compared
the borough’s population and employment estimates with KABATA’s projections.
Appendix D is the consultant’s summary of the conceptual differences between the borough
and KABATA. The consultant’s summary supports lower forecasts for MSB population and
employment growth than KABATA forecasts.

Appendix E — Division of Legislative Audit Consultant’s Report

A review of key assumptions and inputs used in KABATA’s modeling process was
performed in conjunction with an independent consultant hired by the Division of Legislative
Audit (DLA), Timothy James and Associates (TJ&A). TI&A’s report reviews KABATA'’s
traffic and toll revenue projections.

The following is a correction to the consultant’s report. The average growth rate in annual

average daily traffic 2001 through 2011 for the Glenn Highway in Eklutna Flats should be
2.5 percent on the consultant’s pages 3, 18, 24, and 26 of the report.
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Appendix F — The DLA Consultant’s Resume

Appendix F contains TI&A’s professional qualifications. A complete copy of the TI&A’s
report is included in Appendix E.

Appendix G — The KABATA Consultant’s February 15, 2013, Response to the DLA
Consultant’s December 22, 2012, Report

KABATA management requested their consultant, CDM Smith, to review and respond to the
TJ&A’s report on KABATA'’s traffic and toll revenue projections. CDM Smith’s response:
reaffirmed the economic assumptions utilized in support of its underlying data for the KAC,
noted that the development of the project was an important economic driver of the traffic
forecasted, and refuted the notion that its projections of traffic and toll revenues are
optimistic.

CDM Smith’s response in Appendix | gives DLA permission to include their
February 15, 2013, response in this report.

Appendix H -The DLA Consultant’s February 27, 2013, Response to the KABATA
Consultant’s February 15, 2013, Response

DLA management requested TJ&A, to review and comment on CDM Smith’s
February 15, 2013, response. On February 27, 2013, TJ&A provided a point-by-point
analysis of KABATA’s response to TI&A’s December 22, 2012, report. Some clarification
was provided in CDM Smith’s response; however, TI&A generally reiterated the concern
that modeling deficiencies persisted.

Appendix | — The KABATA Consultant’s March 6, 2013, Response to the DLA Consultant’s
February 27, 2013, Response

CDM Smith provided additional information pertaining to the disagreement with TJ&A
regarding the data utilized for projections and the risk analysis conducted for the project.
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Appendix A

Key Knik Arm Crossing
Project Milestones

Date Significant Knik Arm Crossing (KAC) Project Milestones
Jan-2005 The Federal Highway Administration (FHWA) issues a notice of intent to prepare the
environmental impact statement (EIS).
Aug-2005 The Transportation Infrastructure Finance and Innovation Act (TIFIA) loan letter of interest
(LOI) is submitted for $100 million.
Nov-2005 The FHWA approves the Scoping Summary Report.
Jun-2006 SLA 2006 authorizes Knik Arm Bridge and Toll Authority (KABATA) to enter into a public-
private partnership (P3) agreement, issue bonds up to $500 million, and obtain TIFIA loans.
Sep-2006 The FHWA approves the draft EIS.
Dec-2006 The request for qualifications (RFQ ) is issued for a P3 private partner.
Mar-2007 The Special Experimental Project No. 15 (SEP-15) application is submitted to obtain waivers of
certain TIFIA procedures.
Mar-2007 There are two qualified responders to the RFQ for a P3 private partner.
Jun-2007 The FHWA approves the SEP-15 application.
Jul-2007 The FHWA, Department of Transportation and Public Facilities (DOTPF) and KABATA sign the
SEP-15 agreement for waivers from certain TIFIA procedures.
Aug-2007 The TIFIA loan application is submitted for $278.7 million.
Oct-2007 The United States Department of Transportation approves a $600 million provisional bond
allocation.
Dec-2007 The FHWA approves the final EIS.
Apr-2008 The August 2007 TIFIA loan request is denied.
Dec-2009 The TIFIA loan competitive selection process is changed.
Mar-2010 A TIFIA loan LOI is submitted for $279.3 million.
Aug-2010 The Transportation Investment Generating Economic Recovery Act (TIGER) TIFIA loan LOI is
submitted for $290.4 million.
Aug-2010 A TIGER grant application is submitted for $15 million.
Sep-2010 The March 2010 TIFIA loan LOI is not awarded.
Sep-2010 KABATA applies for and receives National Marine Fisheries Services letter of authorization
environmental permit related to beluga whale disturbances.
Oct-2010 The TIGER TIFIA August 2010 loan and grant requests are not awarded.
Dec-2010 The FHWA issues a record of decision.
Mar-2011 A TIFIA loan LOI is submitted for $306 million.
Apr-2011 KABATA cancels December 2006 RFQ for a P3 private partner.
Jul-2011 The March 2011 TIFIA loan LOI is not awarded.
Jul-2011 An RFQ for a P3 private partner is issued.
Sep-2011 KABATA applies for a United States Army Corps of Engineers 404 environmental permit.
Oct-2011 A TIGER TIFIA loan LOIl is submitted for $310 million.
Oct-2011 A TIGER grant application for $45 million is submitted.
Oct-2011 Three consortiums are selected as qualified to bid on the request for proposal for the P3
agreement.
Dec-2011 The TIGER TIFIA October 2011 loan and grant requests are not awarded.
Dec-2011 A TIFIA loan LOI is submitted for $308 million.
Feb-2012 KABATA acquires one residential property.
Mar-2012 A TIGER TIFIA loan LOIl is submitted for $307 million.
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Appendix A

Key Knik Arm Crossing
Project Milestones

(Continued)

Date Significant KAC Project Milestones

Mar-2012 A TIGER grant application is submitted for $20 million.

Apr-2012 The December 2011 TIFIA loan LOI is not awarded.

Apr-2012 KABATA acquires one business property for $2.2 million.

Jun-2012 The TIGER TIFIA March 2012 loan and grant requests are not awarded.

Jul-2012 The TIFIA loan selection criteria is changed to a non-competitive process.

Jul-2012 The change in the TIFIA loan section process negates the July 2007 SEP-15 agreement.
Aug-2012 A TIFIA loan LOI is submitted for $500.5 million.

Aug-2012 KABATA applies for a United States Coast Guard Section 9 environmental permit.
Sept-2012 The Section 401 Water Quality Certificate is issued by Alaska's Department of Natural

Resources.
Dec-2012 A credit rating review of the project financial plan commences.
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Appendix B

Private Partner Cash Flows for Concession Term Years 2017 through 2051

Total Private Activity Phase I Phase I
Availability Interest o&M Toll Operations Renewal Bonds Debt TIFIA Debt Developer Developer O&M/ Net Cash
Date Payments Earnings Costs Costs Capex Costs Service Service Debt Service Capex Costs Flows

Totals  $3,303,670,307 $58,220,350 ($122,228,257) ($196,731,032)

($112,054,850)

($739,490,327)

($802,219,951)

($335,801,340)

($_25,198,855)

$1,028,166,045

12/1/2017 33,712,500 1,052,175 (1,908,268) (1,746,600)
12/1/2018 37,461,000 1,052,175 (2,219,973) (1,952,625)
12/1/2019 43,279,440 1,052,175 (2,070,627) (2,143,275)
12/1/2020 45,170,618 1,052,175 (2,198,735) (2,319,575)
12/1/2021 51,137,442 1,052,175 (2,159,774) (2,472,300)
12/1/2022 53,182,940 1,052,175 (2,457,230) (2,616,825)
12/1/2023 55,310,258 1,052,175 (2,330,510) (2,766,475)
12/1/2024 57,522,668 1,052,175 (2,630,133) (2,924,325)
12/1/2025 59,823,575 1,052,175 (2,472,437) (3,089,350)
12/1/2026 62,216,518 1,052,175 (2,774,865) (3,289,225)
12/1/2027 64,705,178 1,052,175 (2,623,009) (3,496,275)
12/1/2028 67,293,385 1,052,175 (2,840,533) (3,713,575)
12/1/2029 69,985,121 1,052,175 (2,782,750) (3,940,100)
12/1/2030 72,784,526 1,052,175 (3,223,756) (4,178,925)
12/1/2031 93,471,010 1,052,175 (2,848,581) (4,407,500)
12/1/2032 96,524,957 1,052,175 (3,197,045) (4,634,025)
12/1/2033 99,700,175 1,052,175 (3,132,011) (4,870,800)
12/1/2034 103,000,203 1,052,175 (3,628,366) (5,119,875)
12/1/2035 106,433,775 1,052,175 (3,322,750) (5,379,200)
12/1/2036 108,671,194 1,052,175 (3,478,155) (5,685,675)
12/1/2037 110,968,570 1,052,175 (3,525,104) (5,955,250)
12/1/2038 113,325,323 36,124,675 (4,083,758) (6,238,150)
12/1/2039 115,740,909 0 (3,739,783) (6,534,375)
12/1/2040 118,209,819 0 (4,049,921) (6,841,875)
12/1/2041 120,746,912 0 (3,828,253) (7,165,944)
12/1/2042 123,346,094 0 (4,596,306) (7,505,363)
12/1/2043 126,011,639 0 (4,209,159) (7,860,859)
12/1/2044 128,742,533 0 (4,558,221) (8,233,192)
12/1/2045 131,537,799 0 (4,465,497) (8,623,162)
12/1/2046 134,411,504 0 (5,011,714) (9,031,603)
12/1/2047 137,351,768 0 (4,737,446) (9,459,390)
12/1/2048 140,362,414 0 (5,130,318) (9,907,439)
12/1/2049 143,451,979 0 (5,025,956) (10,376,710)
12/1/2050 146,618,386 0 (5,822,461) (10,868,208)
12/1/2051 131,458,175 0 (5,144,852) (11,382,987)

(889,193)

(890,084)

(898,535)

(900,343)

(901,316)
(1,216,140)
(1,217,173)
(2,464,241)
(2,464,473)
(2,465,602)
(2,458,082)
(2,459,279)
(1,206,974)
(1,208,244)
(1,209,552)
(1,962,682)
(1,964,070)
(1,965,499)
(2,055,333)
(3,844,095)
(4,944,285)
(4,945,894)
(4,947,551)
(4,860,896)
(3,075,409)
(2,226,345)
(2,340,144)
(2,342,065)
(2,344,044)
(2,346,082)
(6,626,429)
(9,064,843)
(9,067,070)
(9,069,363)
(9,213,520)

(20,652,900)
(21,501,769)
(21,501,769)
(21,501,769)
(21,501,769)
(21,666,769)
(23,368,453)
(23,787,265)
(25,641,790)
(27,177,558)
(29,157,314)
(30,902,216)
(33,963,294)
(35,677,598)
(38,153,723)
(39,536,459)
(41,946,598)
(43,992,396)
(46,721,918)
(46,792,788)
(47,384,480)
(76,959,732)

0

[eNeoNolNeolNeolNolNolNolNolNolNolNol

o O o

0
(17,129,318)
(17,125,318)
(17,121,318)
(17,117,318)
(17,113,318)
(17,109,318)
(17,105,318)
(17,101,318)
(17,097,318)
(17,093,318)
(17,089,318)
(17,085,318)
(17,081,318)
(17,077,318)
(17,073,318)
(16,969,318)
(17,069,318)
(17,065,318)
(66,767,630)
(68,315,105)
(71,703,326)
(73,571,420)
(75,634,049)
(77,231,160)
(61,258,537)
(115,000)

0

O OO o

OO0 000000000 OoOOo

0
(16,788,640)
(16,790,090)
(16,791,080)
(16,790,290)
(16,791,400)
(16,787,760)
(16,788,050)
(16,790,290)
(16,792,500)
(16,787,700)
(16,789,240)
(16,789,480)
(16,791,110)
(16,791,490)
(16,787,980)
(16,792,940)
(16,792,740)
(16,789,410)
(16,789,650)
(16,789,500)

[elNelelelNelNelNelNeNe e Ne ool

0
(986,463)
(1,011,124)
(1,036,403)
(1,062,313)
(1,088,870)
(1,116,092)
(1,143,994)
(1,172,594)
(1,201,909)
(1,231,957)
(1,262,756)
(1,294,325)
(1,326,683)
(1,359,850)
(1,393,846)
(1,428,692)
(1,464,410)
(1,501,020)
(1,538,545)
(1,577,009)
0

9,567,714
11,948,725
17,717,410
19,302,372

8,025,140

9,152,832

9,558,504

9,651,561
10,094,381
10,452,125
10,917,355
11,328,639
12,046,859
12,454,859
13,039,407
13,360,389
13,930,071
14,416,321
15,053,160
15,049,486
15,210,263
22,194,262
15,757,161
16,122,365
16,921,985
17,362,855
17,849,636
18,226,554
36,664,733
99,685,473
98,271,353
97,969,385

100,654,048
102,491,845

105,716,816

Source: KABATA December 2012 Financial Plan
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Appendix C

State Reserve Fund Cash Flows for 2014 through 2061

Beginning Excess Interest @ State Draw on General Surplus Ending

Date Balance Revenues 3.000% Replenish Reserve Withdrawals Balance

Totals $150,000,000 $2,448,220,452 $90,200,527 $41,186,141 ($216,197,278) ($2,513,409,842) $ 0
12/1/14 150,000,000 0 4,500,000 0 0 0 154,500,000
12/1/15 154,500,000 0 4,635,000 0 0 0 159,135,000
12/1/16 159,135,000 0 4,774,050 0 0 0 163,909,050
12/1/17 163,909,050 0 4,917,272 0 (20,707,542) 0 148,118,780
12/1/18 148,118,780 0 4,443,563 0 (16,021,849) 0 136,540,494
12/1/19 136,540,494 0 4,096,215 0 (14,463,497) 0 126,173,212
12/1/20 126,173,212 0 3,785,196 0 (9,994,351) 0 119,964,057
12/1/21 119,964,057 0 3,598,922 0 (11,193,392) 0 112,369,587
12/1/22 112,369,587 0 3,371,088 0 (9,222,715) 0 106,517,959
12/1/23 106,517,959 0 3,195,539 0 (7,186,547) 0 102,526,951
12/1/24 102,526,951 0 3,075,809 0 (5,064,232) 0 100,538,528
12/1/25 100,538,528 0 3,016,156 0 (2,814,254) 0 100,740,430
12/1/26 100,740,430 0 3,022,213 0 (20,359,734) 0 83,402,908
12/1/27 83,402,908 0 2,502,087 0 (16,765,441) 0 69,139,555
12/1/28 69,139,555 0 2,074,187 0 (13,026,282) 0 58,187,459
12/1/29 58,187,459 0 1,745,624 0 (9,159,833) 0 50,773,250
12/1/30 50,773,250 0 1,523,198 0 (5,070,573) 0 47,225,875
12/1/31 47,225,875 0 1,416,776 6,407,492 (20,212,506) 0 34,837,637
12/1/32 34,837,637 0 1,045,129 17,092,608 (15,796,112) 0 37,179,262
12/1/33 37,179,262 0 1,115,378 11,282,105 (11,242,797) 0 38,333,948
12/1/34 38,333,948 0 1,150,018 6,020,842 (6,426,203) 0 39,078,605
12/1/35 39,078,605 0 1,172,358 383,094 (1,469,418) 0 39,164,639
12/1/36 39,164,639 2,314,147 1,174,939 0 0 0 42,653,726
12/1/37 42,653,726 6,486,023 1,279,612 0 0 0 50,419,360
12/1/38 50,419,360 10,886,674 1,512,581 0 0 0 62,818,615
12/1/39 62,818,615 15,432,528 1,884,558 0 0 (13,066,466) 67,069,236
12/1/40 67,069,236 20,102,224 2,012,077 0 0 (25,196,099) 63,987,438
12/1/41 63,987,438 21,545,527 1,919,623 0 0 (26,632,756) 60,819,832
12/1/42 60,819,832 23,039,093 1,824,595 0 0 (24,779,365) 60,904,155
12/1/43 60,904,155 24,574,678 1,827,125 0 0 (26,318,006) 60,987,951
12/1/44 60,987,951 26,146,855 1,829,639 0 0 (27,886,631) 61,077,814
12/1/45 61,077,814 27,760,724 1,832,334 0 0 (29,501,280) 61,169,592
12/1/46 61,169,592 29,406,406 1,835,088 0 0 (31,147,116) 61,263,970
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Appendix C

State Reserve Fund Cash Flows for 2014 through 2061

(Continued)

Beginning Excess Interest @ State Draw on General Surplus Ending

Date Balance Revenues 3.000% Replenish Reserve Withdrawals Balance
12/1/47 $ 61,263,970 31,100,040 $ 1,837,919 $ 0 $ 0 (32,845,750) $61,356,179
12/1/48 61,356,179 32,837,127 1,840,685 0 0 (34,582,704) 61,451,288
12/1/49 61,451,288 34,618,775 1,843,539 0 0 (45,565,697) 52,347,904
12/1/50 52,347,904 36,441,530 1,570,437 0 0 (90,359,871) 0
12/1/51 0 56,713,896 0 0 0 (56,713,896) 0
12/1/52 0 169,559,550 0 0 0 (169,559,550) 0
12/1/53 0 174,336,801 0 0 0 (174,336,801) 0
12/1/54 0 179,132,052 0 0 0 (179,132,052) 0
12/1/55 0 184,247,243 0 0 0 (184,247,243) 0
12/1/56 0 205,921,417 0 0 0 (205,921,417) 0
12/1/57 0 216,094,233 0 0 0 (216,094,233) 0
12/1/58 0 221,170,146 0 0 0 (221,170,146) 0
12/1/59 0 227,027,149 0 0 0 (227,027,149) 0
12/1/60 0 232,812,487 0 0 0 (232,812,487) 0
12/1/61 0 238,513,127 0 0 0 (238,513,127) 0

Source: KABATA December 2012 Financial Plan
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Appendix D

Conceptual Differences Between Mat-Su* & CDM Smith** Population & Employment
Estimates As Interpreted by Western Demographics, Inc.*** - 4/30/12

Mat-Su Pop / Employment Estimates

Purpose - To Plan and Time Capital
Improvements Focusing on Roads
Throughout the Mat-Su Borough

Local Micro Economic Model

Traditional Job Growth Model Linked to
Local Conditions

Verified with Local Information from
Business People, Realtors, Bankers, Land
Use and Transportation Planners. Borough
Ordinances and Community Plans

Reconciles to 2035 ISER Over-all Mat-Su
Growth Control Totals

Density Basis - Mat-Su Borough

Nominal Domestic Water and Sewer
Availability in KGB Corridor. Estimates
Based on On-site Well / Septic and Small-
scale Utility Districts Similar to Settler's Bay

Smaller Amounts of Residential in KGB
Corridor

Smaller Population and Employment in
Port MacKenzie

Smaller Population and Employment in
Greater Port MacKenzie

Limited Retail in Port District

Limited Office Land Use to Serve Local
Industrial Concerns

Less Extensive and Longer-Term
Upgrades to KGB and PMR (Point
MacKenzie Road) Proposed

Linkage of PMR to North Assumed to be
Burma Rd. North Big Lake Rd.

CDM Smith Pop / Employment Estimates

Purpose - To Estimate Bridge Toll Revenue
from Crossings

Regional Macro Economic Model

Regional Model Based on Anchorage / Mat-
Su Regional Statistical Area (RSA)
Environment

Derived from Expected Spill-over of
Anchorage Growth Expectations Given
Housing Cost Differential and Housing and
Industrial Land Shortages in Anchorage

Reconciles to 2035 ISER Control Totals
with Growth Emphasis on Southwest
Quadrant

Density Basis - Anchorage

Assumes Domestic Water and Sewer
Availability Will Develop to Suit Prescribed
Density

Larger Amount of Residential in KGB
Corridor

Larger Population and Employment in Port
MacKenzie

Larger Population and Employment in
Greater Port MacKenzie

Larger-scale Retail in Port District -
Estimates Predated Port Plan and
Regulations

More Extensive Office Land Uses

More Extensive and Shorter-Term
Upgrades to KGB and PMR (Point
MacKenzie Road) Potentially Necessary

Linkage of PMR to North Undefined

Mat-Su * - Mat-Su traffic model estimates predominantly developed and refined by Mat-Su Traffic
Modeling Consultant - HDR, Inc.

CDM Smith ** - Formerly Wilbur Smith and Associates (WSA) - Estimates developed for KABATA
Western Demographics, Inc.*** - Mat-Su Borough Build-out and Demographic Consultant (WDI)

WDI Interviewed most parties involved in the development of the two estimates during April of
2012 and observed the listed conceptual differences.

Source: Document provided by Mat-Su Borough Planning Department
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AppendixE

THE KNIK ARM CROSSING:
AN INDEPENDENT REVIEW OF
TRAFFIC AND TOLL REVENUE PROJECTIONS

December 21, 2012

Timothy James & Associates
4504 W Barko Lane, Phoenix, AZ 85087
Email: tjj2909@gmail.com Tel: 480-658-2160
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Proposed Knik Arm Crossing, Traffic and Toll Revenue Study Update State of Alaska

Executive Summary

The purpose of this report is to objectively review the 2017-2051 traffic and toll revenue projections for
the Knik Arm Crossing (KAC) presented by Knik Arm Bridge and Toll Authority (KABATA)." The traffic and
toll revenue projections for 2017-2036 were developed by Wilbur Smith Associates (WSA).?

This review evaluates the projected traffic and toll revenues for the KAC as summarized in WSA’s 2011
report Proposed Knik Arm Bridge: Traffic and Toll Revenue Forecast (2011), and an August 2012
memorandum assuming a 2017 launch date, including their process of derivation from earlier WSA
studies.

Based on the various WSA reports, the review concludes that the traffic and toll revenue projections for
KAC are optimistic.

This review recommends implementation of eight changes to the assumptions, inputs and modeling
used in the current projections. These are:

e Examine road conditions such as instance delay minutes on alternative trip assignments) in the
MSA throughout the study period as traffic levels rise.

e Update the origin-destination pairings.

e Revise downwards the forecast growth in households during the study period in line with ISER
growth rates.

e Revise downwards the forecast growth rate in employment during the study period in line with
ISER growth rates.

e Update the gasoline prices used in vehicle operating cost estimates, and give additional
consideration to alternative scenarios for future gasoline price levels throughout the study
period.

e Adjust value of time estimates for changes in real income over the study period.

e Enhance the risk analysis, to include a wider set of input variables with well-specified
distributions in the Monte Carlo simulations.

e Commission an independent organization to produce traffic and toll revenue projections based
on modeling for the period 2037 through 2051.

This review suggests six clarifications for the current projections. These are:
e The high dependence of the traffic and toll revenue projections on strong economic

development and population growth in the Point MacKenzie area, north of it, and to the south
and west of Wasilla and Houston.

! KAC Pro Forma Financial Model, August 20 2012.
?1n 2011 WSA was acquired by CDM Smith.
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Proposed Knik Arm Crossing, Traffic and Toll Revenue Study Update State of Alaska

e The disparity between average annual growth rate in the base 2012 memorandum projections

post-2020° (5.0%) and the average growth rate in AADT 2001-2011 for Glenn Highway at Eklutna
Flats is (1 93‘%) The 1.93%amountnotedhasbeenretracted The averagegrowthratein AADT 2001-201%for the GlennHighway
AL EklutnaFlatsshouldbe 2.5 percent.
e The disparity between the commercial vehicle/passenger vehicle split used in the studies

(approximately 12%) and the traffic count data for Glenn Highway at Eklutna Flats
(approximately 5%).

e The constant commercial vehicle/passenger vehicle split used in the studies throughout the
study period.

e The optimality of a constant real toll of $5 throughout the study period.

e The difference in implicit elasticities between the 2007 and 2011 reports and the usage of the
2007 report elasticities in the 2011 projections.

® After the “ramp-up” period has ended.
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Proposed Knik Arm Crossing, Traffic and Toll Revenue Study Update State of Alaska

1. Scope and Method

The purpose of this report is to objectively review the 2017-2051 traffic and toll revenue projections for
the Knik Arm Crossing (KAC) presented by Knik Arm Bridge and Toll Authority (KABATA)." The traffic and
toll revenue projections for 2017-2036 were developed by Wilbur Smith Associates (WSA).> This is an
essential prerequisite, prior to the appointment of a DBFO contractor by the KABATA, to design, build,
finance, operate and maintain the Knik Arm Crossing (KAC).

In particular, it considers the reasonableness of the projected traffic and toll revenues for the KAC as
summarized in the following two reports:

e Proposed Knik Arm Bridge: Traffic and Toll Revenue Forecast (2011), Wilbur Smith Associates
e Memorandum: Traffic and Revenue Update Assuming Year 2017 Opening for the Proposed Knik
Arm Crossing, CDM Smith, August 23, 2012

The evaluation also encompasses the projections, and the process of their derivation, in the Proposed
Knik Arm Bridge: Traffic and Toll revenue Forecast (2007), Wilbur Smith Associates, and a preliminary
report published in 2005. All sources are listed in the Principal Sources section of this report.

Beginning with a brief description of the KAC project, which is currently in the pre-construction phase,
this review offers a summary description of the methods employed by WSA to produce the projections
in 2011, alongside a general evaluation of the modeling framework and its internal consistency.

The validity of the assumptions and inputs used in the modeling process are then examined. These
include actual and planned road improvements, current population/household levels and forecast
growth rates, employment levels and forecast growth rates, vehicle operating costs (VOC), value of time
(VOT), and, revenue days.

An examination and evaluation of WSA’s 2011 traffic and toll revenue forecasts is provided, using Glenn
Highway as a good indicator of the size of the current® potential “market” for the KAC. Reference is also
made to the forecast growth in the Matanuska-Susitna area, identified by WSA’s 2005 report as the
KAC's core trip attraction target market, and WSA'’s toll elasticity calculations.

The risk analysis input variables employed by WSA as part of a Monte Carlo simulation are examined,
including their specification and profile.

A series of recommendations and clarifications which, if implemented, could enhance the validity of
WSA'’s 2011 report are made.

* KAC Pro Forma Financial Model, August 20 2012.
®|n 2011 WSA was acquired by CDM Smith.
® “Current” in the sense of absent significant population growth in the Port MacKenzie area.
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It is important to note that access to WSA’s models and modeling framework used to produce the 2011
traffic and toll revenue projections was not granted as part of this independent review. Sufficient
information is available in the reports available, however, to perform this review.

Timothy James & Associates December 22, 2012
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2. The Knik Arm Crossing (KAC) Project

The Knik Arm Crossing is a 2.7 mile vehicular toll bridge which would span the Knik Arm of Upper Cook
Inlet, approximately one mile north of the Port of Anchorage. First mooted in the 1950s, the proposed
bridge would connect the Port of Anchorage to Point MacKenzie in Matanuska-Susitna Borough —the
35" fastest growing county in the United States. The two locations are currently separated by 90 miles
of road, but the proposed 2.7 mile bridge would support freight-mobility, and improve regional
operations serving airport, military and consumer needs.’

Figure 1: Knik Arm Crossing Area Base Map

The Port of Anchorage is a critical link between the U.S. and Alaska, providing an estimated 90% of the
merchandise cargo to 80% of Alaska's populated areas. It also provides essential fuel supplies to the
Anchorage and south-central area, and is the entry point for many goods and cargos distributed to rural
Alaskan communities. The Port is located just north of Ship Creek near downtown Anchorage on the
Knik Arm of the Cook Inlet of the Pacific Ocean.?

” Source: http://www.knikarmbridge.com
® Sources: http://www.knikarmbridge.com and Wikipedia (http://en.wikipedia.org/wiki/Port_of_Anchorage).
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Anchorage has a population of 291,825, consisting of 107,332 households and 70,554 families. The
racial makeup of Anchorage is 66% White, 5.6% Black or African American, 7.9% Native American, 8.1%
Asian, 2.0% Pacific Islander, 2.3% other races, and 8.1% two or more races.’

Approximately one third of Anchorage households include children under the age of 18. 48.4% contain
married couples living together, 11.7% a female householder with no husband present, and 34.3% non-
families. 24.9% of all households have single occupants, and 4.9% have someone living alone aged 65 or
older. The average household size is 2.64 and the average family size is 3.19."

The age profile of Anchorage is 26% under the age of 18, 16.9% in their twenties, 13.8% in their thirties,
14.4% in their forties, 14.1% in their fifties, and 7.2% 65 years of age or older. The median age is 32.9
years. For every 100 females, there are 103.2 males."

Matanuska-Susitna Borough (often referred to as the Mat-Su Borough) is one of the few agricultural
areas of Alaska. It has a population of 88,995, consisting of 31,824 households and 22,579 families (US
Census Bureau, 2010). The borough seat is Palmer and the largest city is Wasilla. The racial makeup of
Mat-Su Borough is 84.9% White, 1% Black or African American, 5.5% Native American, 1.2% Asian, 0.2%
Pacific Islander, 0.7% other races, and 6.5% two or more races.™

Approximately 35.3% of Mat-Su Borough households include children under the age of 18. 56.6% of
households contain married couples living together, 8.7% a female householder with no husband
present, and 29.1% non-families. 22.3% of all households have single occupants, and 5.6% have
someone living alone aged 65 or older. The average household size is 2.75 and the average family size is
3.23.7

The age profile of Mat-Su Borough’s population is 28.9% under the age of 18, 12.2% in their twenties,
13.1% in their thirties, 14.9% in their forties, 15.3% in their fifties, and 7.90% 65 years of age or older.
The median age is 34.8 years. For every 100 females, there are 107.18 males."

Historically, in the absence of a connection across the Knik Arm, growth in the region has been
northeasterly along the east side of the inlet, and also along the Parks Highway in Wasilla. Growth in
Point MacKenzie to date has not been realized."

% Source: U.S. Census Bureau, 2010 Census.

% Source: U.S. Census Bureau, 2010 Census.

" Source: U.S. Census Bureau, 2010 Census.

2 source: U.S. Census Bureau, 2010 Census.

3 Source: U.S. Census Bureau, 2010 Census.

% Source: U.S. Census Bureau, 2010 Census.

> Source: Wilbur Smith Associates (2005), Knik Arm Bridge Preliminary Traffic and Toll Revenue Study.
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3. KAC Traffic and Toll Revenue Projection Framework — Summary and Evaluation

WSA used a four-stage classical urban transportation planning framework to produce the various traffic
and toll revenue projections, including the 2007 and 2011 variations.

This is an industry-standard, ubiquitous framework employed for this area of transportation
planning/engineering.

In general, the four step transportation planning framework contains the following sequential elements:

e Trip generation: this focuses on need creation, to estimate the number of trips made by a range
of purposes, such as employment, leisure, shopping, etc.

e Trip distribution: this analyzes the origins and destinations of trips.

e Modal choice: this considers the range of options open to groups and individuals for their
journeys (e.g. bus, car, rail, personal car, etc.).

e Route assignment: this evaluates the most cost-effective means of travel, in terms of both time
and cost, which does not always equate to the shortest route available.

WSA’s model for developing the traffic and toll revenue projections is based on the HDR Alaska, Inc.
regional transportation model which seems to date to 2000. This is itself based upon two prior
transportation models — the Anchorage Metropolitan Area Solutions (AMATS) and the Mat-Su travel

demand models.

The scope of this review did not include the HDR Alaska, Inc. regional transportation model or its
precedents.

The HDR regional transportation model was built in TransCad but converted into CUBE Voyager by WSA
for use with toll algorithms.

TransCad and CUBE Voyager are both well-known and respected transportation planning software.
The study area used was the Anchorage Metropolitan Statistical Area (MSA).

This is wholly appropriate since the majority of traffic using the current road transportation system, or
indeed likely to use it given the building of the KAC, would be drawn from this geography.

The WSA model divides the MSA into approximately 600 Traffic Analysis Zones (TAZ).

This seems appropriate and the TAZs seem well-defined.

Timothy James & Associates December 22, 2012
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The representation of the road transportation network in the study area was developed using the HDR
regional transportation model from 2000 as a base. The various sources were then updated to create a
2005 network representation in the base WSA model. The representation was updated in both the 2007
and 2011 to reflect proposed and actual changes to the road transportation network over the study
periods. The WSA model assumes the KAC and accessing roadways would be expanded from 2 to 4
lanes in 2030.

The information sources consulted for this updating seem comprehensive and appropriate.

The representation of the road conditions evident on the road transportation network in the study area
appear entirely based on a 2005 base year. Although WSA seem to have made strenuous efforts in this
regard, it must be noted that speed, delay and congestion conditions may well have changed
significantly over the intervening seven year time span.

This may make some of the parameters within the model related to network conditions questionable.

Using the HDR regional transportation model from 2000 as a starting point, WSA calibrated their model
for their base year of 2005 mainly using an origin-destination travel survey conducted during that year.

Given the vintage of this calibration, some of the parameters relating to origin-destination pairings
within the model may be questionable due to the long-run nature of the projections. For example,
particular zones may mutate over the study period to become strong attractors of trips if entertainment
or retailing opportunities are enhanced in those TAZs. WSA’s modeling is industry-standard — this is a
deficiency of the general approach.

The primary inputs in trip generation and trip distribution steps of WSA’s model are the number of
households and the level of employment by TAZ. Essentially the WSA model uses some simple
regression analysis to estimate the relationship among trips in the study area (as the dependent
variable) and households and employment. The resulting estimated relationship is then used to forecast
trips based on predictions of households and employment. Clarification was sought™ of the nature of
the regression analysis conducted but the information provided in the CDM Smith memorandum of
October 18, 2012 was insufficient to evaluate the regression analysis performed. Forecast total trips are
then allocated to TAZ by a Fratar (adapted growth factor) method. The updating is done for 5-year
increments, with interpolation for the intervening years.

Model updates were thus reliant on the quality of the estimated regression equation about which
insufficient information was made available.

WSA did not pay any attention to modal choice during the creation of their model — that is, Step 3 in the
generic four step transportation planning framework described above.

®In the process of this review through contact with CDM Smith.
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Given the nature of the modal splits for the study area, this is appropriate.

Step 4 (route assignment) in the WSA approach is reliant on accurate road transportation network
modeling, value of time and vehicle operating costs inputs.

No assessment can be made of the way in which these were incorporated into the modeling because the
actual WSA models were not available for auditing.””

The study period for the 2007 version of the traffic and toll revenue projections was 2012 through 2030.
For the 2011 version, the study period was 2016 through 2035. The traffic and toll revenue projections
for the period 2036 through 2051 were directly produced by KABATA.

This is somewhat troublesome since the independence of the forecasting and the expertise with which it
was produced could be questioned.

v However, the time and distance savings estimated associated with the bridge/no bridge scenarios in the 2007 report seem
curious. More explanation of how these were derived would be useful. Take, for example, Table 17 in the 2007 report for a
journey between Knik Fairview Area and the Eagle River Area in 2012. Data presented on this particular journey suggests an
average speed “With Bridge” of approximately 43mph (52.6 miles in 73.4 minutes) whereas “No Bridge” has an average speed
associated with it of approximately 31mph (39.6 miles in 76.5 minutes). Thus for this specific origin-destination pairing, despite
the fact that “No Bridge” entails a journey that is shorter by 13 miles than the “With Bridge” journey, there is a time saving in
favor of the “With Bridge” journey of 3.1 minutes.

11
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4. Assumption Validity

This section examines the validity of the assumptions/inputs used in the modeling process. The inputs
examined were actual and planned road network improvements, population/household levels and
forecast growth rates, employment levels and forecast growth rates, vehicle operating costs (VOC) and
value of time.

4.1 Actual and Planned Road Network Improvements

WSA’s 2007 report consulted 5 primary sources to compile a list of transportation network
improvements up to and including 2030. These were:

e Anchorage Metropolitan Area Transportation Solutions (AMATS) Transportation Improvement
Plan (TIP), 1998-2000.

e Municipality of Anchorage TIP 2005-2009.

e Municipality of Anchorage Long Range Transportation Plan (LRTP), 2010-2025.

e Mat-Su LRTP, 2025.

e Confirmation of Projects from Alaska Department of Transportation (DOT).

These are all reputable sources.

This resulted in the identification of 40 projected improvements within the Municipality of Anchorage
and 5 projected improvements in Mat-Su Borough.

This seems appropriate and well-defined.

Two of the improvements originally modeled to occur in 2005 were completed by the time of WSA's
2011 review — the 15" Avenue reconstruction and Arctic Road expansion in the Municipality of
Anchorage. Since that time, 8 of the 9 projects listed for 2012 in the Municipality of Anchorage TIP have
been completed. The one exception appears to be the Independence Drive extension. This is based on
Table 4-1 of the 2035 Metropolitan Transportation Plan. Completion of the local street reconstruction
in the vicinity of the proposed KAC site, identified in the Municipality of Anchorage LRTP 2010-2025, is
also unconfirmed.

This generally supports the accuracy of the network improvements identified by WSA for 2012.

Work on other network improvements, originally identified by WSA to occur in or by 2015 have either
started or occasionally been completed. These include the Old Seward Highway reconstruction (404),
the Dowling Road extension (416), the Boniface Parkway extension (604), and at least part of the 100"
Avenue extension (418).
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WSA appears to have overlooked the Muldoon Road improvements (Tudor Road to Glenn Hwy), the
Arctic Boulevard surface rehabilitation (Fireweed Lane to International Airport Road) and the
reconstruction of the Lake Otis Parkway/Tudor Road intersection in its original network assumptions.

Some minor modifications are needed to update and enhance the accuracy of WSA’s network
improvement assumptions, post-2012.

4.2 Socioeconomics (Households and Employment)

The two inputs used by WSA to drive demand (total trips) for the transportation system in the study
area are the number of households and the level of employment. Forecasts for these two variables
were generated in a common framework and are therefore discussed together in this section.

Numerous sources were consulted to construct the household and employment forecasts used in both
the 2007 and 2011 reports. These included the Institute of Social and Economic Research at the
University of Alaska, Anchorage, Northern Economics, the Alaska Department of Labor and Workforce
Development and Woods and Poole Economics.

These are all reputable sources.

These base sources were analyzed and supplemented by a study carried out by Insight Research
Corporation in 2007. The socioeconomic variables were updated in the 2011 report to reflect more
recent evidence on population and employment. Tables 1 and 2 below summarize the forecasts from
various sources, including the two WSA studies for households and employment in the event that the
KAC was built.

Table 1: Households

Households
ISER 2005 ISER 2009 WSA 2007 WSA 2011
Report Report
2010-2035 Growth Rate 1.60% 1.70%
2010-2030 Growth Rate 1.50% 2.20%
2035 Levels 199,700 217,300
2030 Levels 207,100 225,585

A comparison of the 2035 and 2030 levels in Table 1 shows that the 2007 report had inflated estimates
of the likely number of households in the study area for 2030. Although the forecast growth rate for the
number of households in the study area was revised downwards in the 2011 report, it was still above
the ISER forecast by at least 17,000.

The forecast growth for households during the study period in the study area seems optimistic.
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A comparison of the ISER’s employment growth rate forecast with the 2007 study also suggests a level
of optimism. The 2011 study adjusted the growth rate of employment downwards to 1.2%, but this was

still above the growth rate forecast by the ISER.

Table 2: Employment

State of Alaska

Employment
ISER 2005 ISER 2009 WSA 2007 WSA 2011
Report Report
2010-2035 Growth Rate 1.10% 1.20%
2010-2030 Growth Rate 1.31% 1.60%
2035 Levels 307,100 250,900
2030 Levels 231,100 246,300

The 2011 report forecast growth rate in employment seems slightly optimistic.

The previous comments relating to the forecast levels of employment and the number of households in
over the study period are reinforced by an examination of the population forecasts produced by the

ISER and the Alaska Department of Labor and Workforce Development. Table 3 below illustrates.

Table 3: Population

Population
WSA 2007 WSA 2011 AK Labor
ISER 2005 ISER 2009 Report Report Dept. 2011
2010-2035 Growth Rate 1.40% 1.60% 1.30%
2010-2030 Growth Rate 1.70% 2.20%
2035 Levels 522,100 557,100 517,452
2030 Levels 550,500 613,200

Table 3 clearly demonstrates that the ISER and Alaska Department of Labor and Workforce
Development broadly agree on the population growth rate in the study area over the study period and,
indeed, the absolute level in 2035. WSA'’s forecast population in the study area in 2030, presented in
their 2007 report, was over 90,000 more than the ISER and Alaska Department of Labor and Workforce
Development for 2035. In their 2011 report, WSA reduced the forecast population growth, but it still
remained optimistic. This was reflected in the household and employment forecast growth rates in the
study area used to generate WSA’s projections.

'8 Estimate is for 2034.
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4.3 Vehicle Operating Costs (VOC)

VOC estimates were derived from National Energy Information Administration and American
Automobile Association (AAA) data. The principal elements used to calculate the VOC were the price of
gasoline, average fuel economies and other vehicle maintenance costs.

These sources are appropriate.

The information used to derive VOC estimates dates to 2009 and 2010."° Neither the 2007 nor the 2011
reports contained any mention of using forecasts for the price of gasoline, changes in average fuel
economies or other vehicle maintenance costs over the study period.

This seems inappropriate given the importance of VOC in route assignment.

4.4 The Value of Time (VOT)

The VOT estimates used in the WSA model were derived from a stated preference study (carried out by
Resource Systems Group, Inc. (RSG)) which took place between April and June 2007. VOT derived from
stated preference studies is quite common. However, there is an ongoing debate as to the reliability of
the stated preference estimates of VOT generally.

While the stated preference study carried out appears to have been appropriately conducted (and is not
part of the scope of this review), the accuracy of the VOT estimates cannot be confirmed until revealed
preference data is available. The availability of this data is critical, given the importance of VOT
estimates in WSA’s model.

The VOT estimates for 2007 and the updates used in the 2011 study were compounded annually to
account for inflation. However, VOTs are also somewhat dependent on real income.

WSA’s estimates of VOT make no allowance for changes in real income over the study period among the
different income groups within the study area.

% |n the 2011 version.
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5. Traffic and Toll Revenue Examination

This section evaluates the actual traffic and toll revenue projections in a 2012 update® of WSA’s 2011
report, based on an examination of the projections themselves and indirect indicators from other
sources of likely traffic levels in the study area.”’ This evaluation lacks some detail since access to WSA’s
actual models was not granted.

5.1 Traffic Projections

Table 4 details the estimated annual average daily traffic (AADT) projections in the 2012 memorandum.
Putting these annual average daily traffic projections into context is useful.

Table 4: WSA 2012 KAC Estimated Annual Average Daily Transactions (AADT)

Year Passenger Car Commercial Vehicle | Total Transactions® Growth Rate
2017 5,900 800 6,700

2018 8,800 1,200 10,000 49.3%
2019 11,300 1,500 12,800 28.0%
2020 13,100 1,800 14,900 16.4%
2021 14,300 2,000 16,300 9.4%
2022 15,400 2,100 17,500 7.4%
2023 16,500 2,200 18,700 6.9%
2024 17,600 2,300 19,900 6.4%
2025 18,700 2,400 21,100 6.0%
2026 19,800 2,700 22,500 6.6%
2027 21,000 2,900 23,900 6.2%
2028 22,200 3,100 25,300 5.9%
2029 23,400 3,300 26,700 5.5%
2030 24,600 3,500 28,100 5.2%
2031 25,900 3,500 29,400 4.6%
2032 27,100 3,700 30,800 4.8%
2033 28,300 3,900 32,200 4.5%
2034 29,500 4,100 33,600 4.3%
2035 30,700 4,300 35,000 4.2%
2036 31,700 4,300 36,000 2.9%
2037 32,400 4,400 36,800 2.2%
2038 33,100 4,500 37,600 2.2%
2039 33,800 4,600 38,400 2.1%
2040 34,500 4,700 39,200 2.1%

2% |n a memorandum from CDM Smith on August 23, 2012, “Traffic and Revenue Update Assuming Year 2017 Opening for the
Proposed Knik Arm Crossing”.

2 This discussion references the 2011 study and 2012 update interchangeably as the 2012 update is based on the 2011 study.

2 There is a “ramp-up” factor in operation in the table for the years 2017 through 2019.
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51. Glenn Highway is currently the only effective route into and out of Anchorage for trips to and/from
Matanuska-Susitna and all other destinations to the north of Anchorage, as illustrated in Figure 2 below.

Figure 2: Eklutna to Anchorage Route

52. Glenn Highway is therefore a good indicator of the size of the current® potential “market” for the KAC.
Traffic count data was provided in the 2011 Annual Traffic Volume Report (Central Region) produced by
the Alaska Depart of Transportation and Public Facilities for Glenn Highway at Eklutna Flats.”* Table 5
below illustrates AADT data for Glenn Highway at Eklutna Flats for the period 2001 through 2011.

2 “Current” in the sense of absent significant population growth in the Port MacKenzie area.
2% At this traffic count location, there are no intersections to make interpretation complex.
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Table 5: AADT Glenn Highway at Eklutna Flats, 2001 - 2011

Year AADT Growth Rate
2001 23,079

2002 24,600 6.59%
2003 25,782 4.80%
2004 26,249 1.81%
2005 27,028 2.97%
2006 27,570 2.01%
2007 28,506 3.39%
2008 27,454 -3.69%
2009 28,495 3.79%
2010 29,644 4.03%
2011 29,572 -0.24%

Taking the 2020 KAC memorandum projections for AADT (14,900) and comparing it with the analogous
2011 traffic count data (29,572) gave a “market share” of over 50% for KAC. It is important to note that
these AADT figures are not completely comparable. Inevitably, the AADT figures for Glenn Highway at
Eklutna Flats will grow and, of course, building the KAC will engender growth in population and
employment in the Point MacKenzie area.

Nevertheless this illustrates how attractive the KAC would need to be to generate the AADT in the 2012
projections. This also suggests that WSA’s projections may be somewhat optimistic.

AADT’s growth rates in the two series were more comparable. The average annual growth rate in the
base 2012 AADT memorandum projections post—202025 was 5.0%. The average growth rate in AADT
2001 through 2011 for Glenn Highway at Eklutna Flats was 1.93% in the count data. One possible
explanation for the strong growth rate in the 2012 memorandum projections was the forecast
household growth rate of 3.8% in Mat-Su. However, this was still below the 2012 memorandum
projections growth rate of 5.0%. Thel.93%amountnotedhasbeenretracted Theaveragegrowthratein AADT 2001-201 Xfor the
GlennHighwayin EklutnaFlatsshouldbe 2.5 percent.

This requires some intuitive explanation. Once the KAC has been completed and in operation for some
years, it is difficult to see traffic growing at a much higher rate than for the current route.

To assess the market for the KAC, the 2005 report was very instructive. It pointed out that “Wasilla is

% and that “Houston is a pivot point”?’. This indicated that

beyond the area of influence for the bridge
the core area for trip attraction for the KAC would lie to the south and west of the Wasilla/Houston

area.”® Current route journeys and times, plus the KAC alternatives, are shown in Figures 3 and 4.

2 After the “ramp-up” period has ended.

% See page 3 and Figure 5.

7 See page 3 and Figure 4.

%8 This makes the locations used to carry out the origin-destination survey in 2007 curious. The question would be why
locations within the target area were not used.
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Proposed Knik Arm Crossing, Traffic and Toll Revenue Study Update State of Alaska

Figure 3: Houston to Anchorage Current and KAC Routes

Figure 4: Wasilla to Anchorage Current and KAC Routes

19
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Proposed Knik Arm Crossing, Traffic and Toll Revenue Study Update State of Alaska

Assuming TAZs 59, 96-104, 107, 124 and 591-597 are representative of this area, information about the
expected number of households and their growth in the study period was provided by WSA in a
communication in 2012.% Table 6 below details the estimates.

Table 6: WSA Household Estimates in Target TAZs and Study Area

2020 2025 2030 2035
Point MacKenzie Target TAZs 10,115 15,312 19,180 22,763
Study Area 168,123 189,123 202,452 217,309

While there was obviously strong growth estimated predicated on the opening of the KAC, the forecast
total households in Point MacKenzie target TAZs compared to the study area as a whole remains small.
The 2012 memorandum and 2011 report projections for traffic and toll revenues were therefore
dependent to a large extent on economic development in the target TAZs.

Essentially the traffic and toll revenue projections are highly dependent on growth in the Point
MacKenzie area south and west of Wasilla and Houston.

Examination of the 2012 memorandum projections showed an approximate 12% split for commercial
traffic for the KAC in the expected, low and high scenarios and across the entire study period.®* No
explanation of the derivation of the 12% figure was provided in the 2011 report, or its constant nature.
A split of traffic count data was provided in the 2011 Annual Traffic Volume Report (Central Region)
produced by the Alaska Depart of Transportation and Public Facilities for Glenn Highway at Eklutna Flats.
This data suggested that the proportion of commercial traffic ranged from 4.91 to 6.62% in 2011.

Given the much higher toll to be paid by commercial vehicles, the disparity between WSA’s figure and the
2011 traffic count observations is troubling and requires explanation/investigation.

5.2 Toll Projections

To determine projections for toll revenue, WSA’s 2011 report performed a series of traffic assighnment
runs using toll rates ranging from $3-$7 for passenger vehicles, 2015 — 2035.3' WSA'’s preference for a
$5 optimal passenger vehicle toll implicitly assumed that the toll elasticity for that price was unity.*

One troubling aspect, however, is that this figure was constant throughout the study period. It is more
likely that the optimal real toll will vary throughout the study period in response to travel changes
influenced by income and population fluctuations in the study area, and the availability of substitute
routes. It would be useful for WSA to explain their reasoning behind a constant real toll of S5.

2 Excel spreadsheet Knik Arm Updated SE Data Zonal_(Base) for Kabata + Legis.xlIsx supplied by Kazem Oryani, CDM Smith.
* Even in the “ramp-up” period of 2016 through 2018.

3 Presumably the same process was carried out for the 2012 memorandum projections of toll revenue.

32 By definition in Economics.
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The 2007 report contained a series of toll elasticities based on the outturns of traffic assignment runs
similar to those used in the 2011 report, all of which were less than unity. This suggested that the
revenue maximizing toll level in the 2007 report should have been above the maximum $6 input in those
runs. WSA’s apparent failure to reach maximum toll revenue was illustrated by Figures 28 and 29 in
their 2007 report, where toll revenue continued to rise above the $6 passenger vehicle level.

There needs to be some explanation of the difference in implicit elasticities between the 2007 and 2011
studies and WSA'’s use of the 2007 report’s elasticities in the 2011 projections.
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Proposed Knik Arm Crossing, Traffic and Toll Revenue Study Update State of Alaska

6. Risk Analysis Evaluation

Risk analyses are an important component in any traffic and toll revenue projection study. When
conducted appropriately, they shed considerable light on the likelihood of achieving different levels of
traffic and toll revenues.

6.1 Extent of Monte Carlo Simulation

The 2007 report did not include a risk analysis. The 2011 report included a Monte Carlo simulation-
based risk analysis, apparently using the following variables:

e Base, low and high traffic levels derived from the three household and employment growth
scenarios.

e The value of time.

e Revenue days.

The Monte Carlo simulation was run for each five-year incremental projection to generate a probabilistic
profile for traffic and toll revenue over the study period.

This seems to be a very limited set of variables to examine a risk analysis of this nature. A fuller risk
analysis would include the critical input variables that formed part of the models used in generating the
traffic projections.

6.2 Input Variable Specifications

The 2011 report offered very little explanation of the way in which the base, low and high traffic levels
were used in WSA’s Monte Carlo simulation. The report implied that three points in the traffic
distribution were used for each risk analysis year, but does not specify the nature of the distribution. In
a subsequent memorandum of October 18, 2012 CDM Smith explained that they had generated four
traffic projections (one each for the base, low and high socio-economic variables and one for a VOT at
70% of that used in the base case), assumed a normal distribution and then calculated the mean and
standard deviation for the traffic projection distribution that was used in the Monte Carlo simulations
using this in conjunction with the revenue days input variable. Using a single “reduced form” traffic
projection distribution as one of just two input variables rather than household and employment growth
as input variables in the risk analysis inevitably restricts the variance of the traffic and toll revenue
estimates generated. Revenue days were specified as a truncated normal distribution, ranging from a
minimum of 300 to a maximum of 365, and a mean of 331.8.

The two input variables in the Monte Carlo simulation are not well specified and inevitable restrict the
variation the distribution of traffic levels in the outputs exhibits.

22
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6.3 Monte Carlo Simulation Risk Profiles

State of Alaska

The Monte Carlo simulation outputs exhibit normal distributions with means that are approximately the
same as those for the base case traffic scenario (as would be expected). The variance of the normal
distributions generated was interesting since it indicates that the high and low traffic level scenarios

used as inputs were approximately one standard deviation either side of the mean.

3 Table 7 below

compares projections developed in the three scenarios on the left-hand side with the outcome of the
Monte Carlo simulation on the right-hand side for 2020 and 2035.

Table 7: Projections and Risk Analysis Comparisons

Scenarios Risk Analysis
2035 Transactions
Low 9,964,500 11,522,500 25%
Expected 13,140,000 13,135,600 50%
High 15,184,000 14,774,400 75%
2020 Transactions
Low 5,219,500 5,387,400 25%
Expected 5,949,500 5,946,100 50%
High 6,789,000 6,488,100 75%

The lack of variation in the risk analysis and its similarity to the expected, low and high projections in the
scenarios is an indirect indication that insufficient variables were used to generate the risk analysis.

In its current specification, the risk analysis adds little to the study beyond that provided in the base, low

and high traffic and toll revenue projections.

* For a standard normal distribution one standard deviation on either side of the mean would capture approximately 68% of
the distribution around the mean.

Timothy James & Associates
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Proposed Knik Arm Crossing, Traffic and Toll Revenue Study Update State of Alaska

7. Recommended Changes and Clarifications

7.1 Recommended Assumption and Modeling Changes

67. To add validity to the forecasts, the following changes to WSA’s assumptions/inputs and modeling

procedure are recommended:

If feasible, road conditions (for instance delay minutes on alternative trip assignments) in the
study area should be examined throughout the study period as traffic levels rise.

An updating of the origin-destination pairings may be appropriate given the vintage of the
original study.

An independent organization should produce traffic and toll revenue projections based on
modeling for the period 2037 through 2051.

The forecast growth in households during the study period used in the modeling should be
revised downwards in line with ISER growth rates.

The forecast growth rate in employment during the study period used in the modeling should be
revised downwards in line with ISER growth rates.

Gasoline prices are an important component of VOC estimates. These should be updated, and
additionally consideration be given to alternative scenarios for future gasoline price levels
throughout the study period.

VOT estimates should be adjusted for changes in real income over the study period among the
different income groups within the study area.

The risk analysis is inadequate and should include a wider set of input variables with well-
specified distributions in the Monte Carlo simulation.

7.2 Clarifications

68. To demonstrate the robustness or otherwise of WSA’s projections, the following clarifications are

recommended:

The high dependence of the traffic and toll revenue projections on strong economic
development and population growth in the Point MacKenzie area, north of it, and to the south
and west of Wasilla and Houston.

The disparity between average annual growth rate in the base 2012 memorandum projections

post-2020* (5.0%) and the average growth rate in AADT 2001-2011 for Glenn Highway at
. The1.93%amountotedhasbeenretractedThe averagegrowthratein AADT 2001-2011for the
Eklutna Flats is (1.93%).

GlennHighwayin EklutnaFlatsshouldbe 2.5 percent.
The disparity between the commercial vehicle/passenger vehicle split used in the studies

(approximately 12%) and the traffic count data for Glenn Highway at Eklutna Flats
(approximately 5%).

** After the “ramp-up” period has ended.
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Proposed Knik Arm Crossing, Traffic and Toll Revenue Study Update State of Alaska

e The constant commercial vehicle/passenger vehicle split used in the studies throughout the
study period.
e The optimality of a constant real toll of $5 throughout the study period.

e The difference in implicit elasticities between the 2007 and 2011 reports and the usage of the
2007 report elasticities in the 2011 projections.
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8. Summary Conclusions

Based on the WSA reports as they are currently drafted, this review concludes that the traffic and toll
revenue projections for KAC seem optimistic.

This independent review suggests six clarifications. These are:

The high dependence of the traffic and toll revenue projections on strong economic
development and population growth in the Point MacKenzie area, north of it, and to the south
and west of Wasilla and Houston.

The disparity between average annual growth rate in the base 2012 memorandum projections

post-2020>> (5.0%) and the average growth rate in AADT 2001-2011 for Glenn Hi§hway at
. The 1.93%amountnotedhasbeenretractedTheaverageggrowthratein AADT 2001-2011for the
Eklutna Flats is (1.93%

)' GlennHighwayin EklutnaFlatsshouldbe 2.5 percent.
The disparity between the commercial vehicle/passenger vehicle split used in the studies

(approximately 12%) and the traffic count data for Glenn Highway at Eklutna Flats
(approximately 5%).

The constant commercial vehicle/passenger vehicle split used in the studies throughout the
study period.

The optimality of a constant real toll of $5 throughout the study period.

The difference in implicit elasticities between the 2007 and 2011 reports and the usage of the
2007 report elasticities in the 2011 projections.

This independent review makes eight recommendations to enhance the validity of WSA’s reports and
KABATA'’s post-2036 projections. These are:

Examine road conditions such as instance delay minutes on alternative trip assignments) in the
MSA throughout the study period as traffic levels rise.

Update the origin-destination pairings.

Revise downwards the forecast growth in households during the study period in line with ISER
growth rates.

Revise downwards the forecast growth rate in employment during the study period in line with
ISER growth rates.

Update the gasoline prices in VOC estimates, and give additional consideration to alternative
scenarios for future gasoline price levels throughout the study period.

Adjust VOT estimates for changes in real income over the study period.

Enhance the risk analysis, to include a wider set of input variables with well-specified
distributions in the Monte Carlo simulation.

Commission an independent organization to produce traffic and toll revenue projections based
on modeling for the period 2037 through 2051.

* After the “ramp-up” period has ended.
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Timothy Jon JAMES

CURRENT POSITIONS

Research Professor - Department of Economics, Arizona State University
Director of Research and Consulting - L. William Seidman Research Institute, Arizona State University

QUALIFICATIONS

B.A. Economics (University of Warwick)

M.A. Economics (University of Warwick)

Ph.D. Economics (University of Southampton)
International Teachers' Programme (Bocconi University)
Cert.Ed. (University of Sheffield)

CAREER HIGHLIGHTS

Director, Economics and Business Solutions - Halcrow Group Ltd.

Associate Consultant (part-time) - Oxford Economic Research Associates (OXERA)
Research Fellow - Advanced Railway Research Centre

Lecturer (Professor) in Economics - University of Sheffield, UK

Associate Consultant (part-time) - Maxwell Stamp, PLC

Lecturer (Professor) in Economics - Loughborough University, UK

Lecturer (Professor) in Economics - University of Stirling, UK

Visiting Researcher - Transport Studies Unit, University of Oxford

Professor of Economics - Lyon Graduate School of Business, France

Advisor to: the Prime Minister of the UK, the European Commission, the BBC, the Commonwealth
Secretariat and the Rail Passengers Council.

SELECTED RELEVANT PROJECT WORK

Evaluating PPPs in the US - Pew Center on the States, USA
Principal advisor to the Pew Center on the merits of PPP deals conducted in the US and their global comparators.

Design and evaluation of a P3 for New Jersey State Turnpike and Garden State Parkway — State of New Jersey,
USA
Principal advisor to the State of New Jersey on the design of a P3 for four major roads in the State of New Jersey.

Arizona's Infrastructure Requirements and Funding Alternatives: 2008-2032 - Arizona Investment Council, USA
Director of a project examining Arizona's infrastructure requirements in water, energy, transportation and
telecommunications over the 25 years from 2008.

1-69/TTC Chief Economist (TXxDOT), USA - Chief Economist

Chief Economist on a (S50m) P3 project to build a transport and utilities corridor with private sector participation in

Texas.

Due Diligence on $1bn P3 Concession Contract (Goldman Sachs), Chicago, USA — Principal Economist
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Demand forecasting (including panel data econometrics) and the construction/validation of a financial evaluation
model.

TTC-35 Rail Proposal (P3) Validation (TxDOT), USA - Principal Economist
Evaluated a private sector proposal (P3) for the construction of rail infrastructure on the TTC-35 corridor.

SouthWestern Franchise Rail Franchise (P3) Re-Letting (DfT Rail), UK — Team Leader

Extensive advisory role to the DfT on its re-franchising of SouthWest Trains and Island Line. Work involves
evaluation of the current franchise, preparation of the definition of the future franchise and evaluation of all
franchise bids.

Financial Appraisal - Iraq Grand Port (Hanna Sheikh Holding Corporation), Dubai — Project Manager
Evaluation of the financial case for the construction a new port in southern Iraq with a capital cost of up to S13bn.

Funding the Railways: Looking Years Ahead (Rail Passengers Council), UK — Project Manager
This work involves writing two reports on the future prospects for British railways and includes detailed modelling
of the funding required to sustain potential growth over the next twenty years.

The Development of Market Models for Increased Competition in Railroad Passenger Traffic (S) and Oxford
University), Sweden — Principal Consultant

Development of market models for increased competition in railroad passenger traffic and their use in the
assessment of the options for the Swedish rail system.

British Multi-Modal Transport Model (Oxford Economic Research Associates), UK — Principal Consultant

Involved the construction of a strategic level multi-modal transport model for Britain including air, bus, coach, rail
and road. Model employed by policymakers and commercial enterprises in forming strategic business plans and
policy.

A Railway Renaissance? (Institute of Public Policy Research), UK — Project Manager and Director

Entailed the assessment of the prospects for the British rail industry of proposed re-franchising of passenger train
operating companies through wide consultation with government, regulatory authorities and members of the
railway industry.

British Railway Modelling and Assessment (BBC), UK — Project Manager and Director
The project entailed the detailed modelling of the British railway system and an assessment of its current and
future performance. The outputs were used in a number of BBC TV and radio programmes.

Competition Policy Briefing (Commonwealth Secretariat), Commonwealth — Project Manager
Preparation of a competition policy briefing document for use at the Commonwealth finance ministers Ottawa
meeting.

Passenger Demand Forecasting Handbook Update (Rail-OR), UK — Project Manager

Modelled and estimated passenger demand for the entire UK rail network using state-of-the-art econometrics. The
study provided a major input to the Passenger Demand Forecasting Handbook (PDFH) produced by Rail-OR for use
by all new passenger TOCs in Britain.

Transport Regulation and Environmental Analysis (ESRC), European Union - Principal Consultant
Comparative study of the transport regulatory environment in the UK, Holland and Germany over a period of six
months.
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AppendixH

MEMORANDUM
From: Timothy James and Associates (TJ&A)
To: Division of Legislative Audit, State of Alaska, Anchorage, AK 99503

Date: 2/27/2013

Response to CDM Smith letter (henceforth referred to as “the letter”) of February 15 2013 to Mr.
Michael L. Foster, P.E., Chairman of the Board, Knik Arm Bridge and Toll authority

General

The importance of accurate T&R forecasts is illustrated by the independent studies produced by
Standard and Poor’s, JP Morgan, and the National Cooperative Highway Research Program criticizing
T&R consultants for failing to make clear their assumptions, estimated values and modeling methods.*
This can result in overly optimistic forecasts, particularly during the first 5-15 years of a toll road.

The 6 clarifications and 8 recommendations detailed by TJ&A in its report were produced to suggest
improvements to the modeling and thus reliability of the forecasts produced and to increase the
transparency and external understanding of CDM Smith’s 2007 and 2011 KAC T&R forecasts.

Throughout the letter CDM Smith make the point they believe they are using “conservative”
assumptions. Whether they are conservative or not is certainly open to debate. However, the aim
of any T&R study should be to use reasonable (central) and not conservative assumptions. The
primary purpose of the risk analysis associated with any T&R forecast (based on the reasonable
central assumptions and specified probability distributions around these) is to reflect the likelihood
of pessimistic and optimistic traffic and revenue outcomes.

This response reproduces the original requests for clarifications and recommendations in the original
order of the TJ&A report as a way of framing the discussion following the CDM Smith letter.

'Fora summary evaluation of these studies, please see Prozzi et al (2009), “Actual vs. Forecasted Toll Usage: A
Case Study Review, for the Texas Department of Transportation.”

Timothy James & Associates

4704 W Barko Lane, Phoenix, AZ 85087
Email: tjj2909@gmail.com Tel: 480-658-2160
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1. Clarifications

e The high dependence of WSA'’s traffic and toll revenue projections on economic population
growth in the Point Mackenzie area, north of it, and to the south and west of Wasilla and
Houston.

TJ&A strongly endorses the fact that the KAC traffic and toll revenue estimates are by design highly-
dependent on socio-economic conditions in the Point Mackenzie and Lower Mat-Su Borough areas.

To allow a full and transparent assessment of the validity of these forecast socio-economic conditions,
the clarification requested is a statement of households, population and employment by TAZ, including a
detailed list of the key factors that give rise to the changes, rather than the more generic presentation
offered in Figures 1-10 of CDM Smith’s 2011 report. Forecast land use assumptions (by TAZ) employed
should also be made explicit. These should be made available in conjunction with any T&R studies in a
format that a layperson can engage with.

o The disparity between annual growth rate in the base 2012 memorandum projections post-
2020 (5%) and the average growth rate in AADT 2001-2011 for Glenn Highway at Eklutna Flats
(1.93%).

The error in the calculation of the AAGT for 2001-11 for Glenn Highway at Eklutna Flats made in the
TJ&A report is noted. This figure should be 2.5% and not 1.93%.

However, the point about the disparity in the post-ramp-up period traffic growth rates between the KAC
and Glenn Highway still holds. CDM Smith note the disparity in the traffic growth rates in the forecasts
for the two facilities in the letter.

e The disparity between the commercial vehicle/passenger vehicle split used in the studies
(approximately 12%), and the traffic count data for Glenn Highway at Eklutna Flats (approximately
5%).

We acknowledge CDM Smith’s 2011 forecasts were produced prior to the release of the 2011 Annual
Traffic Volume Report (Central Region) produced by the Alaska Department of Transportation and Public
Facilities for Glenn Highway at Eklutna Flats.

However, the subsequent publication of a 4.91%-6.62% commercial traffic figure quoted in the 2011
Annual Traffic Volume Report for Glenn Highway at Eklutna Flats should encourage CDM Smith to revisit
and, if necessary, revise its commercial vehicle/passenger vehicle split figures.

Timothy James & Associates

4704 W Barko Lane, Phoenix, AZ 85087
Email: tjj2909@gmail.com Tel: 480-658-2160




e The constant commercial vehicle/passenger split used in the studies throughout the study
period.

CDM Smith (in the letter) confirm usage of this assumption, characterizing it as conservative.
However, in light of the much higher toll for commercial vehicles this assumption seems unreasonable.
For example, NCHRP concluded that commercial vehicle forecasts can exhibit more variability than

passenger car forecasts, with larger trucking firms more likely to pay a toll than independent truckers.?

We believe that CDM Smith’s T&R forecasts would benefit from a detailed analysis of the characteristics
of the trucking community pertinent to the area and their propensity to use the KAC.

¢ The optimality of a constant real toll of $5 throughout the study period.

CDM Smith’s letter notes the non-optimality of the constant (in real terms) S5 toll rate used throughout
the study period.

¢ The difference in implicit elasticities between the 2007 and 2011 reports, and the usage of the
2007 report elasticities in the 2011 projections.

The response in the letter is confusing and not illuminating

In discussing the previous and indeed this clarification in the letter, CDM Smith noted they decided on
the S5 constant real toll using the 2007 analysis (and thus the elasticities generated therein) yet the
response to this clarification notes “... elasticities from the 2007 analysis were not used to produce the

2011 traffic and toll revenue estimates.”

We have no idea what an “elasticity curve” is. It is worth noting optimal toll rates imply toll elasticities
of -1.

2. Recommendations

e Examine the road conditions (such as delay minutes on alternative trip assignments) in the
MSA throughout the study period as traffic levels rise.

% See NCHRP Synthesis 364 (2007), Estimating Toll Road Demand and Revenue, published by the Transportation
Research Board and available at: http://onlinepubs.trb.org/onlinepubs/nchrp/nchrp_syn_364.pdf.

Timothy James & Associates

4704 W Barko Lane, Phoenix, AZ 85087
Email: tjj2909@gmail.com Tel: 480-658-2160




e Update the origin-destination pairings.

The issues raised in points 26 and 27 in the TI&A report are related and so will be dealt with jointly here.

As CDM Smith note accurate O-D parings road conditions are critical to the creation of valid travel
demand models. The O-D pairings and road conditions used for calibration in the KAC studies were
estimated in 2005 and 2007 and are thus 6 — 8 years out of date. This is noted in point 27 in the original
TJ&A report.

One possible way of illustrating the critical nature of the assumptions inherent in the CDM Smith
approach would be for CDM Smith to provide forecast land use patterns for the relevant TAZs to the
north of the proposed KAC and forecast network conditions (possibly at 10 year intervals) in their
reports. It would then be possible for stakeholders to engage more fruitfully in discussion.

e Revise downwards the forecast growth in households during the study period in line with ISER
growth rates.

e Revise downwards the forecast growth rate in employment during the study period in line
with ISER growth rates.

CDM Smith’s noting of the inaccuracy of the ISER forecasts for 2010 for population is accepted.
However, an interesting test of the robustness of CDM Smith’s own employment, household and
population forecasting method would be a comparison of their forecasts for Anchorage and Mat-Su
Borough for 2010 which were employed in the 2007 Study. This comparison could well provide some
insight into whether their forecast growth rates are optimistic.

Transparency might be added to the CDM Smith analysis if the growth in employment and households
forecast by them were split into that due to “base” growth (without the bridge) and the addition due to
the provision of the KAC. Further it would be instructive to all involved if the employment and
population growth (and associated growth rates) in the relevant TAZs to the north of the proposed KAC
were reported by CDM Smith.

While acknowledging that the historical growth rates for the greater Anchorage area are in excess of the
forecast growth rates used by CDM Smith, the response itself (see page 9) again illustrates the fact that
all other forecasts of population and household and employment growth rates for both Anchorage and
Mat-Su Borough for 2010-2035 are below those used by CDM Smith. In light of this, a reasonable
approach would be to use the ISER are growth rates.

Timothy James & Associates

4704 W Barko Lane, Phoenix, AZ 85087
Email: tjj2909@gmail.com Tel: 480-658-2160




o Update the gasoline prices in VOC estimates, and give additional consideration to alternative
scenarios for future gasoline price levels throughout the study period.

It would be useful if the origin of the data and the calculations carried out to construct table 7 were
more available. It is worth noting that tire costs appear to have risen significantly while vehicle
maintenance costs fell slightly for the between 2011 and 2012 according to table 7. This does not
accord with the statements on these issues at the bottom of page 10.

The discussion in the last two paragraphs of this section is largely-speaking based on a sensitivity
test performed as part of another study. The relevance of this to the KAC studies is questionable.

At the end of the final paragraph in this section CDM Smith note they employ a constant VOC
annual growth rate of 2.5%. It is unclear whether this is real or nominal. What is clear from the
CDM Smith discussion is CDM Smith accept gasoline prices are volatile and have a significant effect
on travel behavior. The potential effects of this real VOC growth and its volatility are not reflected
in the core assumptions of the KAC studies or the limited risk analyses conducted.

e Adjust VOT estimates for changes in real income over the study period.

The comments in the letter are mostly about the level of the base VOTs employed in the studies
done by CDM Smith. The issue was not the original level of VOT used but rather the need for VOTs
to be updated throughout the forecasting period to reflect changes in real income.

However, CDM Smith's response in the letter does raise some further concern. Specifically, tables 8
and 9 that offer some examples of VOTs and associated income levels for similar projects. One
guestion that occurs on examination of these tables is why no VOT differential is used in the KAC
studies between peak and off-peak time periods when it is for all other studies. A second issue
relates to the relationship between the VOTs and the median income levels. It is clear that the
VOTs for the KAC study area are higher than all the others used in similar studies. CDM Smith note
the generally positive relationship between median income levels and VOTs (in a somewhat
extensive discussion) which is to be expected. However, it is curious to note that the aggregate VOT
for KAC is 32.7% higher than that for the SR 520 Bridge yet household median income for the KAC
study area is just 16.1% higher than that for the SR 520 Bridge study area. Thus the comparisons
offered in the letter offer a mixed message and cast some doubt on the CDM Smith assertion in the
letter concerning the reasonabless of the base VOTs employed.

The last paragraph in this section of the letter confirms CDM Smith believe that rises in real income

Timothy James & Associates

4704 W Barko Lane, Phoenix, AZ 85087
Email: tjj2909@gmail.com Tel: 480-658-2160




would affect traveler behavior but also that CDM Smith have not allowed for the expected increases
in real income in their studies.

e Enhance the risk analysis, to include a wider set of input variables with well-specified
distributions in the Monte Carlo simulation.

CDM Smith’s letter repeats the descriptions of their risk analyses in the KAC studies. The risk analyses
they have carried out are very limited. The results of the risk analysis do not currently provide any more
insight into the inherent risk profile of the KAC than the base, low and high cases produced for the
forecasts. As such, it is inadequate. If this is systemic as CDM Smith claim, then it is a systemic failing.

The recommendations in TJ&A to specify appropriate distributions around the included variables and
include a wider set of variables stands. With access to the models employed by CDM Smith and
appropriate resources TI&A would be happy to produce a fuller risk analysis and risk profile for the T&R
forecasts.

e Commission an independent organization to produce traffic and toll revenue projections
based on modeling for the period 2037 through 2051.

CDM Smith's letter notes that the traffic and revenue estimates produced after 20352 are extrapolations

are not based on modeling. The forecast of zero traffic growth and constant real revenue for the post
2035/7 period is obviously suspect. The recommendation made stands.

Tim James

* There may be some confusion here since the 2011 update ends in 2037 rather than 2035.

Timothy James & Associates

4704 W Barko Lane, Phoenix, AZ 85087
Email: tjj2909@gmail.com Tel: 480-658-2160
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Evaluating traffic and revenue risk can be achieved by using the KAC financial risk analysis. The risk
analysis is a decision making tool designed to evaluate the risk associated with a range of toll revenue
outcomes. It will be relied upon by the rating agencies, lenders and investment bankers as they evaluate
this project for investment reliability, and it is an appropriate tool for legislative decision making. DLA
should have considered the various outcomes, quantified them and weighed them against the balance of
benefits and risks established in the KAC P3 agreement. Failure to carry out this important aspect of the
audit objectives deprives the legislators of a comprehensive assessment from which to make informed
decisions.

Some of our responses in the following Audit Report Evaluation are critical of the DLA audit process.
These responses are intended to express our concern with the conduct of the DLA throughout this audit.
Due to the confidential nature of previous interaction with DLA, we are unable to divulge
comprehensive evidence of DLA’s lack of professionalism, their consistent demonstration of a one-sided
perspective and the lack of objectivity in their work. However, the pervasive nature of this behavior
extends to this Audit Report. For example, in the opening 2 page summary of this report the DLA
admits they did not complete their audit and did not review the KAC P3 agreement. Following this
admission, DLA errs by saying KABATA’s Board determined the State will bear the risk of lower than
expected revenue, when in fact the Board’s decision established that many of the risks normally retained
by the state in conventionally delivered federal aid transportation projects will be shifted to the private
sector. Without balance and objectivity, this conduct is a breach of the duties and ethical standards of
the CPA profession. Chapter 1 of the Government Auditing Standards, entitled Government Auditing:
Foundation and Ethical Principles is provided in Attachment 2.

We recommend that the Committee ask questions of DLA and of KABATA to ensure that the Final
Audit Report provides an accurate understanding of the project, the balance of risks and benefits and that
accurate information is presented. We have serious concerns regarding the motives and methodology
employed by DLA throughout this audit process. We believe the Committee has a duty to ensure that
procedures followed and the work produced by the Division meets the standards established by the
American Institute of Certified Public Accountants and the government auditing standards established
by the U.S. General Accounting Office.

AUDIT REPORT EVALUATION

KABATA has developed and continues to advance the KAC project with the highest professional
standard of care. We are supported by a professional team of consultants who are recognized experts in
their respective fields. Their credentials are provided in Attachment 3. It is a disservice that this
incomplete Audit Report does not provide a comprehensive analysis of the risks and rewards offered by
the Knik Arm Crossing project with the objectivity that should be expected from DLA and relied upon
by the Legislature.
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The Audit was requested on January 22, 2012 giving DLA more than a year to compile their findings.
Since February 2013, DLA has been rushing through the audit process and has scheduled hearings with
your committee without providing an appropriate period of time to receive and review our responses.
We find that there are many significant errors and misrepresentation of several topics critical to an
accurate accounting of this complex project. KABATA'’s requests for additional time to respond were
denied by DLA. Providing 14 days to respond to this Audit Report is insufficient given the incomplete
nature of the audit. We are unable to provide a complete response in the time allotted to us. However,
in an effort to provide you with information that DLA did not, we are including letters from our team of
experts that will serve to give you a broader picture of the KAC P3 agreement.

These letters provide discussion of the overall cost-benefit of the project, the effect on the availability
payment of capital cost variations, the value to the State of cost and schedule certainty afforded by the
agreement structure, and the flexibility to change course during the term of the contract should future
decision makers desire. They also discuss how traffic and revenue studies and financial models are
used in the municipal bond and P3 contract market. These letters are incorporated into this response as
Attachment 1.

Limiting the Scope of the Audit is Inappropriate. The Audit Objectives require DLA to “evaluate the
KAC private-public-partnership (P3) agreement” and “outline the balance of risks and rewards between

public and private partner entities outlined in the P3 agreement.” DLA has admittedly not reviewed
the KAC P3 agreement and has elected to limit the scope of their work to a review of general, published
primers on public private partnerships, contending that “since the RFP has not been issued, the final
terms of the proposed P3 agreement could not be reviewed as part of this audit.” Although the P3
agreement is not in final form, there are a number of important risk-reward factors that are inherent in
the general structure of an availability payment public private partnership that could and should have
been discussed in the report. A finalized agreement is not needed to understand and explicate these
factors.'

The KAC P3 agreement was provided to DLA on March 3, 2012. Over the past year, KABATA has
provided evidence to DLA of the specific terms in the P3 contract that were developed to safeguard the
best interest of the State over the life of the agreement. Contracts developed for infrastructure projects
are all unique, and public private partnerships and their compensation arrangements are highly complex
See Attachment 4. The KAC P3 agreement contains significant information detailing the balance of risks
and rewards between the public and private partner that is necessary for a proper evaluation. In
choosing not to review the KAC P3 agreement, DLA also chose to ignore everything in our responses
that is particular to this agreement. This intentional act of disregarding evidence provided by KABATA
and our consultants resulted in misleading and incorrect information that is pervasive throughout DLA’s
report. The consequence is that the Committee will not have the benefit of accurate information on
which to deliberate.

! Nossaman LLC April 1, 2013.
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The Audit Report Fails to Outline the Balance of Risks and Rewards in the Contract. There are
numerous benefits associated with an availability payment P3 contract structure that should have been
provided in this report even under the limited scope constraint. Attachment 1 discusses the effect of
DLA’s failure to illustrate the overall cost-benefit of the KAC project. While the cost of financing is a
factor, the design-build capital cost is by far the single biggest component of the availability payment.
Availability payment P3 bids on projects procured in the US have come in 23% to 42% lower than the
owners estimate.”

The benefits of the project to the future state economy, not to mention just the Anchorage region, are
manifest, well documented and orders of magnitude larger than the potential appropriations needs under
even the most pessimistic toll revenue scenario.” DLA’s failure to complete the audit objectives, and
instead choosing to focus on a single state retained risk (traffic and toll revenue) results in a skewed and
biased audit that appears to support a predetermined outcome.

Confidentiality Issues and Misleading Information: DLA has been previously cautioned that they
cannot publish confidential information. Footnote 12 on page 18 of the Audit Report must remove the
name of the NRSRO who prepared the project credit rating. Publishing this name could be damaging to
the project and to the Alaska Department of Revenue. In addition, Appendix A of the Audit Report lists
property purchase prices that pursuant to 49 C.F.R. §9(b) and AS 40.25.120(a)(5) are confidential.

DLA Mischaracterizes the $26 million “Municipality Contribution”: AMATS is the acronym for
Anchorage Metropolitan Area Transportation Solutions, the federally recognized Metropolitan Planning
Organization (MPO). AMATS is a multiagency (ADOT, ADEC, MOA) team that works together to
plan and fund the transportation system in the Anchorage Bowl and Chugiak-Eagle River areas when

federal funds are being used. Although labeled as “Municipality Contribution”, the $26 million is
expected to come from federal funds with state match intended for use within Municipality of
Anchorage boundaries, not from municipal funds.

KABATA'’s Operating Budget: KABATA’s FY 13 operating budget does not have a general fund
component.

Misleading Audit Conclusions Demonstrate Bias: As a result of their choice to limit the scope of
work, DLA has elected to keep evidence gathered out of the Audit Report. The Audit Report
conclusions are misleading, and we request that the analysis be put in context of the project delivery
method and the phased schedule for future improvements.

DLA ignores evidence regarding the KAC P3 funding structure. DLA was tasked with providing the
level of funding necessary to complete the project. The conclusion that $1.4 billion is needed to

* Nossaman LLC April 1, 2013.
* Nossaman LLC April 1, 2013
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complete the KAC incorrectly implies that upgrading the initial construction of a two lane roadway to
four lanes, reconstructing 9.5 miles of the existing Point Mackenzie Road to four lanes, and constructing
a 4 lane viaduct between Government Hill and the Ingra-Gambell couplet is part of the KAC P3
contract. It is misleading for DLA to imply that it is the State’s responsibility to come up with the full
amount of funding shown.

The P3 contract only obligates the private partner to construct the initial two-lane bridge and roadway
between Anchorage and Port Mackenzie (Phase I). The decision to widen Phase I to 4 lanes and
construct other roadway additions and improvements (Phase II) remains entirely within State control.
Funding for these future phases of the project will be secured based on the known operational status,
traffic volumes and revenues of the project if and when Phase II is desired. If traffic is less than
anticipated, Phase II can be deferred or foregone entirely at the State’s discretion.

Mischaracterization of the TIFIA Loan Program: DLA’s characterization of federal financing programs

is one example of the apparent ignorance of the programs and bias against this project that they have
displayed throughout the audit process. Rather than conveying the value of TIFIA financing, the cost to
the State without TIFIA, and the critical role that the legislation plays in securing this valuable
financing, DLA chose to point out that the project did not receive a past TIGER grant (even though
TIGER is not part of the current financial plan), misrepresents the status of the current Letter of Interest
for TIFIA (the FHWA did not stipulate any particular funding level in the reserve account), and implies
that federal financing programs are unlikely to be available by making statements like “KABATA’s loan
request did not present a compelling justification for providing assistance above a 33 percent
participation level ” rather than acknowledging that the pro forma KAC financial plan assumes 33%
participation. The use of implicit criticism, speculation and innuendo is pervasive throughout the Audit
Report.

The Knik Arm Crossing project qualifies for consideration of 49% TIFIA participation, and securing the
highest rate of TIFIA participation possible should be a common goal. Even at 33% participation,
TIFIA will provide excellent value for the State. KABATA will continue to pursue the maximum TIFIA
loan achievable for the project. Under the amendments made to the program by the most recent federal
transportation reauthorization, MAP21, passage of the pending legislation makes obtaining TIFIA
financing for the project highly probable.

DLA demonstrates skepticism regarding KABATA'’s schedule of cash flows: DLA incorrectly states
that KABATA does not expect further growth in traffic after 2040. It is reasonable to expect that traffic
will grow until the roadway reaches its full capacity; however, it is not the industry standard to project

traffic growth beyond the transportation network planning horizon for the overall area. The financial
plan conservatively assumes zero traffic growth beyond 2040, and includes the cost of updating traffic
and revenue projections on a regular basis (every 4 years) within the KABATA operating costs. Even
after providing this explanation, DLA’s consultant finds the assumption of zero traffic growth
“obviously suspect” and recommends commission of an independent organization to produce traffic and
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toll revenue projections for the period 2037 to 2051 based on traffic modeling. Although DLA and their
consultant reviewed the 2035 Metropolitan Transportation Plan, they fail to recognize that traffic
modeling relies on these plans to provide planned roadway network improvement in the future.
Modeling traffic beyond the provisions of the regional network plans would be highly unreliable.

DLA’s implicit skepticism is illustrated in this section. Discussing the toll price in 2061 dollars lends
nothing to the analysis of the schedule of cash flows. Projecting those toll rates back to current value
would reveal a $5 toll for passenger vehicles. We appreciate that DLA recognizes the $2.2 billion
surplus expected by 2061, but rather than discuss the value to the State of revenue generated that can
only be spent on transportation projects, they speculate that it could become a shortfall.

Throughout the audit process, DLA has repeatedly called attention to revenue projections beyond 2040
performed “internally” by KABATA management rather than performed by our consultants. Illustrating
the revenue stream and toll rates beyond 2040 sounds dramatic, but this analysis provides little benefit to
the questions being asked today in order to deliver the project. DLA either lacks the fundamental
knowledge of the development and use of P3 financial plans and traffic and revenue forecasting, or they
are trying to discredit the integrity of the Authority. Either way, there is little value in this analysis.

DLA misrepresents the value of the MSB Model: The economic model used for the referenced MSB
studies does not consider the Anchorage land shortage or the anticipated economic growth that will
occur at Port Mackenzie as a result of the KAC. While the assumptions used for these studies may be
appropriate for their intended use in the short term, they are not appropriate for application to the KAC
traffic model. Traffic model assumptions for long term financing projects must consider the long term
socioeconomic trends, and should be the result of an independently conducted socioeconomic study.
The work performed for the MSB studies would not be sufficient for the financial community.

What DLA fails to explain is that local planning organizations typically update their plans every four to
six years. Each update will be based on known changes that occurred over the past several years;
changes in the roadway network, changes in economic development and changes in local regulations.
The MSB will go through this process again shortly after the KAC opens to traffic.

Developing the key assumptions and inputs for a traffic model starts with population forecasting, which
is an inexact science. DLA has selected a single ISER forecast, among many, to use as a comparison.
This would be inadequate for the KAC traffic model, as a single forecast does not illustrate the long term
trend. The following graph compares several population forecasts prepared for the Anchorage
Metropolitan Statistical Area by a number of different forecasters, many of which were conducted by
ISER.
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Contrary to the Audit Report conclusion, the base case (expected) population forecast for the KAC is not
unreasonable. The high, base and low population projections performed all fall within the range of other
forecasts, and the base case, shown in red, is right on the long term trend line for the Anchorage MSA.

After forecasting population growth, traffic modeling distributes population by household within the
study area and utilizes an economic model to predict employment levels and distribution. Appendix D
of the Audit Report and Attachment 6 herein consists of a document prepared by Western
Demographics, Inc. (WDI) which lists the conceptual differences between the 2012 MSB traffic model
assumptions prepared by WDI and the KAC model assumptions. In the Audit Report, DLA only
identifies the differences found in Appendix D that “support lower forecasts,” and neglects to
acknowledge the primary key difference, the chosen Economic Model.

WDI points out in Appendix D that the 2012 MSB traffic model used a “Local Micro Economic Model”
that assumes “Traditional Job Growth Linked to Local Conditions.” These assumptions confirm that the
2012 MSB traffic model does not take into consideration the economic influx from Anchorage that can
be expected when the KAC is constructed. This might also explain why the draft 2012 MSB traffic
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model predicts only 4,515 jobs in the Point Mackenzie area (2035) when a 2009 ISER study entitled
“Benefits of the Cook Inlet Ferry to the Municipality of Anchorage” concludes that the introduction of
ferry service alone would generate 6,866 jobs by 2040*. ISER estimates the high case employment at
12,822 jobs for the Point Mackenzie area in that study.

The Audit Report is particularly critical of the KAC employment assumptions for Port Mackenzie,
stating that they are “inconsistent with the Port’s master plan and regulations.” The 2011 KAC traffic
model included the assumption of some retail development within Port Mackenzie boundaries. In July
2012, a year after the KAC traffic model was completed, the MSB Assembly enacted legislation creating
a Port Mackenzie Special Purpose District which now restricts retail development in the Port, making
the 2011 KAC retail assumption “inconsistent with the Port’s master plan and regulations.” However,
the Port Mackenzie Master Plan Update identifies 1,021 acres as a new Port Commercial District
(PCD).” The PCD is intended for non-retail commercial and light industrial uses, with dense
commercial development encouraged north of Lake Lorraine. In order to verify that the employment
assumptions used for the KAC traffic model were still valid, we evaluated areas in Anchorage that have
non-retail commercial and light industrial uses. Employment data from the AMATS traffic model
illustrates that an employment density of 6-25 jobs per acre can be expected for the prescribed land use.
The KAC model estimates about 10 jobs per acre in this area of the port by 2035, which is consistent
with the current intended land use in the PCD. The MSB model estimates about 1 job per acre in this
area (MSB model information provided by ADOT). It is also reasonable to assume that retail
development will occur outside the Port Mackenzie boundaries in the Point Mackenzie area.

It is important to note that on March 21, 2013, the MatSu Borough Chief of Planning confirmed that the
2012 MSB traffic model is not complete. A fully calibrated traffic model does not exist. She stated that
ADOT needs to amend the consultant contract, and estimates that it will be a month or two before the
work product is released for public review.

KABATA has independent verification of key traffic model variables. The Audit Report incorrectly
claims that KABATA’s projected traffic growth rate, percent commercial vehicle assumption and
economic growth in the Point MacKenzie area are not supported by independent sources.

In March 2006, HDR Alaska, Inc. (HDR) prepared a Transportation Planning Model Technical Report
as part of the Environmental Impact Statement process for the Knik Arm Crossing. Appendix I to that
report is titled Land Use and Transportation Forecasting which discusses the KAC traffic model
developed by HDR (see Attachment 5). The complete report can be found on our website.

HDR’s 2006 traffic model, which assumed a 2010 opening date for the bridge, forecasts 46,652 vehicles
per day on the bridge in 2030, 12% commercial vehicles, and 27,046 vehicles per day on Point

* Benefits of the Cook Inlet Ferry to the Municipality of Anchorage, ISER, 2009
> Port Mackenzie Master Plan Update, Matanuska Susitna Borough, 2011
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Mackenzie Road beyond the Port Mackenzie boundary. The difference between traffic on Point
Mackenzie Road and the traffic on the bridge (a difference of 19,606 vehicles per day) illustrates the
expected traffic traveling between Anchorage and Point Mackenzie in response to strong economic
growth in the Point Mackenzie area, particularly within the Port Mackenzie boundaries. Simply stated,
HDR forecasted that 42% of the traffic on the bridge is expected to consist of trips back and forth
between Anchorage and Point Mackenzie in 2030. This is a completely different paradigm than the
current Glenn Highway traffic pattern.

The KAC traffic model prepared by CDM Smith is the result of an independent economic and
demographic study prepared to provide a corroborating examination of the assumptions and inputs on
which the HDR 2006 model was based, offering a cross check on local forecasting methodologies and
strengthening the reliability of the forecasted traffic volumes.® This is an essential exercise when
developing an investment grade traffic and toll revenue study. Over the years, rating agencies have
become increasingly skeptical about relying upon the economic projections made by regional planning
organizations. Historically, these models have been subject to parochial factors that have tended to
either inflate or deflate actual growth projections. As a result, rating agencies, and through them the
financial community, have looked for an independent analysis of the economic factors that influence
traffic and revenue studies used to support revenue based financings. This information is equally
valuable to project owners who retain revenue risk. In the last 15 to 20 years, no start-up toll facility has
received an investment grade rating based solely on the economic forecasts from local and/or regional
planning agencies.

DLA’s incorrectly concludes that the estimate of a 12 percent split for commercial vehicle traffic for the
KAC is high compared to actual traffic count data for the Glenn Highway, contending that the 12
percent estimate is based on DOTPF’s 2003 to 2006 traffic data. CDM Smith evaluated traffic recorder
information from 2001 through 2011 from three traffic recorder sites in the region. In addition, they
anticipate an influx of commercial traffic created from connecting the land-constricted Anchorage Bowl
with vast tracts of industrial land at Port Mackenzie. This connection provides ready access to
commercial and industrial lands in proximity to the Port of Anchorage, from which approximately 90%
of the container freight to Alaska lands is distributed. This information is included in Appendix I of the
Audit Report. CDM Smith’s responses to DLA’s consultant are incorporated herein as Attachment 7.

CDM Smith’s commercial vehicle estimate is corroborated by the earlier study performed by HDR
which used The Quick Response Freight Manual, September 1996, Federal Highway Administration to
estimate commercial vehicle traffic for the study area. From the HDR study, commercial vehicle traffic
is expected to be 14.2% within Port Mackenzie and 12% on the Knik Arm Bridge. HDR’s methodology
considered Vehicle Class 5-13 to be commercial vehicles, while CDM Smith’s estimate also includes
Class 4 vehicles among commercial vehicles.

® Knik Arm Toll Bridge, Anchorage Alaska MSA, Traffic and Toll Revenue Investment Grade Study, Independent Economic
Overview and Development Forecast, Insight Research Corporation, May 2007.
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Traffic projections for the KAC were not simply based on a market share of Glenn Highway traffic in
either study performed for the KAC, because both studies anticipate that land shortages in Anchorage
will create additional traffic between Anchorage and the Port Mackenzie area once the bridge is built.
This is traffic that would otherwise remain within the Anchorage Bowl, so it is not appropriate to predict
KAC traffic volumes based solely on a simple percentage of the existing Glenn Highway traffic. The
simple “market share” methodology was employed by DLLA’s consultant, whose study does not address
land shortages in Anchorage or recognize the 14 square miles of industrial land that Port Mackenzie has
to offer.

The KAC financial risk analysis is a valuable decision making tool. DLA concludes that KABATA’s
risk analysis was too limited to provide assurance of achieving projected toll revenues, and too limited to

provide a useful analysis.

A risk analysis is not intended to provide assurance to any single outcome. It is a decision making tool
that assigns probabilities in order to give decision makers a basis for making informed decisions. A
robust traffic and revenue study and associated risk analysis is expected by rating agencies, lenders,
equity investors and underwriters as they evaluate projects for investment reliability. CDM Smith
understands the level of work required to withstand the critical assessment of rating agencies, lenders
and investment bankers. It is unclear how DLA can conclude that the risk analysis performed for the
KAC project is somehow not useful.

The KAC risk analysis models multiple revenue outcomes, reflective of lower and higher traffic
volumes, available for use in decision making. KABATA and its advisors have utilized the base
(expected) revenue forecast for its base financial model and for determining the level of project reserve
funding necessary. Since this is the expected case derived from an extensive traffic and revenue
forecasting effort, it is an appropriate basis for a legislative request.

Selecting a lower revenue forecast would indicate a higher initial level of capital contributions, but the
likelihood of additional appropriations in the future would be lower. Selecting a higher revenue forecast
would indicate a smaller level of capital contributions, but the likelihood for additional legislative
appropriations in the future would be higher. We have analyzed and presented to DLA multiple traffic
and toll revenue outcomes, and believe a legislative request should be made on the expected outcome, or
base case. DLA should have considered the various outcomes, quantified them and weighed them
against the balance of benefits and risks established in the KAC P3 agreement and the value of the
project to Alaskans. Failure to carry out this important aspect of the audit objectives confirms that this
audit is incomplete.
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CONCLUSIONS

Recommendation No. 1 suggests manipulating a valid traffic model, built on the independent socio-
economic data required by rating agencies and the financial marketplace, to an improbably conservative
case while disregarding the financial risk analysis performed. It is illogical and irresponsible to consider
an economic model that assumes that there will be no change to the traditional population and
employment growth conditions in the Point Mackenzie area after the KAC is built.

Testimony has been given to the legislature by the mayors of Anchorage, Wasilla and the MatSu
Borough attesting to the shortage of developable land in Anchorage, the desire to route northbound
trucks over the KAC rather than through the urban centers of Anchorage and Wasilla, and the need for
an alternative to the Glenn Highway for safety and redundancy in Alaska’s most populous region. The
MatSu Borough is responding in anticipation of the KAC through the recent establishment of two new
town centers in the Point Mackenzie area, and the Port Mackenzie Master Plan Update identifies the
need to reserve land for future water and wastewater treatment facilities to serve the growing needs of
the Point Mackenzie area.

DLA’s stated purpose for this Audit is “to provide legislators with the knowledge necessary to make
informed decisions on future KABATA-related legislation.” Comprehensive, unbiased information is
critical to achieving this purpose. By DLA’s own admission, they have not reviewed the KAC P3
agreement and they were unable to outline the balance of risks and rewards of the project. The
incomplete nature of the audit and the unprofessional conduct of the Division raise serious concerns
regarding the integrity of the legislative Audit process. Publishing DLA’s incomplete audit and
misleading information is not in the public’s interest.

We encourage you to ask the hard questions of DLA and of KABATA to ensure the Final Audit Report
provides an accurate understanding of the project and provides accurate information to the public. A
comprehensive accounting of the balance of risks and benefits provided by the terms of the KAC P3
agreement is critical to this understanding. The potential damage to the State by publishing incomplete
and misleading information will reach far beyond the Knik Arm Crossing project.

The Knik Arm Bridge and Toll Authority will continue to advance the Knik Arm Crossing project with
the highest professional standard of care.

Sincerely,

Michael L. Foster, P.E.
Chairman
Knik Arm Bridge and Toll Authority

Any public distribution and/or use of this document and the incorporated attachments must be used together in their entirety. Page | 11

- 111 -



Knik Arm Bridge and Toll Authority
Knik Arm Crossing Project
Response to Preliminary Audit Report

Audit Control No. 25-30068-13
April 1, 2013

List of Attachments
Attachment 1 — Letters of Clarification from KABATA’s Consulting Team
Attachment 2 — Government Auditing Standards, December 2011, Chapter 1, USGAO
Attachment 3 — KABATA'’s Consulting Team Credentials
Attachment 4 — Tables of Contents from the Knik Arm Crossing Contract Documents

Attachment 5 — Transportation Planning Model Technical Report, Appendix I - Land Use and
Transportation Forecasting, HDR 2006

Attachment 6 — Model Comparison, Western Demographics, Inc., 2012

Attachment 7 — CDM Smith’s responses to DLA consultant

Any public distribution and/or use of this document and the incorporated attachments must be used together in their entirety. Page | 12

-112 -



-113 -



~114 -



- 115 -



DM
%mlth

900 Chapel Street, Suite 1400
New Haven, CT 06510

tel: 203 865-2191

fax: 203 624-0484

April 1,2013

Mr. Michael L. Foster, P.E.
Chairman of the Board

Knik Arm Bridge and Toll Authority
820 East 15th Avenue

Anchorage, Alaska 99501

Subject: Response of CDM Smith to comments from Timothy James and Associate Regarding
the Independent Review of Traffic and Toll Revenue Projects

Dear Mr. Foster:

In this letter we do not intend to respond to the same comments/questions we have already
answered in great detail since this Legislative Audit was initiated. Instead, this letter attempts to
describe the history of CDM Smith'’s toll services and to demonstrate our breadth of knowledge and
experience with the toll industry and our responsibility to provide independent and objective
forecasts for our clients.

CDM Smith’s Transportation Finance and Technology Group (TFT) is the nationally recognized
leader in traffic, revenue and operations studies for toll industry clients. Our revenue forecasts
have been used in support of more than $88 billion in toll facility finance throughout United States
and worldwide. CDM Smith has worked in virtually every major metropolitan area in the country.
In terms of geographical coverage, CDM Smith has tolling experience in 46 states, with bonds issued
using CDM Smith studies in 25 states. CDM Smith maintains an entire division of 85 professionals
dedicated almost exclusively to toll facility planning and finance. Resources in that division,
referred to as the Transportation Finance and Technology Group (TFT), includes engineers,
transportation economists, traffic and revenue experts, travel demand modelers and toll technology
and operations specialists.

We have been developing traffic and revenue (T&R) forecasts for more than five decades. From the
beginning, CDM Smith has recognized our responsibility to provide reasonable, and fully
independent, forecasts of traffic and revenue. We also recognize the need to inform users of our
products as to the potential range of outcomes through the use of extensive sensitivity testing and
risk analysis simulation.

CDM Smith has supported 50% of U.S. toll bond deals over the past decade, providing T&R
estimates for more than 300 separate bond issues totaling more than $88 billion. We have more
than five decades of experience in preparing and presenting T&R forecasts to rating agencies,
rendering opinions about T&R projections, interfacing with public and private institutions
regarding legal requirements under trust indentures and participating in peer reviews. Our
reputation for exemplary T&R services, as well as the demonstrated accuracy of those forecasts, has
led to CDM Smith studies supporting half of all U.S. toll bond deals over the past 10 years. In
addition, we have provided trust indenture services for many clients over the years.
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CDM Smith upholds a strong rapport and credibility with rating agencies and bankers. When the
rating agencies recently wanted to learn more about how T&R forecasts are conducted, they visited
our New Haven office for a series of presentations on investment grade studies and managed lanes
by our staff from around the country. The financial community recognizes CDM Smith as the
foremost experts on T&R.

Recent History on Start-up Facility Forecasting - Since 1995, 27 start-up toll facilities were
completed and open to traffic based on CDM Smith forecasts. For 13 projects, average revenue over
the first five years of operation came in above the CDM Smith expected estimate, while 14 came in
below. Only 4 of the 27 projects came in more than 25 percent below base-line estimate, and 19 of
the 27 came in within 25 percent of base-line estimate overall.

There are a range of inherent uncertainties in any forecast of the future and start-up toll facilities
are most certainly no exception. However, our overall stable track record, and the fact that we have
almost the same number of projects which come in above our base-line forecast as those which
came in below, provides a strong indication of the absence of any optimism bias on the part of CDM
Smith.

Additional Background:

= Arange of possible outcomes - Traffic and revenue forecasts are based on a series of
assumptions made at the time of study, which may cover a host of items, including the
adopted toll rates and toll policies, capital improvement programs, socioeconomic forecasts,
project interchanges, and many others factors. These assumptions and forecasts can be made
5 years before the new project is even opened. Rigorous sensitivity testing is always
undertaken as part of our study process to demonstrate the revenue sensitivity to changes in
key influential variables and the inherent risk of a project. Although it is custom to present a
base case forecast, the traffic and revenue results are best considered as a range of possible
outcomes. In the case of Knik Arm Crossing estimate, CDM Smith has provided a range of
outcomes using base, low and high population and employment assumptions, lower value of
time and the number of revenue days in our projections.

= Partofalarger process - CDM Smith’s forecasting studies are part of a much larger process
in determining the financing of transportation infrastructure projects. The studies undergo
extensive and rigorous review by many public, private, and financial agencies that each
undertake their own independent due diligence reviews of the proposed traffic and revenue
and project financing assumptions. We view our contribution to the process as one of many
considerations that an agency must address in deciding to proceed with a significant
infrastructure investment.

= Independent reviews - CDM Smith has always encouraged and endorsed independent
reviews of our work by other industry professionals. We welcome peer reviews of key
assumptions and trends influencing the toll revenue potential of proposed projects. All

Formatted Response for Round 3 Final.docx “
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forward-looking statements and parameters are vetted through a wide range of experts to
determine the suitable and reasonable range of possible outcomes.

* Long term working relationship with Toll Agencies - CDM Smith has been providing toll
and revenue services for many toll agencies for decades. This includes the New Jersey
Turnpike, Pennsylvania Turnpike Commission, North Texas Tollway Authority, and Illinois
State Toll Highway on multi-years assignments. In addition, CDM smith has been providing
services for the South Jersey Transportation Authority, Maine Turnpike, North Carolina
Turnpike Authority, Harris County Toll Road Authority, Port Authority of New York and New
Jersey, Delaware River Port Authority and many more in the form of repeat business covering
numerous types of projects and assignments.

In this letter we briefly described our breadth of study experience, acknowledgement that there is a
range of possible outcomes, our independence and objectivity, and our longevity and leading role in
providing toll services for tolling agencies across U.S.

Please let us know if you require additional information about performance of CDM Smith services
for the toll industry.

Sincerely,

Scott A. Allaire Grant R. Holland
Vice President Vice President
CDM Smith Inc. CDM Smith Inc.

Formatted Response for Round 3 Final.docx
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calculus for this project and in doing so leaves an astonishingly incomplete and distorted
assessment of the proposed project. We address these factors here.

Overall Cost-Benefit of Project

The Report focuses on the revenue risk over a 35-year operating period, To examine
the merits of a major transportation project by iooking only at risks to its internal economics
ignores the larger economic costs and benefits of transportation infrastructure development. As
KABATA has pointed out throughout the course of pursuing the project on behalf of the State, it
has much larger socio-economic impacts over the same 35-year period and beyond. The
benefits of the project to the future state economy, not to mention just the Anchorage region, are
manifest, well documented and orders of magnitude larger than the potential appropriations
needs under even the most pessimistic toll revenue scenario. The failure of the Report to
examine the cost-benefit analyses that KABATA has done represents a significant deficiency.
Socio-economic studies and cost-benefit analysis of the project benefits to the public are
available on the KABATA website.

Capital Cost Estimation

Any impartial examination of the potential risk and reward of this proposed availability
payment public-private partnership entails analysis of two fundamental parts: (1) revenue and
(2) cost. The Report ignores the latter.

The most significant driver of the size of availability payments is the capital cost of
designing and building the project. While the cost of funds is an important factor, recovery of
the design-build capital cost is by far the single biggest component of availability payments.

Availability payment public-private partnerships are past the fledgling stage in the United
States and steadily gaining momentum. We now have four highway and bridge projects
successfully procured and financed under the availability payment structure, with more on the
way. The track record on the capital cost for these projects is impressive and bodes well for the
Knik Arm project {assuming it can be pursued during the current low-inflationary economic
conditions). A relevant measure is to compare the owner’s pre-bid capital cost estimate
(including contingencies and estimates of supplemental work) to the actual pricing in the
successful bids. The data is set forth in Table 1:

438381_2.00C
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assumed in KABATA's financial model. Such an outcome would provide KABATA and the State
substantial cushion against any alleged overly optimistic revenue projections.

Cost and Schedule Certainty

Whatever the level of uncertainty over future revenue performance one accepts from
reading the Report and KABATA's critique of it, there can be no dispute that the same level of
revenue uncertainty must be assumed for the project if delivered via conventional means.

On the cost side of the risk/reward analysis, however, there is a vast difference in the
levels of certainty between traditional project financing, delivery, operations and maintenance
and an availability payment public-private partnership methodology. Because the public owner
keeps most risk regarding project delivery under the traditional approach, the ultimate capital
cost to KABATA would not be quantifiable with certainty until the project is substantially
completed. Thereafter, the public owner bears complete risk regarding the future cost of
operations and maintenance. Price fluctuations, traffic demand, unexpected incidents and
events, and the like can and will reshape operating and maintenance costs, including
rehabilitation costs. As a result, when making a decision whether to proceed with the project
using traditional financing and contracting methods, KABATA and the State would face relatively
high uncertainty whether future toll revenues would recoup the government's design,
construction, financing, operations and maintenance costs of the project.

By contrast, a key attribute of an availability payment public-private partnership is that it
delivers to the public owner a considerably higher degree of cost and schedule certainty, and it
does so early in the life of a project. This structure shifts many design, construction, operating
and maintenance risks to the private party and therefore embeds the cost of these risks in the
pricing offered at inception. Competitive tension induces proposers to price these risks
efficiently. The public sector obtains relatively high pricing certainty not only for the costs to
design and build the project, but for a 35 year period thereafter.

Flexibility to Change Course

The procurement documentis and public-private partnership agreement will provide
KABATA three important protections against the risk that the project could fall short of the
economics set forth in KABATA's pro forma financial plan.

First, the request for proposals will set forth maximum aggregate availability payments
that KABATA is willing to accept. If proposers cannot live with these aggregate caps, they will
no doubt inform KABATA and KABATA will then decide whether to change project scope or
requirements or to cancel the procurement. KABATA will have the absolute right to cancel the
procurement at any time before contract execution (subject to paying partial stipends upon an
early cancellation).

Second, as KABATA points out in its letters responding to the Report, it will have
complete discretion under the public-private partnership agreement regarding whether and
when to proceed with expansion of the first phase of the project. There will be no adverse
consequence to KABATA, no remedy available to the private developer against KABATA, if
KABATA decides not to direct the private developer to proceed with project expansion. in
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Chapter 1

Government Auditing: Foundation and
Ethical Principles

Introduction

1.01 The concept of accountability for use of public
resources and government authority is key to our
nation’s governing processes. Management and
officials entrusted with public resources are responsible
for carrying out public functions and providing service to
the public effectively, efficiently, economically, ethically,
and equitably within the context of the statutory
boundaries of the specific government program.

1.02 As reflected in applicable laws, regulations,
agreements, and standards, management and officials
of government programs are responsible for providing
reliable, useful, and timely information for transparency
and accountability of these programs and their
operations.! Legislators, oversight bodies, those
charged with governance,? and the public need to know
whether (1) management and officials manage
government resources and use their authority properly
and in compliance with laws and regulations;

(2) government programs are achieving their objectives
and desired outcomes; and (3) government services are
provided effectively, efficiently, economically, ethically,
and equitably.

1.03 Government auditing is essential in providing
accountability to legislators, oversight bodies, those
charged with governance, and the public. Audits®
provide an independent, objective, nonpartisan
assessment of the stewardship, performance, or cost of
government policies, programs, or operations,
depending upon the type and scope of the audit.

See paragraph A1.08 for additional information on management’s
responsibilities.

2See paragraphs A1.05 through A1.07 for additional discussion on the
role of those charged with governance.

3See paragraph 1.07c for discussion of the term “audit” as it is used in
chapters 1 through 3 and corresponding sections of the Appendix.

Page 4 GAO-12-331G Government Auditing Standards
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Chapter 1
Government Auditing: Foundation
and Ethical Principles

Purpose and
Applicability of
GAGAS

1.04 The professional standards and guidance
contained in this document, commonly referred to as
generally accepted government auditing standards
(GAGAS), provide a framework for conducting high
quality audits with competence, integrity, objectivity, and
independence. These standards are for use by auditors
of government entities and entities that receive
government awards and audit organizations performing
GAGAS audits. Overall, GAGAS contains standards for
audits, which are comprised of individual requirements
that are identified by terminology as discussed in
paragraphs 2.14 through 2.18. GAGAS contains
requirements and guidance dealing with ethics,
independence, auditors’ professional judgment and
competence, quality control, performance of the audit,
and reporting.

1.05 Audits performed in accordance with GAGAS
provide information used for oversight, accountability,
transparency, and improvements of government
programs and operations. GAGAS contains
requirements and guidance to assist auditors in
objectively acquiring and evaluating sufficient,
appropriate evidence and reporting the results. When
auditors perform their work in this manner and comply
with GAGAS in reporting the results, their work can lead
to improved government management, better decision
making and oversight, effective and efficient operations,
and accountability and transparency for resources and
results.

Page 5 GAO-12-331G Government Auditing Standards
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and Ethical Principles

1.06 Provisions of laws, regulations, contracts, grant
agreements, or policies frequently require audits be
conducted in accordance with GAGAS. In addition,
many auditors and audit organizations voluntarily
choose to perform their work in accordance with
GAGAS. The requirements and guidance in GAGAS
apply to audits of government entities, programs,
activities, and functions, and of government assistance
administered by contractors, nonprofit entities, and
other nongovernmental entities when the use of
GAGAS is required or is voluntarily followed.*

1.07 This paragraph describes the use of the following
terms in GAGAS.

a. The term “auditor” as it is used throughout GAGAS
describes individuals performing work in accordance
with GAGAS (including audits and attestation
engagements) regardless of job title. Therefore,
individuals who may have the titles auditor, analyst,
practitioner, evaluator, inspector, or other similar titles
are considered auditors in GAGAS.

b. The term “audit organization” as it is used throughout
GAGAS refers to government audit organizations as
well as public accounting or other firms that perform
audits and attestation engagements using GAGAS.

c. The term “audit” as it is used in chapters 1 through 3
and corresponding sections of the Appendix refers to
financial audits, attestation engagements, and
performance audits conducted in accordance with
GAGAS.

“See paragraphs A1.02 through A1.04 for discussion of laws,
regulations, and guidelines that require use of GAGAS.

Page 6 GAO-12-331G Government Auditing Standards
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and Ethical Principles

Ethical Principles

1.08 A government audit organization can be
structurally located within or outside the audited entity.®
Audit organizations that are external to the audited
entity and report to third parties are considered to be
external audit organizations. Audit organizations that
are accountable to senior management and those
charged with governance of the audited entity, and do
not generally issue their reports to third parties external
to the audited entity, are considered internal audit
organizations.

1.09 Some government audit organizations represent a
unique hybrid of external auditing and internal auditing
in their oversight role for the entities they audit. These
audit organizations have external reporting
requirements consistent with the reporting requirements
for external auditors while at the same time being part of
their respective agencies. These audit organizations
often have a dual reporting responsibility to their
legislative body as well as to the agency head and
management.

1.10 The ethical principles presented in this section
provide the foundation, discipline, and structure, as well
as the climate that influence the application of GAGAS.
This section sets forth fundamental principles rather
than establishing specific standards or requirements.

1.11 Because auditing is essential to government
accountability to the public, the public expects audit
organizations and auditors who conduct their work in
accordance with GAGAS to follow ethical principles.
Management of the audit organization sets the tone for

°See paragraph 1.19 for a discussion of objectivity and paragraphs
3.27 through 3.32 for requirements related to independence
considerations for government auditors and audit organization
structure.

Page 7 GAO-12-331G Government Auditing Standards
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ethical behavior throughout the organization by
maintaining an ethical culture, clearly communicating
acceptable behavior and expectations to each
employee, and creating an environment that reinforces
and encourages ethical behavior throughout all levels of
the organization. The ethical tone maintained and
demonstrated by management and staff is an essential
element of a positive ethical environment for the audit
organization.

1.12 Conducting audit work in accordance with ethical
principles is a matter of personal and organizational
responsibility. Ethical principles apply in preserving
auditor independence,® taking on only work that the
audit organization is competent’ to perform, performing
high-quality work, and following the applicable
standards cited in the auditors’ report. Integrity and
objectivity are maintained when auditors perform their
work and make decisions that are consistent with the
broader interest of those relying on the auditors’ report,
including the public.

1.13 Other ethical requirements or codes of
professional conduct may also be applicable to auditors
who conduct audits in accordance with GAGAS. For
example, individual auditors who are members of
professional organizations or are licensed or certified
professionals may also be subject to ethical
requirements of those professional organizations or
licensing bodies. Auditors employed by government
entities may also be subject to government ethics laws
and regulations.

See paragraphs 3.02 through 3.59 for requirements related to
independence.

’See paragraphs 3.69 through 3.81 for additional information on
competence.

Page 8 GAO-12-331G Government Auditing Standards
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1.14 The ethical principles that guide the work of
auditors who conduct audits in accordance with GAGAS
are

a. the public interest;

b. integrity;

C. objectivity;

d. proper use of government information, resources,
and positions; and

e. professional behavior.

The Public Interest

1.15 The public interest is defined as the collective well-
being of the community of people and entities the
auditors serve. Observing integrity, objectivity, and
independence in discharging their professional
responsibilities assists auditors in meeting the principle
of serving the public interest and honoring the public
trust. The principle of the public interest is fundamental
to the responsibilities of auditors and critical in the
government environment.

1.16 A distinguishing mark of an auditor is acceptance
of responsibility to serve the public interest. This
responsibility is critical when auditing in the government
environment. GAGAS embodies the concept of
accountability for public resources, which is
fundamental to serving the public interest.

Integrity

1.17 Public confidence in government is maintained and
strengthened by auditors performing their professional
responsibilities with integrity. Integrity includes auditors
conducting their work with an attitude that is objective,
fact-based, nonpartisan, and nonideological with regard

Page 9 GAO-12-331G Government Auditing Standards
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to audited entities and users of the auditors’ reports.
Within the constraints of applicable confidentiality laws,
rules, or policies, communications with the audited
entity, those charged with governance, and the
individuals contracting for or requesting the audit are
expected to be honest, candid, and constructive.

1.18 Making decisions consistent with the public
interest of the program or activity under audit is an
important part of the principle of integrity. In discharging
their professional responsibilities, auditors may
encounter conflicting pressures from management of
the audited entity, various levels of government, and
other likely users. Auditors may also encounter
pressures to inappropriately achieve personal or
organizational gain. In resolving those conflicts and
pressures, acting with integrity means that auditors
place priority on their responsibilities to the public
interest.

Objectivity

1.19 The credibility of auditing in the government sector
is based on auditors’ objectivity in discharging their
professional responsibilities. Objectivity includes
independence of mind and appearance when providing
audits, maintaining an attitude of impatrtiality, having
intellectual honesty, and being free of conflicts of
interest. Maintaining objectivity includes a continuing
assessment of relationships with audited entities and
other stakeholders in the context of the auditors’
responsibility to the public. The concepts of objectivity
and independence are closely related. Independence
impairments impact objectivity.®

8See independence standards at paragraphs 3.02 through 3.59.
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Proper Use of
Government
Information,
Resources, and
Positions

1.20 Government information, resources, and positions
are to be used for official purposes and not
inappropriately for the auditor’s personal gain or in a
manner contrary to law or detrimental to the legitimate
interests of the audited entity or the audit organization.
This concept includes the proper handling of sensitive
or classified information or resources.

1.21 In the government environment, the public’s right
to the transparency of government information has to be
balanced with the proper use of that information. In
addition, many government programs are subject to
laws and regulations dealing with the disclosure of
information. To accomplish this balance, exercising
discretion in the use of information acquired in the
course of auditors’ duties is an important part in
achieving this goal. Improperly disclosing any such
information to third parties is not an acceptable practice.

1.22 Accountability to the public for the proper use and
prudent management of government resources is an
essential part of auditors’ responsibilities. Protecting
and conserving government resources and using them
appropriately for authorized activities is an important
element in the public’s expectations for auditors.

1.23 Misusing the position of an auditor for financial
gain or other benefits violates an auditor’s fundamental
responsibilities. An auditor’s credibility can be damaged
by actions that could be perceived by an objective third
party with knowledge of the relevant information as
improperly benefiting an auditor’s personal financial
interests or those of an immediate or close family
member; a general partner; an organization for which
the auditor serves as an officer, director, trustee, or
employee; or an organization with which the auditor is
negotiating concerning future employment.

Page 11 GAO-12-331G Government Auditing Standards
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Professional
Behavior

1.24 High expectations for the auditing profession
include compliance with all relevant legal, regulatory,
and professional obligations and avoidance of any
conduct that might bring discredit to auditors’ work,
including actions that would cause an objective third
party with knowledge of the relevant information to
conclude that the auditors’ work was professionally
deficient. Professional behavior includes auditors
putting forth an honest effort in performance of their
duties and professional services in accordance with the
relevant technical and professional standards.

Page 12 GAO-12-331G Government Auditing Standards
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Atlanta

Tel: 678.420.9300

Fax: 678.420.9301

999 Peachtree Street
Suite 1000

Atlanta, GA 30309-3915

Baltimore

Tel: 410.528.5600

Fax: 410.528.5650

300 East Lombard Street
18th Floor

Baltimore, MD 21202-3268

Bethesda

Tel: 301.664.6200

Fax: 301.664.6299

4800 Montgomery Lane
7th Floor

Bethesda, MD 20814-3401

Denver

Tel: 303.292.2400

Fax: 303.296.3956

1225 17th Street, Suite 2300
Denver, CO 80202-5596

Las Vegas

Tel: 702.471.7000

Fax: 702.471.7070

100 North City Parkway
Suite 1750

Las Vegas, NV 89106-4617

Los Angeles

Tel: 424.204.4400

Fax: 424.204.4350

2029 Century Park Fast
Suite 800

Los Angeles, CA 90067

New Jersey
Tel: 856.761.3400
Fax: 856.761.1020

210 Lake Drive East, Suite 200

Cherry Hill, NJ 08002-1163

General Firm Information

Ballard Spahr LLP is a national firm of more than 500 lawyers in 13 offices across
the country. Our attorneys provide counseling and advocacy in more than 40 areas
within intellectual property, litigation, business and finance, real estate, and public
finance. We represent a diverse cross-section of clients, ranging from large public
companies and privately held corporations to government agencies and nonprofit
organizations. Our practices span the life sciences and technology, energy, health
care, and other sectors that are driving innovation and growth in today’s
marketplace.

The firm’s mission is straightforward: to provide nothing less than excellence in
every legal representation. Our client focus is absolute. We help clients achieve
success as they define it. We respect and anticipate their needs, take action to keep
them informed, and devise forward-thinking solutions to get the most favorable
results. This is Ballard Spahr’s pledge.

Practices

e Antitrust e Government Relations, Regulatory

e Bankruptcy Affairs and Contracting

¢ Business and Finance * Intellectual Property

Bank Regulation and
Supervision

— Patents

Trademarks and Copyrights

Trade Secrets

— Investment Management
M&A /Private Equity

Securities

Entertainment and Media

Intellectual Property Litigation

— Transactional Finance e International

e Consumer Financial Services e Labor and Employment

e Employee Benefits and Executive e Litigation

Compensation . .
p — Accounting and Professional

e Environmental Liability
e Family Wealth Management — Appellate

e Franchise and Distribution — Commercial Litigation
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Philadelphia

Tel: 215.665.8500

Fax: 215.864.8999

1735 Market Street, 51st Floor
Philadelphia, PA 19103-7599

Phoenix

Tel: 602.798.5400

Fax: 602.798.5595

1 East Washington Street
Suite 2300

Phoenix, AZ 85004-2555

Salt Lake City

Tel: 801.531.3000

Fax: 801.531.3001

One Utah Center, Suite 800
201 South Main Street

Salt Lake City, UT 84111-2221

San Diego

Tel: 619.696.9200

Fax: 619.696.9269

655 West Broadway, Suite 1600
San Diego, CA 92101-8494

Washington, DC

Tel: 202.661.2200

Fax: 202.661.2299

601 13th Street, N.W.

Suite 1000 South
Washington, DC 20005-3807

Wilmington

Tel: 302.252.4465

Fax: 302.252.4466

919 North Market Street
11th Floor

Wilmington, DE 19801-3034

www.ballardspaht.com

— Construction Litigation

— E-Discovery and Data
Management

— Intellectual Property Litigation
— Product Liability and Mass

Tort

— Securities Litigation

e Mortgage Banking

e P3/Infrastructure

e Privacy and Data Security
e Public Finance

e Real Estate

— Commetcial Real Estate
Recovery

— Construction
— Eminent Domain

— Housing

— Planned Communities and

Condominiums

— Real Estate Development

— Real Estate Finance
— Real Estate Leasing
— Real Estate Tax

- 138 -

— REITS
— Resort and Hotel

— Zoning and Land Use
e Tax and Tax Credits

e Water Rights
e White Collar/Investigations

Industties
e Communications
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Ballard Spahr ranked 13th
in the nation in 2011 as
bond counsel, with 91
transactions totaling more
than $4.2 billion; we were
ranked 12th nationally as
undetrwritet’s counsel, with
65 transactions totaling
more than $4.1 billion.

Public Finance Department

Ballard Spahr’s public finance attorneys have been helping build the nation since
the 1940’s, when a handful of lawyers initiated a practice that has grown into a
complex, multifaceted enterprise, recognized as one of the premier public finance
groups in the country. We have the skills, resources, and experience necessary to
handle any public finance project. Our public finance clients include state and
local governments and authorities throughout the country as well as underwriters,
borrowers, financial institutions, nonprofit organizations, trustees, and investors.

Ballard Spahr has been listed continuously since 1958 as a nationally recognized
bond counsel firm in The Bond Buyer’s Municipal Marketplace (the “Red Book”™).
Since 1987, we have participated in the issuance of more than $250 billion of tax-
exempt obligations in all states, the District of Columbia, and American territories.

We are consistently ranked among the top 20 firms in the country each year for
the amount of securities issued with our bond counsel opinion. In 2011, Thomson
Renters ranked Ballard Spahr 13" in the nation. In that same year, we were ranked
12™ by Thomson Reuters as underwriter’s counsel. We are regularly ranked 1% in
Pennsylvania, Utah, and New Mexico for bond counsel services.

Our Lawyers

Ballard Spahr has the depth and breadth of experience to assist clients with
financings from the simplest to the most complex. Nearly 50 lawyers devote
almost all of their practice to public finance matters. Ballard Spahr enjoys a
national reputation for experience in the field of taxation and has six lawyers who
concentrate their practice in the municipal bond tax area (including tax
controversies arising from tax-exempt financings). Tax Group Chair Frederic L.
Ballard, Jr., is the author of ABC’s of Arbitrage (American Bar Association, 2011
edition), a reference work currently used by many public officials, attorneys, and
investment bankers. Ballard Spahr also has more than 50 lawyers nationwide who
practice in the federal securities law area.

Ballard Spahr lawyers are active members and several hold leadership positions
in the National Association of Bond Lawyers. Our public finance practice
concentrates the resources and abilities of our lawyers in many different legal
disciplines to which lawyers in all of our offices contribute.
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These legal disciplines include municipal law, taxation, securities, real estate,
housing, environmental and natural resources, public utilities, energy, health care,
education, banking, administrative practice, legislative, and corporate law.

Types of Financings

Ballard Spaht’s public finance lawyers have served as bond counsel or
underwriter’s counsel in connection with every form of traditional municipal debt,
including general obligation, municipal revenue, special assessment, and tax
increment bonds, as well as tax, revenue, grant, and bond anticipation notes, and
certificates of participation in lease-purchase and installment purchase obligations.

We have also participated in every kind of private activity financing, including:

e Utility revenue bonds e Military housing bonds

¢ Industrial development revenue e Airport revenue and special
bonds facilities bonds

e Sports arena revenue bonds e Port facilities bonds

e Hospital and health care revenue e Pension bonds

bonds e Single-family mortgage bonds
¢ Continuing care retirement e Multifamily housing bonds
community bonds y
e Pollution control bonds * Student loan bonds

. ¢ Student housing bonds
e Resource recovery and solid waste &

disposal revenue bonds e Cultural facilities bonds

e University bonds

Our public finance lawyers have handled tax-exempt and taxable financings, new
money issues, all forms of refinancing (including current refundings, advance
refundings, cross-over refundings, conversions from variable to fixed rates of
interest, and tender offers for outstanding obligations), and financings involving
many forms of credit enhancement. We seek to provide innovative solutions to
our clients’ unique problems and challenges.
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Areas of Concentration

Ballard Spahr’s public finance practice encompasses numerous specialty areas,
including education, health care, multifamily and single-family housing, public
finance derivatives, military housing, project finance, student loans, and
transportation. A brief summary of a few of the most relevant areas is listed
below.

Project Finance

The firm is a national leader in the utilization of public debt offerings in the
development of major projects. We represent underwriters, public issuers, and
purchasers in a full range of tax-exempt public debt offerings for major projects
such as:

e Solid waste disposal facilities e Toll roads

e Water and wastewater facilities e Stadiums

e Pulp de-inking facilities e Gencos

e Light rail e FElectric cooperatives

e Utilities e Renewable energy facilities

e Power plants that use a variety of e  Qualified portions of:

waste fuels including C donal plant
— Conventional plants

— Municipal waste
P — Nuclear power plants

—  Waste coal ) .
— OiIl refineries

— Wood waste

We have successfully structured financings that combine publicly or privately
issued taxable debt, bank debt, or leveraged leases with tax-exempt debt. We
provide a full range of counseling on the tax issues arising from tax-exempt debt,
including arbitrage rebate calculations and advice on tax audits of debt issues.
Additionally, we help projects take advantage of a wide variety of tax incentives,
including tax-exempt bonds, Clean Renewable Energy Bonds, Gulf Opportunity
Zone Bonds, solar and clean coal investment tax credits, New Markets Tax
Credits, and renewable energy production tax credits.
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We also have related experience that helps to facilitate the execution of complex
project development, including initial and secondary public offerings, Rule 144A
offerings, shelf offerings, high-yield debt offerings, and private placements. We are
also experienced in specialized finance structures, including synthetic leases,
securitization of stranded assets, and royalty trusts.

Puplic Finance Detivatives

Ballard Spahr actively advises clients on the use of interest rate swaps and related
derivative products in the public finance sector. Interest in this innovative
financing area has grown rapidly in response to the demands of market
participants to manage their investment portfolios, to hedge interest rate and other
market risks, and to access interest rate markets unavailable or unattractive with
traditional debt structures.

Ballard Spahr has developed in-depth experience in transactions involving
municipal derivative products, including floating-to-fixed and fixed-to-floating
interest rate swaps; swaptions; basis swaps; and interest rate caps, collars, and
floors. We deal with a variety of such derivative products in primary market
transactions involving original bond issues, as well as secondary market
securitization transactions involving the issuance of custodial receipts, tender
option bonds, and other synthetic securities. Ballard Spahr advises both public and
private market participants on derivative products. We also serve as counsel to a
major credit enhancement provider that requires the use of interest rate hedges as
part of both its primary market and its negotiated transaction secondary market
securitization programs. Ballard Spahr regularly advises clients in using a variety of
derivative-related products to assist clients in tax planning matters where

applicable.

In addition, we have represented municipal finance clients in litigation against
swap counterparties, notably in connection with the Lehman Brothers bankruptcy.

Transportation

Ballard Spahr has a long history of structuring innovative finance plans for large-
scale transportation projects across the country. In the past 25 years, we have been
engaged as issuet’s counsel, bond counsel, underwriter’s counsel, borrower’s
counsel, credit enhancer counsel or special tax counsel in more than 450
transportation financings, aggregating more than $43 billion throughout the
United States.
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Our transportation practice brings together multi-disciplinary teams of lawyers
with knowledge critical to a successful transportation financing, including a strong
transactional practice as well as extensive experience in mergers and acquisitions,
tax, structured finance, governmental regulation, environmental law, securities law,
labor, energy, and real estate.

We have served as bond counsel or underwriter’s counsel for a number of airport
facility issues, including the Denver International Airport, Salt Lake City
International Airport, Philadelphia International Airport, and metropolitan
Washington, DC airports.

We have represented lead lenders, subordinate lenders, equity investors, and
borrowers in syndicated project financings worth billions of dollars and have some
of the nation’s leading attorneys in this field. Ballard Spahr is experienced in a
wide range of innovative financing structures and techniques currently used in
transportation transactions, including TIFIA (Transportation and Infrastructure
Financing and Innovation Act) financings, GARVEE bonds, intermodal
financings, airport financings, highways and bridge projects, P3 financings, mass
commuting, and docks, and seaports financings.

Municipal Secutities Practice

Our Securities Group has a significant national presence and provides legal advice
to issuers, borrowers, investment banking firms and lenders in a broad range of
public offerings, private placements and direct purchases of municipal securities,
including offerings under Regulation D and Rule 144A as well as offshore
offerings under Regulation S. Several lawyers in the firm’s Securities Group
previously served as staff members at the SEC, providing a unique perspective and
invaluable experience in guiding our clients through the regulatory requirements
and exemptions of federal and state securities laws. Ballard Spahr's Public Finance
lawyers are active in NABL's standing Securities Law Committee one of our
partners, and have actively participated in a number of NABL's ad hoc Securities
Law subcommittees and task forces, including the committee tasked with drafting
the SEC’s secondary market disclosure rules. Members of our Securities Group
work with municipal market clients to assist them in developing policies and
procedures and drafting disclosure and underwriting agreements to assure
compliance with all SEC and MSRB Rules applicable to municipal securities.
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Ballard Spahr attorneys
understand the political,
financial, environmental,
securities law, and
investment impacts of the
many types of P3
transaction structures.

P3/Infrastructure Practice

The stakes are high and access to capital is limited. Across the country, and
around the globe, the need to repair critical infrastructure, improve social
structures, and build for the future exceeds the availability of public funds.
Public-private partnerships (P3) provide a creative way to bridge the funding
gap and keep the nation moving.

Ballard Spaht’s P3/Infrastructure practice brings together attorneys from a
wide range of legal disciplines including public finance, government relations,
mergers and acquisitions, environmental law, securities law, labor and
employee benefits, energy, transportation, tax, and real estate. Our team is
prepared to evaluate potential P3 projects, develop supporting policies,
regulations, procedures, and legislation, structure innovative and
implementable financing plans, and answer any type of legal issue associated
with these multi-faceted projects.

Any long-term contractual relationship between a state or local government
entity and a private entity is a highly complex and delicate undertaking. The
lawyers and financial advisers involved in the process must at all times be
aware of both the policy objectives and the commercial and legal
constraints that apply to state and local government entities. Ballard Spahr
is a national firm with clients in all 50 states. We have attorneys familiar
with the laws of each state, including laws specifically applicable to actions
by state and local governments, and we have worked with governmental
entities on the federal, state, and local level.

We have also worked with international and domestic private entities, including
investment banks, developers, engineering and construction firms, and
concessionaires. We understand the perspective and objectives of both public
sector and private sector participants. As a result, we also understand the wide
range of possible P3 arrangements, including concession and franchise
agreements, management agreements, long-term leases, government
“availability” payment structures, and arrangements combining multiple
sources of financing (e.g., private equity, bank debt, taxable and tax-exempt
debt issued through the public markets, government contributions, and TIFIA-
and government-backed debt).
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Ballard Spahr attorneys
work with federal, state
and local governments
as well as private sector
developers, lenders and
investors to gain the
advantages of the latest
innovations in P3
structures and financing.

We have assessed structured, and negotiated P3 projects that include:

Surface transportation —
bridges; roads; high occupancy
toll (HOT) lanes; high speed
rail lines

Social infrastructure — public
buildings, jails, parking
facilities

Water, wastewater, and sewer

Seaports and harbors

Public housing

Airports, railroad terminals,
and transit hubs

Hospitals, medical centers, and
long-term care facilities

Stadiums and entertainment
complexes

Military bases and housing

Primary, secondary, and higher
education

As our experience working on some of the largest and most successful
domestic P3 projects attests, Ballard Spaht's P3/Infrastructure Group has the
skills to navigate the intersection of government and industry and steer a
successful P3 project from concept to completion.

Our P3/Infrastructure practice is supported by several department and practice
groups within the firm including:

Public Finance
Energy and Project Finance
Environmental

Government Relations,
Regulatory Affairs, and
Contracting

Real Estate

Health Care
Higher Education
Housing

Military Installation Finance

Additional information on the firm and the specific practice areas that support
our P3 group can be found on our website: www.ballardspahr.com.
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RECENT EXPERIENCE WITH TOLL ROADS AND P3 PROJECTS

Knik Arm Toll Bridge. Ballard Spahr currently serves as finance and bond counsel to the Knik
Arm Bridge and Toll Authority (KABATA) for the Knik Arm Bridge Project, a public-private
partnership toll bridge in Anchorage, Alaska. The finance plan for the Knik Arm Bridge Project
includes a concession agreement, private activity bonds (PABs), and an availability payment
structure, which will benefit the private developer to be selected. KABATA has received a $600
million federal PAB volume cap allocation and has recently re-applied for a conditional TIFIA loan
that, if approved, will likely be used by a P3 developer to be selected by KABATA later this year.

Ballard Role: Bond and Finance Counsel
Size:

Citi: Financial advisor to KABATA
Closing Date: Ongoing

Virginia I-95 High Occupancy Toll Lanes Project. Ballard Spahr recently served as special
counsel to the Office of the Attorney General for Privatization Matters of the Commonwealth of
Virginia. During the course of this engagement, Ballard Spahr represented VDOT in its 1-95 PPTA
High Occupancy Toll (HOT) Lanes Project (I-95 Project) under Virginia’s Public-Private
Transportation Act of 1995. The project involved the design, construction, renovation, financing,
and operation of HOT lanes and related improvements.

The 1-95 Project is funded by a combination of bonds, federal loans, and private capital from a joint
venture between Transurban DRIVe and Fluor Enterprises Inc. Construction of the HOV/HOT
lanes is estimated at $925 million. The private investors will contribute $292 million. Those funds,
along with $263 million in tax-exempt bond proceeds (including investment earnings) and a $71
million contribution from VDOT, will serve as initial financing for the project. In addition, the
developers will receive $300 million in credit assistance through TIFIA

The Ballard Spahr legal team spearheaded the drafting of a comprehensive agreement and related
agreements laying out the rights and obligations of VDOT and the private entity, 95 Express Lanes
LLC, a joint venture between affiliates of Transurban Group and Fluor Corporation, reviewed
financing arrangements and contracts as well as capital markets disclosure statements, helped obtain
USDOT approval of documents. Construction is scheduled for completion in 2014.

Ballard Role: P3 Counsel

Size: $965 million (including $263 tax-exempt bonds and $300 million TIFIA)
Citi: N/A

Closing Date: July 2012

Colorado US 36 Managed Lanes. Ballard Spahr served as special counsel to the Colorado
Department of Transportation’s High Performance Transportation Enterprise in connection with a
2011 TIFIA loan for the US 36 Project. The US 36 Project consists of the redevelopment and
construction of high-occupancy managed toll lanes on US 36 between Denver and Boulder. The US
36 Project will be funded by a combination of a TIFIA loan, TIGER Discretionary Grant from the
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U.S. Department of Transportation, and state and local funding. The US 36 Project is being built by
the Colorado Department of Transportation in conjunction with the Regional Transportation
District, which will run Bus Rapid Transit along the managed lanes.

Ballard Role: Special Counsel
Size: $54 million

Citi: N/A

Closing Date: September 2011

Pennsylvania Turnpike. Ballard Spahr lawyers represented the Commonwealth of Pennsylvania in
then Governor Edward G. Rendell’s proposed privatization of the Pennsylvania Turnpike (the
Pennsylvania Turnpike Project). In May 2008, the project reached commercial close when the
Commonwealth accepted a bid of $12.8 billion to lease the Pennsylvania Turnpike from a
consortium consisting of Abertis and Citigroup. Ultimately, the Pennsylvania Legislature did not
pass the legislation to accept the bid and proceed with the project, but the bid remains the highest
ever for a P3 in the United States.

The scope of Ballard Spaht’s Pennsylvania Turnpike engagement was extremely broad. We provided
Governor Rendell’s Office and the Pennsylvania Department of Transportation with advice on a
host of issues, including enforceability of multi-year contracts; waivers of sovereign immunity;
dispute resolution procedures; the enforcement of contracts against governmental entities;
procurement requirements and policies; federal, state, and local tax issues; pension and employee
benefits transition issues; real estate, condemnation, and zoning issues; transportation issues;
environmental issues; bankruptcy issues; litigation issues; police and security matters; intellectual
property issues; and federal and state constitutional issues. With co-counsel, our lawyers prepared a
comprehensive concession agreement that defined the respective rights and responsibilities of the
private sector and the public sector in connection with the acquisition of the Pennsylvania Turnpike
facilities, as well as for operations, maintenance, and capital projects.

Ballard Role: P3 Counsel

Size: $12.8 billion

Citi: Private Consortium Partner
Closing Date: May 2008

Arizona Toll Road Projects. In 1995, the Arizona Legislature enacted legislation which authorized
the Arizona Department of Transportation (“ADOT”) to enter into agreements for the construction
and operation of Arizona roadway facilities by private entities. Ballard Spahr acted as primary
counsel for a consortium of professional firms, which proposed comprehensive tolling alternatives
for U.S. 95, the South Mountain Connector and U.S. 60. In the course of the representation, the
consortium dealt with a variety of legal, commercial and technical issues, including the following, for
which Ballard Spahr attorneys developed and drafted proposed concession agreements; established
the technical and financial feasibility of each project by independent experts; determined the specific
tolling technology to be utilized; developed a system for enforcement of state highway laws on
private roadways; and developed a funding structure, including tolls and possible legislative
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amendments to enable the State to commitment a portion of its highway user revenues as security,
and a method for sharing net revenues with the State of Arizona.

Ballard Spahr has since served as Underwriter’s Counsel for four issuances of Grant Anticipation
Notes.

Ballard Role: Underwriter’s Counsel
Size: $45,825,000

Closing Date: May 2012

Citi: Underwriter

Size: $158,585,000
Closing Date: January 2012
Citi: N/A

Size: $180,000,000
Closing Date: October 2010
Citi: N/A

Size: $440,000,000
Closing Date: June 2009
Citi: N/A

Denver Union Station. In 2010, Ballard Spahr served as special counsel to the Federal Railroad
Administration (FRA) for a Railroad Rehabilitation & Improvement Financing Loan (RRIF Loan),
which provides funds to redevelop and rehabilitate the Denver Union Station Project that closed in
July 2010. The Denver Union Station Project is a 50-acre intermodal transit public-private
development in lower downtown Denver that will serve as a regional multimodal hub, improve
transportation, and reduce congestion in the Denver area. Transportation elements include an
underground bus terminal with 22 bays, a light rail station for current and future light rail routes, a
commuter rail station that will serve Amtrak and possibly a ski train, and public plazas to integrate
transit service. The RRIF Loan was a subordinate loan to a TIFIA loan that was closed
simultaneously with the RRIF Loan. The RRIF Loan was backed by a bond from the Regional
Transportation District as well as a moral obligation commitment from the City of Denver. During
the course of our representation, we restructured the intercreditor arrangements between the various
lenders involved and drafted various documents required, including the Master Indenture, RRIF
Loan Agreement, and promissory note.

Ballard Role: Special Counsel

Size: $300 million (FRA loan $145,600,000 | TIFIA loan $155,000,000)
Citi: N/A

Closing Date: July 2010
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EXPERIENCE WITH FEDERAL FUNDING PROGRAMS

TIFTA. Ballard Spahr served as special counsel to the Transportation and Infrastructure Financing
and Innovation Act Joint Program Office (TIFIA JPO) for many of the original TIFIA loans. We
are thoroughly familiar with the program and its requirements. TIFIA established a federal credit
program for eligible transportation projects of national or regional significance under which the U.S.
Department of Transportation (USDOT) provides different forms of credit assistance, such as
secured (direct) loans, loan guarantees and standby lines of credit, with an eye toward leveraging
federal assistance with substantial private and other non-federal co-investment. We have assisted
several clients in applying for TIFIA loans. Our engagements by TIFIA JPO include the following
projects:

e The Farley-Penn Station Project in New York City, which included the rehabilitation and
expansion of the Farley Post Office and Pennsylvania Railroad Station, involving the New
York and New Jersey Port Authority, Amtrak and the United States Postal Service;

e The $2.1 billion Central Texas Turnpike project in Austin, Texas, which included a $§916
million subordinated TIFIA loan, completed with the Texas DOT and Texas Turnpike
Authority. This financing was awarded “Deal of the Year” in the Southwest by The Bond
Buyer in 2002;

e The proposed San Francisco — Oakland Bay Bridge Seismic Retrofit project with the
California Department of Transportation (CalTrans) and the California Infrastructure and
Economic Development Bank;

e The LA-1 Toll Bridge replacement project on the Louisiana Gulf Coast near Grand Isle with
the Louisiana DOT. The bridge is critical to serving the ports which supply the oil and gas
drilling towers off the Gulf Coast. This financing was awarded “Deal of the Year” in the
Southeast by The Bond Buyer in 2005;

e The second Central Texas Turnpike Project (Texas 183-A) in Austin, Texas funded by the
Central Texas Regional Mobility Authority. This financing was awarded “Deal of the Year”
in the Southwest by The Bond Buyer in 2005; and

e The Warwick Intermodal Project in Warwick, Rhode Island, an intermodal project facility
which includes a new Amtrak and light rail station and a consolidated rental car center,
being developed by the Rhode Island Airport Corporation and the Rhode Island
Economic Development Authority at the T.F. Green Airport.

Federal Transit Administration. Ballard Spahr lawyers represented the New Jersey Transit
Corporation in a Master Lease Agreement payable solely from Federal Transit Administration
grants. The transaction involved the issuance by New Jersey Transit of $253,470,000 subordinated
certificates of participation. The proceeds were used to purchase 131 multi-level rail cars and spare
parts and are repayable through future appropriations from the Federal Transit Administration.
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Federal Railroad Administration. In 2010, Ballard Spahr served as special counsel to the Federal
Railroad Administration (FRA) for a Railroad Rehabilitation & Improvement Financing Loan (RRIF
Loan), which provides funds to redevelop and rehabilitate the Denver Union Station Project that
closed in July 2010. The Denver Union Station Project is a 50-acre intermodal transit public-private
development in lower downtown Denver that will serve as a regional multimodal hub, improve
transportation, and reduce congestion in the Denver area. Transportation elements include an
underground bus terminal with 22 bays, a light rail station for current and future light rail routes, a
commuter rail station that will serve Amtrak and possibly a ski train, and public plazas to integrate
transit service. The RRIF Loan was a subordinate loan to a TIFIA loan that was closed
simultaneously with the RRIF Loan. The RRIF Loan was backed by a bond from the Regional
Transportation District as well as a moral obligation commitment from the City of Denver. During
the course of our representation, we restructured the intercreditor arrangements between the various
lenders involved and drafted various documents required, including the Master Indenture, RRIF
Loan Agreement, and promissory note.

Garvee Bonds. Ballard Spahr has one of the leading Garvee Bond practices in the country. The
Garvee (Grant Anticipation Revenue Vehicle) bond program has two key advantages: (1) it enables a
State DOT borrower to borrow against future Federal Highway Trust Funds; and (2) it is a financial
tool that enables the borrower to address current transportation needs at today’s costs thereby
avoiding future inflationary prices.

e New Mexico. Ballard Spahr developed the first Garvee Bond program done in the United
States. Working with New Mexico and the Federal Highway Administration, our firm served
as bond counsel in connection with the Garvee Bonds issued in 1996 by the New Mexico
Finance Authority for the New Mexico Department of Transportation. We were also bond
counsel for subsequent New Mexico Garvee bonds issued in 1998 and as special tax counsel
in 2004, in connection with a $1.2 billion refunding of various Garvee Bonds and New
Mexico state transportation revenue bonds.

¢ Rhode Island. Ballard Spahr served as underwriter’s counsel to Citigroup Global Markets
Inc. (Citigroup) in 2003 for the first Rhode Island Garvee Bond issue and Motor Fuel Tax
Revenue Bond issue done by the Rhode Island Economic Development Corporation for the
Rhode Island Department of Transportation. Ballard Spahr also served as underwriter’s
counsel to UBS for the second Rhode Island Garvee Bond issue and a companion Motor
Fuel Tax Revenue Bond issue which closed in March 2006.

e Kentucky. Ballard Spahr also served as underwriter’s counsel to Citigroup for the first
Kentucky Garvee Bond issue done in May 2005. In that transaction, Ballard Spahr assisted
Kentucky’s bond counsel in the development of the bond and program documents which
were modeled on Rhode Island.

e Idaho. Ballard Spahr led by David Prior and Fred Olsen, a partner in our Salt Lake City
office, served as bond counsel with Richard Skinner of Boise, Idaho for the Idaho
Transportation Department’s first Garvee Bond issue which closed in May 2000.
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EXPERIENCE DEVELOPING LEGISLATION AND IMPLEMENTATION
GUIDELINES

Pennsylvania. We helped to prepare associated exhibits, documents, forms of security documents,
and agreements. We also drafted proposed legislation making the changes necessary under
Pennsylvania law to accommodate the proposed privatization, including environmental provisions,
bid protest provisions, and indemnification provisions. During the process, we participated in
multiple meetings with the Governor’s Office and legislators.

Virginia DOT Public-Private Partnership Implementation Manual. Brian Walsh worked with
VDOT and the Virginia Attorney General’s Office to develop a new implementation manual and
guidelines for the Virginia Public-Private Transportation Act. The new guidelines represented a joint
effort among Virginia state government representatives, program consultants, financial consultants,
and attorneys. The recurring policy objective throughout the guidelines is to develop and maintain
competition throughout the process of identifying potential P3 projects, moving to prioritize and
screen the projects, and then developing and procuring the projects. Mr. Walsh reviewed the
guidelines as a whole and also helped draft and develop the project implementation portions of the
guidelines.

Maryland. Ballard Spahr has been involved in the preparation of legislation enabling P3 structures
in Maryland. Our attorneys helped the State review proposed P3 legislation, and David Winstead
testified before the Blue Ribbon Commission and before the Maryland legislature.

Indemnification. The public sector's ability to indemnify is limited by constitutional law. We have
drafted legislation that permits indemnification in appropriate circumstances.

California Alternative Energy and Advanced Transportation Financing Authority
(CAEATTFA): Ballard Spahr attorneys recently provided our opinion to CAEATFA on the validity
of their Qualified Energy Conservation Bonds (Redwood Renewables, LLC Project) Series 2011 as
“qualified energy conservation bonds” within the meaning of Section 54D of the Internal Revenue
Code of 1986. Ballard Spahr attorneys also served the Orange County Transportation Authority
(OCTA) in an advisory capacity regarding railroad operating and corridor relocation matters, and as
a project management consultant to OCTA for the MetroLink expansion. Ballard Spahr has assisted

in the issuance of over 42 bond issues totaling over $2.1 billion in the State of California since
January 1, 2008.
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Practice Areas
e Public Finance

Climate Change and
Sustainability

Health Care

e Housing
P3/Infrastructure
Higher Education

Education

e University of Notre

Dame Law School
J.D. 1969

e Providence College
B.A. 1966

Admitted To Practice
e Pennsylvania 1969

H. David Prior 51st Floor

Partner 1735 Market Street
Philadelphia, PA 19103-7599

Direct: 215.864.8500

Fax: 215.864.8999

ptrior@ballardspaht.com

H. David Prior is a partner in the Public Finance Department and a member of the
Health Care, Housing, Higher Education, and P3/Infrastructure Groups, and the
Climate Change and Sustainability Initiative. Mr. Prior has litigation and corporate
finance experience, but has concentrated in public finance since 1970 and has
extensive experience as bond counsel and underwriter’s counsel in virtually every
kind of tax-exempt financing. He has devoted substantial time to developing Ballard
Spaht’s tax-exempt health care and housing practice and has represented a number
of state agency and local issuers of hospital and housing bonds throughout the
United States.

Mr. Prior has had primary responsibility for the firm’s engagements by several
regional and national hospital systems, including the Lehigh Valley Health System
and the Geisinger Health System in Pennsylvania, and the Franciscan Sisters of the
Poor and CSJ Health System, in their nationwide financings. He has represented the
Idaho, Utah, Pennsylvania, Maryland, and Puerto Rico housing agencies as bond
counsel and has served as underwriter’s counsel for the financings of the Oregon,
Idaho, Rhode Island, and Massachusetts housing agencies.

Mr. Prior has extensive experience with the City of Philadelphia and its issuing
agencies and has served as bond counsel to the City of Philadelphia, the
Philadelphia Water Department, and the Philadelphia International Airport. He also
has served as special finance counsel to the Southeastern Pennsylvania
Transportation Authority. Mr. Prior clerked for the Honorable William H. Hastie,
Chief Judge of the U.S. Court of Appeals for the Third Circuit, from 1969 to 1970.

Mzt. Prior is a member of the National Association of Bond Lawyers, the American
Bar Association, the Pennsylvania Bar Association, and the Philadelphia Bar
Association. He is the former president of the National Leased Housing Association
and is a member of the National Housing Council. He is also the former chairman
of the Board of Governors of the Pennsylvania Economy League. Mr. Prior is a
frequent lecturer at public finance, health care, and housing conferences.
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Practice Areas

e Public Finance

e P3/Infrastructure

e Energy and Project
Finance

e Health Care

e Transactional
Finance

e Higher Education

Education

e Georgetown
University Law
Center ].D. 1982

e Harvard College
A.B. 1972

Admitted To Practice
e Pennsylvania 1982

Brian Walsh 51st Floor

Partner 1735 Market Street
Philadelphia, PA 19103-7599

Direct: 215.864.8510

Fax: 215.864.9844

walsh@ballardspaht.com

Brian Walsh is a partner in the Public Finance Department, Practice Leader of the
P3/Infrastructure Group, and a member of the Energy and Project Finance, Health
Care, Transactional Finance, and Higher Education Groups. Mr. Walsh has acted as
bond counsel, underwritet's counsel, borrowet's counsel, trustee's counsel, and
counsel to banks providing credit enhancement in taxable and tax-exempt
financings for energy projects, sports arenas, geothermal facilities, cogeneration
facilities, secondary schools, and industrial development projects.

Mr. Walsh has a wide range of experience in developing and financing projects
domestically and in the Caribbean and the Middle East. He advises clients on all
phases of transportation and infrastructure projects.

e Co-leads the Ballard Spahr team representing the Philadelphia Gas Works in
the proposed privatization of the nation’s largest municipally owned utility

e Led the Ballard Spahr team representing the Commonwealth of Virginia in
the 1-95 HOT Lanes Project

e Co-led the team of Ballard Spahr lawyers who represented the Governor's
Office of the Commonwealth of Pennsylvania and the Pennsylvania
Department of Transportation (PennDOT) in the proposed privatization of
the Pennsylvania Turnpike

Mr. Walsh's representations have involved using senior and subordinated tax-
exempt securities, along with commercial bank debt and leveraged leases, to finance
a domestic power plant, and taxable bonds, tax-exempt bonds, and bank debt to
finance a power plant in the Caribbean. He has extensive experience negotiating
intercreditor arrangements among senior creditors, mezzanine creditors, and
subordinated creditors.

Mr. Walsh is a member of the National Association for Bond Lawyers (NABL) and
the Pennsylvania Association of Bond Lawyers, and has spoken at NABL seminars.
He is also a member of both the Pennsylvania and American Bar Associations. He
served on the Board of Directors of the National Adoption Center.
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Practice Areas

Public Finance
Climate Change and
Sustainability
Energy and Project
Finance
P3/Infrastructure
Tax

Tax Credits

Education

Georgetown
University Law
Center LL.M.
Taxation 1979
Emory University
School of Law ].D.
1975

Emory University
B.A. 1969

Admitted To Practice

District of Columbia
1980
Georgia 1975

Chatles S. Henck
Partner

1909 K Street, NW

12th Floor

Washington, DC 20006-1157
Direct: 202.661.2209

Fax: 202.626.9015

henck@ballardspahtr.com

Charles S. Henck is a partner in the Public Finance Department and a member of
the Energy and Project Finance, Tax, Tax Credits, and P3/Infrastructure Groups,
and the Climate Change and Sustainability Initiative. Before joining Ballard Spahr,
Mr. Henck was an attorney in the Office of Chief Counsel of the Internal Revenue
Service.

Mr. Henck has counseled clients on a variety of tax aspects of municipal and
corporate financing for utility, industrial, and infrastructure facilities. He has served
as bond counsel, underwriter’s counsel, special tax counsel, and company counsel in
revenue bond, private activity bond, general obligation bond, and leveraged lease
financings. He has extensive experience in the issuance and restructuring of project-
and revenue-based tax-exempt financings for solid waste disposal and resource
recovery facilities. He also has been involved as counsel to the borrower and the
issuer in a number of IRS audits of bonds issued to finance utility, industrial, and
infrastructure facilities, and is a frequent lecturer and panelist in national
conferences on federal tax matters relating to financings of these facilities.

Mr. Henck is a fellow of the American College of Bond Counsel and a member of
the American Bar Association Section of Taxation and the National Association of
Bond Lawyers (NABL). He served on the Board of Directors of NABL and for
several years served as head of NABL’s Solid Waste Task Force. He also served as
Chair of its Arbitrage and Education Committees and as Chair of the 1994 Bond
Attorneys Workshop. He is listed in the 2008 through 2013 editions of The Best
Lawyers in America for public finance law.

Mr. Henck is a graduate of Emory University (B.A. 1969), Emory University School

of Law (J.D., with honors, 1975), and Georgetown University Law Center (LL.M.,
taxation, 1979).
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Practice Areas

e Public Finance

e P3/Infrastructure
e Health Care

e Higher Education
o Korea

e Securities

e Transactional
Finance

Education

e University of

Pennsylvania School
of Law J.D. 2006

e Dartmouth College
B.A. 1998

Admitted To Practice
e Pennsylvania 2006

Steve T. Park 51st Floor

Associate 1735 Market Street
Philadelphia, PA 19103-7599

Direct: 215.864.8533

Fax: 215.864.8999

patks@ballardspahr.com

Steve T. Park is an associate in the Public Finance Department and a member of the
P3/Infrastructure, Health Care, Higher Education, Securities, and Transactional
Finance Groups, as well as the Korea Initiative. Mr. Park advises issuers,
underwriters, borrowers, and purchasers in connection with the structuring,
issuance, offering, placement, remarketing, and restructuring of tax-exempt and
taxable municipal securities and other debt instruments and derivatives. He serves as
bond, borrower’s, and underwriter’s counsel to various clients, including investment
banking firms, higher education institutions, health care institutions, school districts,
and municipalities.

Mzr. Park also advises clients in all phases of transportation and infrastructure
projects. Some notable engagements include:

e Virginia Department of Transportation — 1-95 HOT Lanes Project — Serves as
special counsel to the Department in a public-private partnership for the
development of HOT Lanes on 1-95 in northern Virginia.

¢ Commonwealth of Pennsylvania — Pennsylvania Turnpike — Represented the
Commonwealth in connection with the proposed privatization of the
Pennsylvania Turnpike.

e Colorado Department of Transportation — US 36 Managed Lanes Project —
Served as TIFIA Counsel in connection with a TIFIA Loan to redevelop and

construct high-occupancy managed toll lanes on US 36 between Denver and
Boulder.

e Commonwealth of Pennsylvania — Southport Project — Represented the
Commonwealth and the Philadelphia Regional Port Authority in connection

with the development of a new marine container terminal facility in
Philadelphia.

e Federal Railroad Administration — Denver Union Station — Represented the
FRA in connection with an RRIF Loan to redevelop and rehabilitate Denver
Union Station.
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Before joining the firm, Mr. Park worked in several capacities serving the needs of
underprivileged, special-education, and at-risk children and teenagers. He is an

active participant in election monitoring with the Committee of Seventy and
AALDEF.

Mr. Park is a member of the National Association of Bond Lawyers, Philadelphia
Bar Association, National Asian Pacific American Bar Association, Asian Pacific
American Bar Association of Pennsylvania, and Pennsylvania Association of
Bond Lawyers. He serves on Ballard Spaht's Hiring Committee and is a Board
Member of the Country Day School of the Sacred Heart, serving also on the
school’s Finance Committee.

Speaking Engagements

e "Current State of PABs, RRIF and TIFIA Programs," The Bond Buyer
Transportation Finance/P3 Conference, November 29, 2012

Mr. Park is a graduate of Dartmouth College (B.A. 1998) and the University of
Pennsylvania Law School (J.D. 2006), where he served as a Senior Editor of the
Journal of International Economic Law.

- 157 -



CDM Smith Public Private Partnership and Traffic and Revenue Services

Public Private Partnerships

As government agencies continue to bear the fiscal challenges created in today’s economy, public
agencies are looking to the private sector to leverage existing public assets and meet the increased
demand for new infrastructure. These “public private partnerships” (P3) can be powerful and effective
tools to achieve public policy objectives. They require clearly defined goals, a balancing of risks, a
transparent procurement process, and the negotiation of a fair and enforceable agreement. CDM
Smith’s P3 portfolio includes the first two conduit financings, the first managed lane project, and the
first two truck-only lane projects in the US, as well as the first major privatization valuation study of an
existing toll system and the three largest concession sales in North America.

As the premier technical consulting partner in the public-private partnership market, CDM Smith has
been involved in more than 40 public-private partnerships, providing project management, revenue
forecasting, economic, technical, and engineering services. Currently, we are the only firm advising
Virginia and Texas, the two states with the most active P3 programs in the country.

Using an effective business case to identify an appropriate P3 model, we open the door for a
competitive, fair, and transparent procurement process which maximizes market interest and fosters
trust of elected officials, stakeholders, and the public. CDM Smith has worked with investment bankers,
debt holders, rating agencies, and equity participants for more than 50 years, assisting public and
private clients to place more than $85 billion of revenue-based financings and resulting in unparalleled
credibility with today’s financial markets. This experience enhances our ability to help clients achieve
their objectives. Coupled with our solid engineering services to deliver and monitor P3 agreements, we
provide preliminary and final designs as well as oversight of design and construction to ensure
successful project completion. Well-designed public-private partnerships establish clear, enforceable
operational and maintenance requirements. CDM Smith can develop these plans to optimize clients’
long-term policy objectives.

Our P3 services include the following:

FINANCIAL SUPPORT
Revenue and demand studies

PROGRAM PROCUREMENT SUPPORT
Legislative support

Technical provisions

Rules and regulations
Guidelines

Project evaluations and
development

Public Outreach

PROJECT EVALUATIONS AND
DEVELOPMENT

Revenue and Cost
Financial feasibility
Risk analysis
Benefit/cost

Carbon reduction and
sustainability

Design

Program management
Environmental/NEPA
permitting

Condition assessment
Valuation and negotiation
support

CONSTRUCTION SUPPORT

Highway design

Transit/ BRT design

ITS and Toll System
design

Independent Engineer
Construction engineering
and inspection
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Investor and rating agency
support

Risk analysis

Rating Agency Support

OPERATIONS SUPPORT

Operations and
maintenance planning
Life cycle costing

Toll system and cash
collection systems
specifications

Back room operations
Revenue enforcement




CDM Smith P3 Experience
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Public Private Partnership Project Experience

Project Location Client Type Prgzt:)r:;n:nt I;n:::;n:tl Co:::)r:::;on Operations Support
Knik Arm Bridge AK Public ¢ ¢ ¢
Foley Bridge Expressway AL Private ¢
Emerald Mountain Parkway AL Private ¢
Black Warrior Parkway AL Private ¢
Alabama River Bridge AL Private ¢
South Mountain Expressway AZ Private ¢
91 Express Lanes CA Private ¢
Southbay Expressway CA Private ¢
Northwest Parkway co Private ¢
Alligator Alley FL Private ¢
Jacksonville Outer Beltway FL Public ¢
1-595 FL Public ¢
1-75 GA Private ¢
1-285/1-20 GA Private ¢ ¢
Chicago Skyway IL Public ¢ ¢
Chlc:.:\go Underground IL Private ° ° R °
Parking
Indiana Toll Road IN Public ¢ ¢
Cross-Israel Expressway Israel Private ¢
Detroit Windsor Tunnel Ml Private ¢
SR 522 MN Private ¢ ¢
MS Airport Connector MS Private ¢
Mid-Currituck Bridge NC Public ¢ ¢
I-15/US 95 Managed Lanes NV Public ¢ ¢ ¢
ETR 407 ON Public ¢
Penn Turnpike Privatization PA Public ¢
A6 Motorway Poland Both ¢
PR 22 PR Private ¢
Greenville Southern SC Private ° * °
Connector
SH 130 Segments 5&6 TX Public ¢ ¢
SH 121 TX Public ¢ ¢
SH 161 TX Public ¢ ¢
North Tarrant Expressway X Public ¢ ¢
IH 635, LBJ Expressway X Public ¢ ¢
TTC 35 TX Public ¢ ¢
Pocahontas Parkway VA Private ¢
1-81 VA Private ¢ ¢
Dulles Greenway VA Private ¢
Route 460 VA Private ¢ ¢ ¢
SR 212 WA Private . .
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Traffic and Revenue Studies

The successful planning and financing of a toll road, bridge, or tunnel relies heavily on credible traffic
and revenue forecasts. As a world leader in traffic and revenue forecasting and toll operations, CDM
Smith conducts studies ranging from exploratory assessments and preliminary traffic and revenue
studies to the more comprehensive traffic and revenue studies used in the financing process. In
addition, our services involve road pricing, managed lanes, and time-of-day pricing in conjunction with
electronic toll collection to manage demand and mitigate congestion in urban areas. CDM Smith is
currently one of only two firms in the U.S. recognized by the financial markets for the provision of
investment grade traffic and revenue forecasts. CDM Smith has consulted on seven of the eight
operational managed toll lane facilities in the nation.

Preliminary feasibility studies include traffic and toll revenue estimates, often using existing traffic
models, and may include estimated total project costs and operations and maintenance expenses;
investment grade studies incorporate detailed estimates based on extensive data collection, stated
preference surveys, independent economic analysis, base traffic and revenue forecasts, and sensitivity
analyses. CDM Smith also provides ongoing support to operating agencies once a toll facility is brought
on line.

For example, changes in facility operations often require certification by traffic engineers regarding the
need for the change and its ability to provide sufficient traffic and revenue to meet bond coverage
requirements. Other ongoing services include annual toll revenue forecasts, annual reports and
certifications, and implementation of traffic management techniques often required as toll facilities
mature. Traffic and revenue services include:

=  General traffic and revenue consulting

=  Exploratory feasibility assessments

=  Preliminary feasibility studies

= Investment grade traffic and revenue studies
= Toll facility finance

= Traffic and revenue studies

= HOT and managed lanes

=  Value pricing
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Traffic & Revenue Project Experience

Tasks Performed
S
S c
g 2 ol |8
] el 8lE & Sl e =
o S| 2| @ “\’ |5 ©
8 » (S| E @ 212 |8
< |l o | e @
(=) o - 2> | = iy
> = S = ] n>- = 3
£\ 2 AR E: 215 ¢|2| pop
H 8 x|s f s 228258 S2s|® Rating Agency
S|2|2(S|E|S2|2|8|E|5||Z 5|E| BondRating
€13|a|B|E|2E|2|2|2|E| 2|22 Moouys;ser
Project Name/Client/Description Complete| E[ 2 (S |F (8|28 22|23 &|8%E Fitch)
Triangle Turnpike 1G T&R Study / North Carolina Turnpike Authority 2007 Aaz; AAA;
IG T&R study for greenfield triangle turnpike AR ¢ |0 ¢l ¢ |0 AA
Maine Turnpike 2007 IG T&R Study / Maine Turnpike Authority 2007 AAA. Aaa-
IG & T&R forecast for the Maine Turnpike issuance of new bond ¢ ¢ 'YK S ¢ ¢ |o A’ aaj
debt ad
Illinois Tollway IG T&R Study / lllinois State Toll Highway Authority 2007
Developed |G T&R estimates. Prepared report and provided ole o lole olol o o Aa3; AA-;
support for financing. Also provided updates for subsequent bond AA-
sales.
Sam Rayburn Tollway (SH 121) IG Study / N. Texas Tollway Authority 2007
Major northeast/southwest roadway in Collin/Denton Counties in AR ¢ |60 ¢ ¢ [¢| A2, A;NR
DFW area
President George Bush Turnpike Eastern Extension IG Study / 2008
N. Texas Tollway Authority YK o oo |6 & |&]| A2;A;NR
Eastern extension of PGBT in DFW Area
DRPA 2008 T&R Study / Delaware River Port Authority 2008 Aa3z; AAA;
IG study new bonds ¢ ¢ ¢ ¢ NR
Maine Turnpike 2009 1G T&R Study / Maine Turnpike Authority 2009
IG T&R forecast for the Maine Turnpike issuance of new bond ¢ ¢ ¢ ¢ ¢ | ¢ | Aa3; A+ AA-
debt.
North Texas Tollway Authority System IG Study / N. Texas Tollway Authority 2009
NTTA System comprises of DNT, PGBT, PGBT EE, SRT, AATT, 3K o (o] oo ¢ [¢| A2, A;NR
MCLB and LLTB
Dulles Toll Road T&R Services / Metro Washington Airports Authority 2009 Az A - NR
IG T&R in support of Dulles Corridor Enterprise (Dulles Metrorail) GlO[O]0]0 ¢ |00 lof ¢ ([ 2R
Intercounty Connector (ICC) IG T&R Study / Maryland Transportation Authority 2009
IG T&R study for new all electronic 17 mile toll road in RIS ¢ |o|e ¢(¢| ¢ [¢]| AA NRNR
Montgomery County Maryland.
HCTRA System IG T&R Study / Harris County Toll Road Authority 2009
5-Year update including the impact of two future system oo o oo ¢ NR
expansions
T018 Monroe Conn/Bypass Comp T&R Study / North Carolina Turnpike Authority 2009
IG T&R study for the greenfield Monroe Bypass. AR ¢ |0 ¢(0| ¢ [¢]A02AANR
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Tasks Performed
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S c
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S| = ElS = % g S| 2 ZllE 5= Bond Rating
€13|2|B|2|25|2|2|3|2| 2|22 | €| Mooysser
Project Name/Client/Description complete| E| &S [ S| S &|2|2|E[2|E[8x|8 Fitch)
HCTRA IG T&R Study 2009 / Harris County Toll Road Authority 2010
5-Year update, 40 year systemwide forecast including the impact olo|o|e o (o] ¢
of two future system expansions
MDX IG T&R Study / Miami Dade Expressway Authority 2010 Aaz; AAA;
Systemwide |G T&R study ¢ ¢ ¢ |0 ¢lo| ¢ |0 NR
TO 23 Garden Parkway Comp T&R Study / North Carolina Turnpike Authority 2010
IG T&R study for the greenfield Garden Parkway AR R ¢(e] ¢ |* NR
Tyler Loop 49 Comprehensive T&R Study / Texas DOT 2011
Developed IG T&R estimates. e o ee ¢ NR
President George Bush Turnpike Western Extension (SH 161) IG Study / 2011
N. Texas Tollway Authority 3K} ¢ |o|0|0|0|0]| ¢ |&NR AA AA-
Western extension of existing PGBT in DFW Area
THCEA Comprehensive T&R 2009 / Tampa-Hillsborough Expressway Authority 2011
IG Study for Possible Refinancing including new system oo o o] olo| o |o NR
expansion
SR 520 IG T&R Study / Washington DOT 2011 Aar AA
T&R |G forecast for tolling the existing SR 520 bridge and tolling o000 ¢ [o]e olo| o |o aZA *i
of the proposed replacement bridge *
Colorado US 36 Managed Lanes IG T&R Study / Colorado DOT 2011 NR
IG study for managed lanes on US 36 e AR AR AR AR AR AR A B
Chisholm Trail Parkway IG Study / N. Texas Tollway Authority 2011
Major north/south roadway in Tarrant/Johnson Counties in DFW ol o [o|0|0|0|0]| ¢ |oNR AA AA-
area
Oklahoma Turnpike Authority Letter Updates / Oklahoma Turnpike Authority 2011 Aa3; AA-;
Oklahoma Turnpike System T&R updates ¢ ¢ ¢ ¢ AA-
North Texas Tollway Authority System IG Study - 2011 / N. Texas Tollway 2011
Authority
NTTA System comprises of DNT, PGBT, PGBT EE, SRT, AATT, AR ¢ (O[] |*(¢ ¢ & AGAGNR
MCLB and LLTB
Maine Turnpike 2012 IG T&R Study / Maine Turnpike Authority 2012 Aaz: AA
IG T&R forecast for the Maine Turnpike issuance of new bond ¢ ¢ ¢ ¢ ¢ |o a?A:A &
debt. )
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Team Expertise

Grant Holland: As the national practice leader for innovative project delivery, Grant is our leading expert
in alternative funding methods such as public-private partnerships and design-build. He has over 30
years of experience and specializes in managing complex P3 projects and teams of legal, financial and
technical advisors. Having led projects with an estimated value of over $30 billion, Grant’s work is well-
known throughout the industry. Aside from serving as the advisor for the Knik Arm Crossing project, his
work includes serving as project manager for the Arizona Department of Transportation Public-Private
Partnership Program; the senior advisor for Michigan Department of Transportation’s Statewide P3 and
Revenue Assessment Plan; and as the project manager for the Nevada Department of Transportation’s
first P3 project, the I-15 Demonstration Project. When complete, this project will provide 19 miles of
managed lanes on |-15 and U.S. 90 through the heart of Las Vegas’ resort corridor. Grant is responsible
for overseeing all aspects of the project including legal, financial, engineering, traffic and revenue, public
relations, and operations. He is also supporting NDOT’s efforts for statutory authority to complete the
Demonstration Project.

Scott Allaire: Mr. Allaire is a vice president, group leader and project manager for CDM Smith’s
Transportation, Finance, and Technology group. His major project experience includes all levels, phases,
and components of traffic and toll revenue feasibility studies, such as data collection, development and
use of toll travel demand modeling techniques, managed lane analysis and forecasting, All Electronic
Tolling (AET), economics, sensitivity testing and risk analysis, and presentations to rating agencies in
support of project financing. His resume includes completed complex traffic and toll revenue feasibility
studies in Connecticut, Texas, Colorado, Florida, New Hampshire, Maryland, California, Canada,
Alabama, and Washington.

Kazem Oryani: With more than 26 years of experience, Dr. Oryani has led transportation modeling
teams, and provides highly specialized skill in the correlation between land use and large-scale
transportation. He also provides extensive experience in toll road modeling, and travel-demand-transit
analysis. In Dr. Oryani’s PhD dissertation, “Analysis of Optimization and Behavioral Spatial Allocation
Models of Land Use and Transportation,” he analyzed the structure, formulation, data requirement, and
applicability of DRAM-ITLUP, a behavioral model, and TOPAZ, a nonlinear optimization model. His recent
project work includes serving as the project manager for the Express Travel Choices Study for the
Southern California Association of Government, which involved evaluating 11 pricing scenarios and a
route choice assignment procedure to recognize pricing. He also served as the project manager and
modeling expert for the First Coast Outer Beltway Planning-Level Traffic and Revenue Analysis in Florida,
where he estimated a planning-level toll traffic forecast for six alternatives using various toll rates.

Kris Wuestefeld: Mr. Wuestefeld is a vice president. His toll industry experience began in 1984 when the
New Haven office hired him to test newly developed toll systems. As a leading expert in toll technology
efforts around the world from design through deployment and operations oversight, he is currently
responsible for the tolls/parking and ITS practices. He specializes in leading-edge technologies including
electronic toll collection, video enforcement, vehicle detection and tracking, various toll payment
methods, and high-occupancy travel lanes using dynamic pricing. Mr. Wuestefeld commonly manages
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toll collection systems, electronic toll collection systems, open road tolling, electronic road pricing
system, intelligent transportation system, and parking system design for the firm’s clients. Major areas of
project experience include ETC, ORT, and ERP system planning, evaluation, design, development of
specifications, contractor selection, and implementation oversight. He is also experienced in overall
contract and project management, system design documentation review, factory and field testing of
systems, system implementation planning, and system performance evaluation.
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Knik Arm Bridge and Toll Authority

Citi Public-Private Partnership Qualifications
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Strong P3 Credentials

e Citi is not a newcomer to P3s

— Citi has served as both buy- and sell-side financial advisor and/or underwriter for more than 100 P3s
completed in the US over the past 30 years

o Citi has played a leading role in many of the landmark P3 transactions completed in the US

— Lead underwriter for the $1.4 billion Chicago Skyway acquisition, the first US brownfield toll road P3
completed in the US

— Lead arranger for SR-91, the first US greenfield lanes P3 financing
— Lead arranger and underwriter for American Roads LLC, first US brownfield toll road portfolio financing

o Citi has considerable recent experience on US transportation P3 financings

— Citi is currently serving as sole sell-side financial advisor to Knik Arm Bridge and Toll Authority on the
financing of a greenfield toll bridge in Anchorage, AK and to the Regional Transportation Commission on the
financing of the greenfield Boulder City Pass

— Citi is leading financing teams for other greenfield P3s currently in the market, the Goethals Bridge
Replacement Project in NYC, LA Metro in Los Angeles, Mid-Currituck Bridge in North Carolina, and the
North Tarrant Express in Fort Worth
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US P3 Pipeline

Awaiting Financial Close Deal Size Risk Citi Role

Ohio State University Parking $483 million Demand None

Puerto Rico—Airport Lease $600 million Demand Represented Losing Bidder
Procurement Underway Deal Size Risk Citi Role
Goethals Bridge $1.6 billion Availability Representing Bidder
East End Bridge $1.4 billion Availability None
Harrisburg Parking $200 million Demand Represented Losing Bidder
Knik Arm Bridge $1.1 billion Availability Sell-side Advisor
North Tarrant HOT Lanes Phase 2 $1.5 billion Demand Senior Manager
Mid-Currituck Bridge $800 million Demand/Availability Senior Manager
Frederick Co., MD Waste to Energy $500 million Demand Senior Manager
LaGuardia Central Terminal $3.6 billion TBD Representing Bidder
Virginia Port Authority $3.5 billion Demand Representing Bidder
Announced Deals Deal Size Risk Citi Role

LA Metro (California) $700 million Availability Representing Bidder
New Jersey Transit Parking $750 million Demand Too early in process
Yonkers (New York) Schools $700 million Availability Too early in process
US 36 (Colorado) $140 million Demand None
Indiana University Parking $480 million Demand Too early in process
Ohio Turnpike $2.4 billion Demand Too early in process
I-4 Managed Lanes $2.1 billion Availability Too early in process
Midway Airport $2 billion Demand Too early in process
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Industry Leading Transportation Franchise

Citi offers unparalleled credentials in tax-exempt and transportation finance.

#1 underwriter of tax-exempt debt

#1 underwriter of US private toll road bonds

#1 underwriter of tax-exempt transportation bonds
#1 underwriter of tax-exempt toll road bonds

#1 underwriter of Private Activity Bonds (PABS)
#1 arranger of TIFIA loans

#1 in bringing inaugural tax-exempt transportation
credits to market

#1 underwriter of tax-exempt variable and auction
rate bonds

Highly experienced banking team

Citi's unparalleled platform — one of the largest and
strongest financial services firm in the world
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Cit's KABATA Team

Name/Title

Biography & Transaction Experience

David Livingstone

Managing Director

Head of P3 Finance Group
Work: +1 (212) 723-5638

Email: david.livingstone@citi.com

Brett Padgett

Director

Infrastructure Finance

Work: +1 (312) 876-5332
Email: brett.padgett@citi.com

David Livingstone is the head of Citi’'s Public Finance P3 Finance Group.

In his 25-year tenure at Citigroup, David has served as buy or sell side advisor to more than 40
completed public-private partnerships representing more than $15 billion in value. His work has
included completed transactions in surface and air transportation, energy schools, hotels, water and
wastewater sectors.

He served as lead banker for on the groundbreaking $1.8 billion Chicago Skyway acquisition and $1.4
billion capital markets financing for Cintra and Macquarie.

Given the sea change in the financial and equity markets since the financial crisis, he has significant
current P3 experience, including sell side underwriter for ongoing concession processes for Goethals
Bridge, NY, North Tarrant Express and LA Metro, CA and buy side advisor for the Knik Arm Toll
Bridge in Anchorage and Boulder City Bypass near Las Vegas, NV.

He is an expert in combining tax-exempt debt with public-private partnerships.

David has a BS degree in Civil Engineering from Brown University and was a registered Professional
Engineer.

Brett Padgett is a Director in the Infrastructure Group of the Public Finance Department with over 16
years of experience. He focuses on public-public and public-private partnerships (sell-side and buy-
side) for airports, toll roads and bridges, utilities, and parking facilities as well as general infrastructure
municipal underwriting. He is currently involved as sell-side advisor to the Knik Arm Bridge and Toll
Authority and as underwriter on two large public-private transactions involving private activity bonds
In the past he has been involved with public-public and public-private partnership teams for the City of
Indianapolis water and sewer systems, Indiana Toll Road, Chicago Parking Garages, Midway Airport
and lllinois Lottery.

With general municipal underwriting, he has been involved in transactions including airports, surface
transportation, water and sewer, stadiums and convention centers, general obligation, lease
appropriation, tax increment, school districts, higher education and public power issues

Brett graduated from the University of Texas at Austin with a B.S. degree in Aerospace Engineering
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IRS Circular 230 Disclosure: Citigroup Inc. and its affiliates do not provide tax or legal advice. Any discussion of tax matters in these materials (i) is not intended or written to be used, and cannot be used or
relied upon, by you for the purpose of avoiding any tax penalties and (ii) may have been written in connection with the "promotion or marketing" of any transaction contemplated hereby (“Transaction").
Accordingly, you should seek advice based on your particular circumstances from an independent tax advisor.

Any terms set forth herein are intended for discussion purposes only and are subject to the final terms as set forth in separate definitive written agreements. This presentation is not a commitment to lend, syndicate a
financing, underwrite or purchase securities, or commit capital nor does it obligate us to enter into such a commitment, nor are we acting as a fiduciary to you. By accepting this presentation, subject to applicable law or
regulation, you agree to keep confidential the information contained herein and the existence of and proposed terms for any Transaction.

Prior to entering into any Transaction, you should determine, without reliance upon us or our affiliates, the economic risks and merits (and independently determine that you are able to assume these risks) as well as the legal,
tax and accounting characterizations and consequences of any such Transaction. In this regard, by accepting this presentation, you acknowledge that (a) we are not in the business of providing (and you are not relying on us
for) legal, tax or accounting advice, (b) there may be legal, tax or accounting risks associated with any Transaction, (c) you should receive (and rely on) separate and qualified legal, tax and accounting advice and (d) you
should apprise senior management in your organization as to such legal, tax and accounting advice (and any risks associated with any Transaction) and our disclaimer as to these matters. By acceptance of these materials,
you and we hereby agree that from the commencement of discussions with respect to any Transaction, and notwithstanding any other provision in this presentation, we hereby confirm that no participant in any Transaction
shall be limited from disclosing the U.S. tax treatment or U.S. tax structure of such Transaction.

We are required to obtain, verify and record certain information that identifies each entity that enters into a formal business relationship with us. We will ask for your complete name, street address, and taxpayer ID number.
We may also request corporate formation documents, or other forms of identification, to verify information provided.

Any prices or levels contained herein are preliminary and indicative only and do not represent bids or offers. These indications are provided solely for your information and consideration, are subject to change at any time
without notice and are not intended as a solicitation with respect to the purchase or sale of any instrument. The information contained in this presentation may include results of analyses from a quantitative model which
represent potential future events that may or may not be realized, and is not a complete analysis of every material fact representing any product. Any estimates included herein constitute our judgment as of the date hereof
and are subject to change without any notice. We and/or our affiliates may make a market in these instruments for our customers and for our own account. Accordingly, we may have a position in any such instrument at any
time.

Although this material may contain publicly available information about Citi corporate bond research, fixed income strategy or economic and market analysis, Citi policy (i) prohibits employees from offering, directly or indirectly,
a favorable or negative research opinion or offering to change an opinion as consideration or inducement for the receipt of business or for compensation; and (ii) prohibits analysts from being compensated for specific
recommendations or views contained in research reports. So as to reduce the potential for conflicts of interest, as well as to reduce any appearance of conflicts of interest, Citi has enacted policies and procedures designed to
limit communications between its investment banking and research personnel to specifically prescribed circumstances.

© 2012 Citigroup Global Markets Inc. Member SIPC. All rights reserved. Citi and Citi and Arc Design are trademarks and service marks of Citigroup Inc. or its affiliates and are used and registered throughout the world.

Citi believes that sustainability is good business practice. We work closely with our clients, peer financial institutions, NGOs and other partners to finance solutions to climate change, develop industry standards, reduce our
own environmental footprint, and engage with stakeholders to advance shared learning and solutions. Highlights of Citi’s unique role in promoting sustainability include: (a) releasing in 2007 a Climate Change Position
Statement, the first US financial institution to do so; (b) targeting $50 billion over 10 years to address global climate change: includes significant increases in investment and financing of renewable energy, clean technology,
and other carbon-emission reduction activities; (c) committing to an absolute reduction in GHG emissions of all Citi owned and leased properties around the world by 10% by 2011; (d) purchasing more than 234,000 MWh of
carbon neutral power for our operations over the last three years; (e) establishing in 2008 the Carbon Principles; a framework for banks and their U.S. power clients to evaluate and address carbon risks in the financing of
electric power projects; (f) producing equity research related to climate issues that helps to inform investors on risks and opportunities associated with the issue; and (g) engaging with a broad range of stakeholders on the
issue of climate change to help advance understanding and solutions.

Citi works with its clients in greenhouse gas intensive industries to evaluate emerging risks from climate change and, where appropriate, to mitigate those risks.

efficiency, renewable energy and mitigation
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OVERVIEW OF NOSSAMAN’S TRANSPORTATION P3 PRACTICE

As lead outside legal advisor on over $100 billion in projects, Nossaman'’s Infrastructure Practice Group
(IPG) works in more than 30 U.S. states and select foreign countries on large high profile projects and
infrastructure challenges. With more than 30 attorneys, IPG’s specialty is serving public agencies
pursuing transportation public-private partnerships (“P3s”) and design-build contracting. We are the
leading law firm in representing the public sector on P3 programs and projects, which provides us with a
sophisticated understanding of public sector needs, namely maximizing the value of P3s while
simultaneously protecting the public interest.

Our extensive project work, lessons learned and broad precedent library allow us to work efficiently and
cost effectively. Many Nossaman innovations in P3 procurements and contracting are today’s U.S. best
practices. We have provided testimony and legislative drafting to Congress and state legislatures, and
have drafted P3 legislation in over 20 states. We rendered key assistance to Congress on changes in
TIFIA law, tolling and environmental streamlining enacted under MAP-21. Our experience enables us to
help clients understand different P3 models and select the P3 suitable to project needs and goals.

Our services go beyond administering procurements, doing legal research, drafting documents and
negotiating contracts. We strategize and provide policy support, including review of existing laws,
identification of opportunities for improvements, and assistance with federal requirements and financing
opportunities. We help clients establish organizational structures and programmatic platforms for a multi-
project pipeline, draft P3 policies and procedures for programs, and develop procurement and contract
document templates. Our clients tell us they particularly value our ability to integrate our expertise with
that of engineers, financial advisors and other outside consultants.

Leader in P3 Best Practices. Nossaman has been an industry leader in developing tools and
procedures for procuring P3s and contract terms that optimize client objectives. We have drawn from P3
programs in the UK, Canada, Australia and various European countries, as well as U.S. best procurement
practices, to arrive at procurement methods and contract provisions that reflect the special needs of our
U.S. clients in implementing their P3 projects. We advise on how to manage and address the unique

U.S. overlay of federal regulations and agencies with state-specific procurement laws, issues and
stakeholders. Nossaman’s innovations, now part of best practices in the U.S. transportation industry,
include use of:

e Availability payment (“AP”) P3s. Nossaman helped to introduce such P3s in the U.S. on Florida
DOT’s I-595 Corridor Improvements and Port of Miami Tunnel projects and Caltrans’ Presidio
Parkway. We recently reached commercial close on the latest U.S. availability payment P3, Indiana’s
East End Crossing, and are now advising on other such projects, including Florida DOT’s I-4 AP P3s.
We are not aware of any closed or active AP highway P3 project in the U.S. that we have not
acted as the public agency’s counsel;

e Best value evaluation and selection;
e Toll concessions, first introduced in California, Washington, Virginia and Minnesota in the 1990s, and
first transformed into the modern, international approach in Virginia and Texas, all represented by

Nossaman;

e Alternative technical concepts, one-on-one meetings with shortlisted proposers to discuss RFP
documents and post-selection negotiations;

e Revenue sharing agreements and refinancing gain sharing arrangements;

e Hybrid procurements with hard money project phases plus phases developed under pre-development
agreements;

¢ Inclusion of TIFIA financing, private activity bond (“PABs”) and tolling into P3 projects and
procurements; and
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e Contract documents that achieve price and schedule certainty for public agencies through cost-
efficient risk transfers while capturing financial terms that almost universally exceeded the
expectations of our clients.

Unrivalled U.S. Transportation P3 Experience. Nossaman has had the privilege of working for public
agencies on the significant majority of P3 transportation projects that reached commercial close in the
United States within the past 3 years and in assisting public agencies in developing and implementing P3
programs. Current and recent clients benefiting from Nossaman'’s “lessons learned” database when
developing P3 programs and projects include Indiana, Nevada, California, Florida, Georgia, lllinois,
Michigan, Alaska, Arizona, Georgia, North Carolina, Texas, Virginia and other states.

Understanding the Private Sector. Nossaman has deliberately and carefully chosen to focus its
transportation industry practice on public agency representation in the U.S. This produces several
distinct advantages that we know from experience are highly valued by our clients:

e We have a broader perspective on major P3 players than other firms can possibly obtain. Through
hundreds of interactions with multiple proposers — at one-on-one meetings, in post-selection
negotiations, in negotiation of P3s under pre-development agreements (PDAS), and by analyzing
thousands of written questions/comments from proposers — Nossaman has unique insight into the
thinking of equity investors, design-build contractors, sureties, underwriters and lenders representing
the P3 industry. We help clients sort through and distinguish private sector needs from private sector
wants. We have a broad contact base across virtually all the firms and organizations that our clients
are likely to see participating in its P3 procurements.

e We understand the private sector is not uniform; proposers vary greatly in issues they view as key.
One proposer’s deal killer may be irrelevant to another proposer. Our immersion in the myriad issues
that the private sector presents in P3 procurements positions Nossaman to assist our clients with
decision-making.

¢ International experience, while valuable and instructive, has to be adapted to U.S. laws and practices.
We have a unique federal system; a unique tax-exempt bond market (tax-exempt financing exists
nowhere else); unique federal credit assistance (TIFIA); and procurement laws, rules, policies and
objectives that vary across the 50 states. Nossaman has been the leader to adopt and adapt
international P3 practices to the special circumstances of the U.S. This work resulted in the kinds of
P3 procurements and contracts that you see throughout the country today.

¢ Nossaman does not have conflicts with its public clients because of current representation of
concessionaires, contractors, equity investors or lenders. Our dedication to public agencies
minimizes the potential for conflicts and avoids the political difficulties that emerge from conflict.

Thorough Experience with Full Range of P3 Models. Nossaman has in-depth experience with multiple
types of P3 and procurement approaches and knows the benefits and obstacles of each. Knowing which
type of procurement will draw private sector interest while advancing clients’ goals enables projects to
start in a timely manner and avoid unnecessary delays. Our team has experience in procuring and
closing a variety of P3 agreements, including AP agreements, toll concessions and PDAs, as well as
design-build (including DBM, DBOM and DBF). We are experts with different approaches to proposal
requirements, evaluation criteria, selection methods, stipends and other innovative procurement tools.
Nossaman brings knowledge of best practices to the strategic planning process for procurements and
competitions, including how best to approach negotiations, auctions, best value selection and best
development/finance plan.

Tolled P3 Experience. Nossaman has developed successful P3 procurements for numerous tolling
arrangements, including barrier-free facilities using maximum toll rates, managed/express lanes and
facilities that combine tolled and toll-free segments. We have handled projects where the agency
performs tolling functions, where these functions are turned over to the private partner, and where these
functions are performed by a third party agency. We have put in place the detailed trust, custodial,
funding and interoperability arrangements to assure proper application, handling, use and accounting of
toll revenues, essential to attracting debt and equity financing. Nossaman provides counsel on electronic
toll collection systems addressing privacy issues, enforcement, revenue sharing opportunities, field
equipment installation, front office/back office services, intellectual property issues and long-term service
and maintenance.
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Key Federal Programs/Innovative Finance Experience. P3 projects often require key federal

approvals and access to important federal programs. These include credit assistance from the TIFIA
program; USDOT concurrence in eligibility of funding sources for availability payments; waivers under
FHWA's SEP-14/15 programs; allocations under the USDOT’s PABs Program; approval of Project
Management Plans/Financial Plans for Major Projects; and, for toll concessions, the right to toll
interstates and federal-aid highways. Nossaman has unmatched experience, supported by a strong D.C.
office, working with USDOT, FHWA, EPA and other regulatory agencies on P3 programs. Nossaman has
played a leadership role on multiple federal transportation programs, most recently demonstrated through
heavy involvement with the development of MAP-21.

e Federal Policy/Legislation. Nossaman has contributed heavily to federal policy and laws crucial to
P3s and the financing and procurement methods on which P3s rely. We were the first law firm to
obtain low-cost, subordinated federal lines of credit and loans, which later formed the basis for the
TIFIA program. We worked on the original TIFIA legislation and later amendments. At Congressional
request, Nossaman provided recommendations and language on key MAP-21 provisions involving
TIFIA, tolling, environmental streamlining, the expansion of authority to toll new interstate construction
and reconstruction, bridge reconstruction/replacement and HOV lane conversions, and removal of
requirements for tolling agreements with FHWA, all of which are now in MAP-21.

e TIFIA/PABs. Nossaman has successfully assisted on numerous TIFIA loans, advising on letters of
interest and applications and helping negotiate term sheets/credit agreements. We have worked with
the TIFIA Joint Program Office to coordinate FHWA underwriting and closings with P3 procurements
so that P3 proposers can include TIFIA in proposals and close financing after selection. Nossaman
helped secure the first use of PABs in a procurement and almost $3 billion in PABs allocations, more
than half of the $5.3 billion currently allocated by USDOT.

e Toll Approvals. Nossaman has helped clients successfully apply for and obtain approvals to toll
federal/interstate highway capacity under all of FHWA'’s demonstration programs, including the first
Value Pricing Pilot Program approval.

SAMPLE P3 PROJECTS

The descriptions below provide an overview of only a portion of our P3 experience.

Client &
Project

Dollar Size

Project Description

California Deal value (in Availability Nossaman served as the lead outside legal advisor on
Department of | millions, Payment the $1.1 billion AP concession project, a 6-lane
Transportation | nominal) $1,100 | Contract reconstruction/seismic retrofit that will replace Doyle
— Presidio Drive, the southern access point of the Golden Gate
Parkway Bridge that travels through key historical and
Improvement recreational areas. The 30-year concession term was
Project financed through a combination of equity, bank debt, and
TIFIA loans. The deal reached financial close occurred
on June 14, 2012. Nossaman prepared and advised on
the procurement and contract documents and advised
on contract administration, litigation, and financing
aspects of the Project. Nossaman also successfully
represented San Francisco County Transportation
Authority before the California Supreme Court in
litigation challenging the PPP legal authority for the
project.
Florida Deal value (in Availability Nossaman has been the key outside legal advisor on the
Department of | millions, Payment AP concession PPP for redevelopment of a 10.5-mile
Transportation | nominal) $1,800 | Contract section of the 1-595 corridor in the Ft. Lauderdale area.
- 1-595 The project includes the resurfacing of existing roads
Corridor and new reversible express toll lanes. The $1.8 billion,
Roadway 35-year AP concession reached financial close in March
Improvements 2009, making it the 1st U.S. transportation AP
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Client &

Project

Dollar Size

Project Description

Project concession PPP. Financing included a $781 million
bank loan, $678 million TIFIA loan, and $208 million in
private equity. Our work included drafting procurement
and contract documents, facilitating the financing
structure, and leading contract negotiations. ARTBA
named the project 2009 Project of the Year and Project
Finance Magazine named it 2009 North American
Transport Deal of the Year.

Florida Deal value (in Availability Nossaman is the key legal advisor for the AP concession

Department of | Millions, net Payment PPP to design and construct a bridge and tunnel linking

Transportation | Present value) Contract Port of Miami facilities on Dodge Island with MacArthur

- Port of Miami | $903 Causeway and 1-395. The $903 million project with a

Tunnel Construction 35-year term financially closed in October 2009.

costs (in Financing included $80 million in private equity, $1(_)0

millions. net million in FDOT funds and $723 million in debt. This

present’value) was only t.he 2nd AP contract executed in the U.S. Our

$607 work has mclud.e.d qlraftlng procurement and_contrgct
documents, facilitation of the private sector financing,
and leading contract negotiations. The project was
named 2009 Global Deal of the Year and North
American PPP Deal of the year by Project Finance
Magazine and 2010 Nontraditional Financing Deal of the
Year by The Bond Buyer.

Georgia Deal value (in Availability Nossaman is acting as PPP legal advisor in connection

Department of millions, net Payment with a $2.3 billion, 29-mile, 60-year concession to

Transportation | Present value) Contract design, construct, finance, operate and maintain a

— West by $2,300 managed lane system on segments of I-75 and 1-575

Northwest and a pre-development agreement for an additional 27-

Project mile segment of managed lanes along 1-285 West and I-
20 West. This will be Georgia’s first PPP transaction
under its new 2009 legislation.

High Desert Construction Potential Nossaman is advising the agency on the development,

Corridor Joint | costs (in Pre- construction, financing, and procurement of a PPP for a

Powers millions, net Development | new $4 billion 50-mile highway between Palmdale and

Authority - present value) Agreement Victorville in Southern California. Also assisting the

High Desert $4,000 agency, comprised of the Counties of San Bernardino

Corridor and Los Angeles as well as five local cities, to obtain
PPP authority for the project.

Indiana Deal value (in Availability Nossaman is advising on the procurement of an

Finance millions, net Payment availability payment contract for design, build, finance,

Authority — present value) Contract operation, and maintenance of the East End Crossing

East End $1,300 that will connect Kentucky to Indiana over the Ohio

Crossing River. The project includes a new 6-lane East End

Bridge, approaches on both sides of the bridge,
including a 2,000-foot tunnel under historic property. On
December 27, 2012, commercial close was achieved on
the 35-year AP contract with financial close set for the
1st quarter of 2013. Nossaman is lead counsel and
assisted IFA with structuring the procurement, drafting
and finalizing the RFP documents, developing and
overseeing the RFQ and RFP evaluation processes and
negotiating the PPP agreement with the selected
proposer.
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Client &

Project Dollar Size Project Description
Massachusetts | Construction Availability Nossaman served as special counsel to the
Highway costs (in Payment Commonwealth, developing an innovative DBFOM
Department millions, net Contract program for the reconstruction and long-term operation
and Executive | Present value) of a 21-mile highway. We assisted in workshops to
Office of $385 determine procurement strategy and allocation of risk,
Transportation prepared procurement and contract documents, assisted
and in the industry review process, and assisted in
Construction - evaluation of statements of qualifications and proposals.
Route 3 North The contract for this $385 million project utilized
Transportation developer-assisted “subject-to-appropriations” financing,
Improvement requiring formation of a 63-20 corporation to issue bonds
Project secured by a future stream of payments.
Michigan DOT Design- Nossaman advised on the development of a design-
— M-21 Bridge Build- build-finance project implemented on the M-21 over I-75
Project Finance bridge replacement project located in Flint, Michigan.
The bridge is one of Michigan’s first PPPs. Commercial
and financial closing has occurred, and construction is
underway.
Minnesota See description | Design- Nossaman advised MNDOT with regard to the
DOT — Build- development of a design-build program, including the
Interstate 494, Finance design-build contract for the $135 million 1-494 Project
TH 212 and I- (7.8-mile widening and bridge replacement project); the
35W St. $238 million TH 212 Design-Build Project and the $234
Anthony Falls million I-35W St. Anthony Falls Bridge Project.
Bridge
Projects
New South Toll Nossaman served as legal advisor to an investor,
Jordan Bridge Concession | performing project due diligence and negotiating
engineering, procurement and construction, operations
and maintenance, and toll systems installation and
customer service agreements for a replacement toll
bridge structure along the East Coast.
North Carolina | Deal value (in Toll Nossaman is assisting the Department with the
DOT - I-77 millions, net Concession | structuring and administration of a procurement of a toll
HOT Lanes present value) concession PPP for $600 million high occupancy toll
$600 lanes along the I-77 corridor near Charlotte, North
Carolina. Nossaman is drafting the procurement
documents and developing the evaluation process and
has also advised the Department on legislative changes
and environmental/regulatory issues related to the
project and its PPP program. NCDOT has shortlisted
four teams.
North Carolina | Deal value (in Pre- Nossaman serves as outside legal advisor on the
Turnpike millions, net Development | procurement for a new seven-mile tolled bridge facility
Authority - present value) Agreement; | over Currituck Sound to the Outer Banks. The project is
Mid-Currituck | $693 Toll estimated to cost $659 million to complete and will be
Bridge Construction Concession | developed as a PPP under a pre-development
costs (in agreement, yvh|ch was execyted in Ap'r|l 2009.. The'
millions. net developer will perform certain key design, engineering

present value)
$636

and development functions for the project in concert with
NCTA, in exchange for the right to negotiate the State’s
first toll concession agreement to design, build, finance
and operate the project. Nossaman is currently in the
process of advising NCTA in connection with the
negotiation of the PPP concession agreement with the
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Client &

Project Dollar Size Project Description
developer.
North Carolina | Construction Pre- Nossaman advised on procurement matters for the
Turnpike costs (in Development | Triangle Expressway in the Raleigh/Durham area - the
Authority - millions, net Agreement state’s first toll road - as well as on the potential use of
Triangle present value) PPP structures for the development and financing of
Expressway $101 other toll projects in the state, including the Mid-Currituck
Bridge to the outer banks.
Texas Deal value (in Toll Nossaman served as key outside legal advisor in
Department of | Millions, net Concession | connection with the procurement and financing of a P3
Transportation | Present value) toll concession to design, build, finance and operate this
- LBJ Express $2,700 $2.8 billion, 17-mile express lanes project in Dallas. The
Project (1-635) | peal Value !argest greenfield P3 highway project in U.S. history
(Equity) $664 !ncludes the construction of_rjgw ma.nagec_j Ianes and
improvement of existing facilities. Financing includes
Deal Value $489 million in public funds, $664 million in equity,
(TIFIA Loan) federal credit assistance in the form of a conditional
$850 $850 million TIFIA loan commitment and reservation of
Deal Value funding,_ as well as $615 million in private activity bonds.
(PABs) $615 The project, awarded to LBJ Infrastructure Group (led by
Cintra), reached financial close in June 2010.
Deal Value Nossaman continues to assist the Department with
(Public funds) contract administration. ARTBA named the project the
$489 joint 2010 Co-Project of the Year. Nossaman currently
is assisting the Department with contract administration.
Texas Construction Toll The $4.7 billion 36-mile North Tarrant Express Managed
Department of | €OSts (in Concession; | Lanes Project is a PPP to design, build, finance, operate
Transportation | Millions, net Pre- and maintain managed lanes and upgrade existing
- North Tarrant | Present value) Development | facilities in the Dallas area. The 1st 13-mile, $2 billion
Express $2,040 Agreement segment was procured as a toll concession concession.
Managed Deal Value The project reached commercial close in June 2009,
Lanes Project | (Debt) $400 with financial close for the 1st segment on December 17,
2009. Financing includes $570 million of state funds,
Deal Value $400 million of senior bond debt, a $650 million TIFIA
(Equity) $420 loan and $420 million of private equity. Infrastructure
Deal Value Journal named the project its 2009 Global Trar_15_port
(TIFIA Loan) Deal of the Year and the ARTBA na_meq it the joint 2010
$650 PPP Project of the Year. Construction is underway.
The other 23 miles are being developed through a pre-
Deal Value development agreement and negotiations have reached
(Public funds) - :
$570 completion for the next segments, 3A & 3B. Commercial
close is expected in March 2013.
Texas Deal value (in Toll Nossaman served as outside legal advisor on the
Department of | Millions, net Concession | negotiation of an agreement to design, build, finance,
Transportation | Present value) operate and maintain a 41-mile toll road between San
- SH 130, $1,360 Antonio and Austin. The SH 130 Concession Company,

Segments 5&6

Contract Terms
(Length in
Years) 50

LLC (a consortium of Cintra and Zachry) is developing
the project under a 50-year comprehensive development
agreement, the first toll concession agreement in Texas
history and at the time only the third financed in the
United States in the previous 10 years. The project
reached financial close on March 7, 2008 with a total
project value of $1.36 billion. The firm continues to
assist with the administration of the concession
agreement, including issues relating to contract
interpretation, potential change orders, and performance
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Client &

Project

Dollar Size

Project Description

security.

Prior to the procurement, TXDOT estimated that it would
have to spend over $500 million in public funds to deliver
the toll project conventionally and project delivery would
be delayed 15 years. As a result of the toll concession
procurement, the project was opened in December 2012
and the developer paid TxDOT over $100 million for the
concession right.

Virginia Deal value (in Toll Nossaman advised VDOT on the 58-year toll concession
Department of | Millions, net Concession | PPP procurement to design, build, finance, operate, and
Transportation | Present value) maintain the Downtown Tunnel/Midtown Tunnel/MLK
- Midtown $1400 Freeway Extension Project in Norfolk and Portsmouth,
Tunnel Project VA, comprised of a new 2-lane tunnel parallel to the
existing Midtown Tunnel, improvements to the existing
Midtown and Downtown Tunnels, and extension of the
MLK Freeway. The Project involves tolling of the
existing and newly-constructed assets. Financing
included a $422 million TIFIA loan, $663.75 million of
PABs, $310 million in VDOT contribution and an equity
contribution of up to $272 million from the private
partner.
Virginia Toll Nossaman assisted in negotiating and closing an asset
Department of Concession | transfer and refinancing of this project with Transurban
Transportation LLC under a 99-year P3 concession agreement. The
- Pocahontas new $611 million financing paid back the original bonds
Parkway Long and recouped for VDOT all its prior capital, operating,
Term Lease and maintenance expenses. In addition, VDOT was
relieved of liability for future expenses. The transaction
also included a commitment from Transurban to design,
construct, operate, and maintain an approximately $50
million connector road to the Richmond Airport, using
proceeds of a TIFIA refinancing. Nossaman assisted
VDOT with all aspects of the transaction, including
negotiation and preparation of the P3 concession
agreement and related documentation, tax structuring to
accommodate Transurban's tax position, TIFIA relations,
and financial closing.
Washington $849 million Pre- Nossaman negotiated a comprehensive development
State Development | agreement with a Bechtel affiliate for design, build,
Department of Agreement finance, operation, and maintenance (DBFOM) of a new
Transportation toll bridge span over the South Puget Sound, as well as
— Tacoma highway improvements at the approaches and seismic
Narrows strengthening and reconfiguring of the existing bridge.
Bridge. Following execution of this agreement and legislative
amendments shifting the financing from a PPP structure
to public financing, Nossaman assisted WSDOT with
negotiating the project design-build contract, the state’s
first such contract. The $849 million second Tacoma
Narrows Bridge is the first major suspension bridge in
the United States in thirty years. The new span opened
on July 16, 2007.
British Construction Availability Nossaman advised on a P3 procurement for a 25-year,
Columbia costs (in Payment CDN$600 million (US$510 million) design-build-finance-
Ministry of millions, net Contract operate concession contract for highway improvements
Transportation | Present value) along the 62-mile Sea-to-Sky Highway, in anticipation of

the 2010 Winter Olympics in Vancouver. Improvements
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Client &

. Dollar Size Project Description
Project
and $510 included highway widening and straightening, improved
Partnerships sightlines, additional passing lanes, and other design
British innovations and measures to reduce hazards, shorten
Columbia - travel times, and increase capacity. In 2005 the project
Sea-to-Sky won a National Award for Innovation and Excellence,
Highway Gold Award for Project Financing from the Canadian
Improvement Council for P3s and in 2006 Public Private Finance
Project named it Best Global Project to Reach Financial Close.
Golden Ears Cdn $1 billion Availability Yukiko Kajima, a partner on Nossaman’s ODOT team,
Bridge Project Payment was a primary member of the team that advised the
(Vancouver, Contract successful proponent in respect of the Cdn $1 billion
British Golden Ears Bridge Project in Vancouver, British
Columbia) Columbia, which won numerous awards, including North
American PPP Deal of the Year from Project Finance
and North American Deal of the Year from PFI Magazine
(2006) and Infrastructure Journal's Global Deal of the
Year (2007). Ms. Kajima advised on financing for the
project.

CREDENTIALS OF KEY ASSIGNED ATTORNEYS
Fred Kessler

Mr. Kessler is the leader of Nossaman’s KABATA team and responsible for all Nossaman’s services and
advice to KABATA. Among his functions, Mr. Kessler focuses on the terms and drafting of the P3
agreement and related agreements for the transaction

Mr. Kessler has practiced law at Nossaman for his full 34 year legal career. He is a nationally recognized
leader in the field of public-private partnerships and has been at the foundation of public sector P3
representation since P3s were first introduced in the U.S. in the early 1990s. Mr. Kessler is adept at
structuring successful concessions and advising on the strategic business decisions behind them. He has
pioneered the domestic application of international PPP best practices and has extensive experience with
innovative procurement and project delivery methods, and negotiated agreements. His precedent setting
transactional work for public agencies has been instrumental in the success of high profile P3 projects
such as TxDOT’s LBJ Express, North Tarrant Express and SH 130, Segments 5&6 projects, Caltrans’
Presidio Parkway project, WSDOT’s Tacoma Narrows Bridge and VDOT’s Pocahontas Parkway.

Mr. Kessler frequently speaks and writes about PPPs at key industry conferences and in professional
publications. He assisted Congressional staff with writing the TIFIA and tolling provisions of MAP-21. He
served on a blue ribbon panel to develop national policy recommendations for transportation financing
and is listed in Chambers USA 2008 as one of the nation's top infrastructure attorneys.

Evan Caplicki

Mr. Caplicki is responsible for the procurement terms, instructions, forms, exhibits and procedures for
KABATA, assisting Mr. Kessler with this essential function.

Mr. Caplicki focuses his practice on innovative contracting and finance for infrastructure project
development. His experience spans the project development process, from advising regarding project
delivery options, through procurement and contracting, to contract administration and claims resolution.
His 15 years of experience as both transactional and litigation counsel for the myriad parties involved in
the process provides a strong platform for structuring projects to meets the client's needs.

Representative P3 work includes the Presidio Parkway P3 project, TxXDOT's LBJ Express project, and
Indiana Finance Authority’s East End Crossing.
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REQUEST FOR PROPOSALS
TO DESIGN, CONSTRUCT, FINANCE, OPERATE AND MAINTAIN

THE KNIK ARM CROSSING
THROUGH A PUBLIC-PRIVATE AGREEMENT

VOLUME |
INSTRUCTIONS TO PROPOSERS

A PROJECT OF THE
KNIK ARM BRIDGE AND TOLL AUTHORITY

INDUSTRY REVIEW DRAFT ISSUED DECEMBER 9, 2011

Knik Arm Bridge and Toll Authority
820 E. 15th Avenue
Anchorage, AK 99501
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EVENT DATE
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[Release Date (RD)]

Proposal Due Date , 2012 [RD +
150 days]
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Delivery (unless extended pursuant to Section 1.6.3) 285 days]
Knik Arm Bridge and Toll Authority Request for Proposals No, K-RFP-12-02

Knik Arm Crossing Instructions to Proposers

_ 180 - Industry Review Draft



Section 1.0

1.1
1.2
1.3

1.4
1.6
1.6

1.7
1.8
1.9
1.10

Section 2.0

21
2.2

2.3

2.4
2.5
286
2.7
2.8
2.9
210
2.11
212

213

Section 3.0

TABLE OF CONTENTS

Page
INTRODUCTION AND GENERAL PROVISIONS.........cocoovieeieieiieeen, 1
Ly To [ w11 (o] o T UTP O 1
KABATA GOalS........ ettt s 1
General Project Description and Scope of Developer's
L0 o] 10 F= 1 1167 T S SOOI RRRRPP 2
Documents in the Request for Proposals ........cocccoceeinieviiniee e, 3
Definitions and ACrONYIMS........co.iiiiiiicn e e e e ee e 5
Procurement Schedule, Address for Proposal Delivery and
Financial Close Deadling...........cccovviiiciveien e e 5
General Provisions Regarding Proposals..........cccociiiinniinine e e, 7
Federal Requirements and Funding.........ccococevvine e, 9
Insurance ReqUIrEMENES ...t 12
General SAlES TaX. ..o e 12
PROCUREMENT PROCESS............cooo e 13
Procurement Method............coccviviieiiin e, 13
Receipt of the Request for Proposal Documents,
Communications and Other Information........ccocev i 13
Questions and Responses Regarding the RFP and
AAENTA ... s 16
Pre-Proposal Submittals...........ccccvvveiiin i e 18
Pre-Proposal Meetings...........ccvuevueiueiiciicrieeneiarieni e cenienrsesvasasan e e 10
Confidentiality ..o e 21
Status Updates.. ... oieer et e s e e 22
Examination of RFP and Site ACCESS......ccccvvriirice e, 23
o . T PSR PTPTPPR 24
IMproper CONUCL.........ooieiie ettt e e e 25
Changes in Proposer's Organization and Key Personnel........................ 26
Toll Collection System Integrator and Tolling Services
CONtrACION . e e 27
Non-Exclusive Relationship with Bond Insurers and Rating
FA Yo =Y g Tt L= SRRSO 28
ALTERNATIVE TECHNICAL CONCEPT REVIEWS ...l 29

3.1 Altemative Technical Concepts........occi v 29
3.2  Pre-Proposal Submission of ATCS ........cciviieieeiieec e e 30
Knik Arm Bridge and Toll Authority RFP No. K-RFP-12-02
Knik Arm Crossing i Instructions to Proposers

Industry Review Draft
~ 181 - i



3.3 KABATA Review of Pre-Proposal Submission of ATCS .......cccvvivvveviienes 32
3.4 Incorporation of ATCs into the PPA Documents............cccvvvvvvveiniieeeenes 33
3.6 Confidentiality of ATCS .c.cci i 34
Section 4.0 REQUIREMENTS FOR SUBMITTAL OF PROPOSALS
AND ACCEPTANCE OF DELIVERY BY KABATA.......ccooiiee e 35
4.1 General Submittal Requirements ... e 35
4.2  Regquirement to Submit Compliant Proposal............cc.eovvciiiieiiiiiireieiiee. 35
4.3 FOMMaALt ... e e 36
4.4  Additional Requirements for Proposal Delivery .............ccoooceeeiiiiiininnnn. 37
i T O =Y o T U TT 38
4.6  Modifications, Withdrawals and Late Submittals ..............ccccooone e, 39
4.7  Forfeiture of Proposal Security; Relief from Obligation to
Close By Specified Deadling .......co.ccoiueiieie et eeeeeeviin e 39
4.8 Acceptance of Delivery by KABATA ...t eve e, 41
Section 5.0 EVALUATION AND POST-SELECTION PROCESS. ..........cvevvuee. 42
5.1 Organization of the KABATA Evaluation Committees ............ccccceeeeeunnnne. 42
5.2  Best Value Determination..........cc..roeiiii e 42
5.3 Pass/Fail and Responsiveness Evaluation......................c 43
5.4  Evaluation of Technical Proposal By TPES.......ccccooo e 47
5.6  Evaluation of Financial Proposal by FPES ..o, 50
5.6 ESRC Evaluation of Technical and Financial Proposals .......................... 51
5.7 Requests for Clanfication ..........ccoceee i 51
5.8  Requests for Proposal Revisions ........ccccoeeeeeiisievieeneennnn SRS 51
5.9 Recommendation to the Executive Director .............ccciieiiin i 52
5.10 Identification of the Preferred Proposer........cccccoviei e 52
5.11 Finalization of the Agreement; Extension of Deadlines for
Commercial and Financial Close............c...vv v 52
5.12 KABATA Review of Post-Selection Deliverables...........cccoovvveeieiiiiiinnn 60
513 KABATA Post-Selection Deliverables ............cccocvveeiviiviiiiiriieen e, 61
Section 6.0 AWARD AND EXECUTION; POST-EXECUTION
A CTION S L e et e e e e e e e e a e e e 62
6.1  Award, Execution and Delivery of PPA Documents ............cccooevvneeen. 62
6.2 Debriefings ..o e 66
6.3 Payment to Unsuccessful Proposers.......cc.ccccooiivveveeicceeecs e 66
6.4  Disposition of Escrowed Materials Following Conclusion of
ProcuremMent PrOCESS .....oovuie e e e s e e s eeere e 68
6.5 Costs Not Reimbursable.............c.cciin s 68
Knik Arm Bridge and Toll Authority ) Requests for Proposals No. K-RFP-12-02
Knik Arm Crossing 1l Instructions to Proposers

Industry Review Draft
- 182 - i



Section 7.0 PROTEST S .. ettt bt b e e ar st s resenr s nrsaresbasansans e 69
7.1 Filing of @ Protest ... 69
7.2  Time for Filing @ Protest ... er e se e e e e eeene 69
7.3  Notice 0F @ Protest.......ccoiiiiii e, 69
7.4  Stay of Determination..........c.oee e, 69
7.5 Decision by KABATA’s Executive DireCtor .....uuveeriieeiveieeieeiiieeievevecnnn 70
7.6  AppealinaProtest....c . 70
7.7  Protest Remedies... ... 70
7.8  Rights and Obligations of Proposers .......cccccicveeiciniiiniinieine e, 71
Section 8.0 KABATA RIGHTS AND DISCLAIMERS.......cc oo, 72
8.1 KABATARIGhIS ... e 72
8.2  KABATA DISCIAIMEIS.ccceeeieiieei ettt 73
Knik Arm Bridge and Toll Authority Requests for Proposals No. K-RFP-12-02
Knik Arm Crossing I Instructions to Proposers

Industry Review Draft
183 - i



EXHIBITS

Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E
Exhibit F
Exhibit G
Exhibit H
Exhibit |

Exhibit J

FORMS

Form A
Form B-1
Form B-2
Form B-3
Form C
Form D
Form E
Form F
Form G
Form H
Form |
Form J
Form K-1
Form K-2
Form L
Form M
Form N
Form O
Form P
Form Q
Form R
Form S
Form T
Form U
FormV
Form W
Form X

Knik Arm Bridge and Toll Authority
Knik Arm Crossing

Definitions and Acronyms

Technical Proposal Instructions

Financial Proposal Instructions

Required Forms

Summary and Order of Proposal Contents
Project Trust Agreement

KABATA Conflict of Interest Policy

Present Value of Net Revenue Methodology
Aggregate MAP Limit Exhibit

Projected Daily Vehicle Traffic

Proposal Letter

Identification of Proposer and Equity Members

Information About Proposer Crganization

Information About Major Participants and Identified Contractors
Responsible Proposer and Major Participant Questionnaire
Industrial Safety Record for Proposer and Major Participants
Personnel Work Assignment Form and Commitment of Availability
Non-Collusion Affidavit

Buy America Certification

DBE Certification

Conflict of Interest Disclosure Statement

MAP Proposal Form

Proposal Bond

Proposal Letter of Credit

Escrow Agreement

Opinion of Counsel

Completion Deadlines

Summary Cost Table Form

Financial Plan Summary

Equal Employment Opportunity Certification

Lobbying Certification

Debarment and Suspension Certification

Form of PABs Issuance Agreement

Stipend Agreement

Termination for Convenience Calculation Method

Form of Direct Lender Agreement

Form of RFP Questions/Comments

Requests for Proposals No. K-RFP-12-02
v Instructions to Proposers

Industry Review Draft
- 184 -



DRAFT — CONFIDENTIAL — NOT FOR PUBLIC DISCLOSURE OR FURTHER DISTRIBUTION

PUBLIC-PRIVATE AGREEMENT

KNIK ARM CROSSING

Between

Knik Arm Bridge and Toll Authority

and
Dated , 2013
KNIK ARM BRIDGE AND TOLL AUTHORITY ' , 2012
KNIK ARM CROSSING PUBLIC-PRIVATE AGREEMENT
INDUSTRY REVIEW DRAFT

KABATA Public Private Agreement (Draft 3-30-12) 185



DRAFT — CONFIDENTIAL — NOT FOR PUBLIC DISCLOSURE OR FURTHER DISTRIBUTION

ARTICLE 1.

- N (L WL .
[S - NN NN

ARTICLE 2.
2.1
22

ARTICLE 3.
31

TABLE OF CONTENTS

DEFINITIONS; PPA DOCUMENTS; ORDER OF PRECEDENCE; OTHER
DOCUMENTS
Definitions
PPA Documents; Rules to Reconcile Conflicting Provisions
Order of Precedence of Preject Management Plan
Project Trust Agreement
Reference Information Documents

GRANT OF CONCESSION; TERM
Grant of Concession
Term of Concession

312 TIMEPErIOOS oo oot et e e cae e
3.1.3 KABATA Discretionary Approvals.......cccoococoieeeeieveceeveeenveinesennae
3.1.4 Other KABATA APPIOVAIS ..o e e
315 KABATA Review and Comment
316 Submittals Not Subject to Prior Review, Comment or

APDIOVEAL ...
3.1.7 Resolution of KABATA Comments and Objections
3.1.8 Limitations on Developer's Right to Rely
Project Management Plan
Traffic ManagamEnt .. ..o
Oversight, Inspection and Testing.......ccc.cciiiiiiioirie e
3.41 Oversight by KABATA, FHWA, ADOT&PF ..o,
3.4.2 Increased Oversight, Testing and Inspection
Rights of Cooperation and Access
Testing and Test RBSUILS.......cociiiiiii e
Interpretive Engineering Decisions
Meetings

PROJECT PLANNING, CONDITIONS AND APPROVALS; ENVIRONMENTAL

COMPLIANCE; PUBLIC INFORMATION. ...t 20

4.1 Planning and Engineering ACHVIEIES ......vovivsimniiisisimieiicn e eesresseeeseeans 20

4.2 SHe CONAIIONS ... e et rrec et e e e r e s en s eme e ar e e 20

4.3 Governmental APPrOVAIS. ...t e et e e e e e en s s vrnreaes 20

4.4 Major Environmental APProvalS.....ccciiviiicci e e ees s eeeeeesse e ceeeee s e ene 24

4.5  Envirenmental COMPIANGCE ... i et ciies e s sbse e sttt esene e e een 24

4.6 Third Party AGreements ..o s e 25

4.7  Community Outreach and Public Informatlon .........ccoceeveivivecceneciiis e 25

ARTICLE 5. DESIGN AND CONSTRUCTION ....cccoocv it ceviii i e ssse s sen e e 25
5.1  General Obligations of Developer; Scope of Initial Design and

CONSIIUCHION. ...t e e e e e e es e e s bee e e e e e 25

KNIK ARM BRIDGE AND TOLL AUTHORITY -0~ , 2042

KNIK ARM CROSSING

INDUSTRY REVIEW DRAFT
KABATA, Public Private Agreement (Draflt 3-30-12)

- 186 -

PUBLIC-PRIVATE AGREEMENT



5.2  Performance, Design and Construction Standards; Deviations .................. 26
5.3  Conditions to Commencement of Design; Design Implementation
AN SUBMIEAIS .vevvieivec e s e st rns 29
5.3.1 Conditions to Commencement of Design.......covereinirciiniiine . 29
5.3.2 Design Implementation .......c..cceieeveveieccccrer s 29
53.3 Design SUbMIAIS.. ... e 29
5.4  Project Right of Way Acquisition; Replacement Utility Property
By Gy OO OO U U 30
5.5 UHilify AdIUSIMENntS. ... e e e s e 32
5.5.1 Developer's Responsibility........cc.cccevcieir e s 32
55.2 Utility AGreements. ....... oot 33
553 REQUINEMEBNLS 1.i et e e e s r e an e e s 34
5.5.4 Utility Adjustment Costs.....oovev i, 34
555 FHWA Utility Requirements ......c.oveees i meeriesrresnsssees e e snssesenee 36
5.5.6 Utility ENRaNCemMENtS ..........cccoiiviivreninreiseniiesiinirerne s essens e smean 37
5.5.7 Failure of Utility Owners to Cooperate ........c..ccocveievvicvvenninnneinns 37
558 Applications for Utility Permits ........ccocceeeiciriimrie e 39
559 Security for Utility Adjustment Costs; Insurance..........cceevvevee e, 40
5510  Utility-Related Claims ..o e 40
56  Conditions to Commencemeant of Construction ...........ccoceeiieiiicice e 41
5.6.1 Construction Work Generally .......ccocevivcnnicininsies e 41
56.2 Utility AQJUSIMENES ... vviee e e e 42
5.7  Schedule, Notices to Proceed and Milestone Schedule Deadlines............. 42
5.8  Substantial Completion, Punch List, Revenue Service
Commencement and FINal ACCEPIANCE. ... ie e eeeeeeeveeeeeeeeraveeanensenen 44
5.8.1 Substantial CompIEtioN ..o ee e s e seeeeees 44
5.8.2 PUNGH LISttt vt e s s 46
5.8.3 Conditions to Revenue Service Commencement........................ 46
5.8.4 Final ACCEPIANGTE ..ccvi e erie e s et 49
5.9 Hazardous Materials Management.........c.. cc.oooev e 51
510 Design and Consiruction WaITANES .........covveerirmiveiniierseers s s ssressssessenns 54
5.11  Assignment of Certain Causes of ACtoN ... oo mves e e e 54
ARTICLE 6. OPERATIONS AND MAINTENANCE ... s see s 55
6.1 LTS LY - U
6.1.1 General Obligations
6.1.2 Changes in Performance, Operation and Maintenance
StANAAIAS ...ceeee e e e e 55
6.1.3 Hazardous Materials Management ........c.cooveicniesveceececies e, 57
6.1.4 Utility Accommodation .....cccccveeiie e 58
6.1.5 Accommodation of Third Party Signage and Lighting.........c........ 58
6.1.6 Speed LimMits. .o e e
6.1.7 Updates of Record Drawings
6.2 O&M Contracts ........ccoeevvvveeein s P
6.3  Coordination of Operations and Maintenance Responsibilities................... 59
6.4  Emergency Repait WOrk ..o veev e v vt irv s ne e 60
6.5 ANNUAI BUAGEL ... e e e e 60
6.6  Developer Inspection, Testing and Reporting .oov.v e iecer v e 60
6.7 RENEWAI WOTK.... ot iree et i s st s e s st b s e s seas 61
KNIK ARM BRIDGE AND TOLL AUTHORITY -l- , 2012
KNIK ARM CROSSING PUBLIC-PRIVATE AGREEMENT

INDUSTRY REVIEW DRAFT
KABATA Public Private Agreement (Draft 3-30-12)

- 187 -



6.8 Renewal Work Schedule..........c...oooiiiiee e 61
6.9 Toll Handling, Collection and Enforcement.. ..., 63
B.10  USEr PrIVACY. ..o ceeeee et et er e s e re e nmrne 70
6.11 Policing, Security and Incident RESPONSE ......cc.ccvviviisievees e e 72
6.11.1  Police Services............ ST TOP U POT PP 72
6.11.2  Securlly and Incident ReSpoNse ..o veecieves e 73
6.12  Handback RequiremMentS......ccocci e vnr st 74
6.12.1  Handback Condition ..........ccvviiivinnconiinimnis e e smrre e arens 74
6.12.2  Handback INSPaClioNS ....cvc.cceieii e 74
6.12.3  Renewal Work under Handback Requirements .........cccoccveeerveeen. 74
6.13 Handback Requirements Reserve ACCOUN...cociivvrinecvsiineee s s s e 75
6.13.1  Establishment
6.13.2  FUNAING .ot i e e rnras s tee e s rn e sara s sn e nnr s
6133 USB.vriccriieceeiee e
6.13.4  Disposilion at End of Term................ e s 76
6.135 Handback Requirements Letters of Credit ........ccoccvevienriiiiinins 76
ARTICLE 7. CONTRACTING AND LABOR PRACTICES.......ccoovivvvirrvvniesse e e 78
7.1 Disclosure of Contracts and Contractors ......ccoioevveresiericisee g e reresree e 78
7.2 Responsibility for Work, Contractors and Employees .....c...ccovvcveivr e 78
7.3 Key Contracts; Confractor Qualifications.......occociciiiiiiicn o 79
7.31 Key Contract Approvals, Amendments and Termination;
Use of and Change in Key Contractors.........ccccooevvvevecccn e 79
7.3.2 Kay Contract ProviSionsS. ... e reisivsniersrsrrrsssssisnnisrsse e 80
7.4 LG T T = TaT T T N 82
7.5  Contracts for Toll Collection System Locations and Services ........cecvieniiee 83
7.6  Contracts with AfflIAtES ...l ettt e 83
7.7 Labor STandards .......cccci e et 84
7.8  Ethical Standards.......covviiio i s e 84
7.9  Non-Discrimination; Equal Employment Opportunify ........cccocoeiiicvenineen 85
7.10 Disadvantaged Business Enterprise. ... cimvereee e 87
2% LTS T =T 4 =1 = O 87
7.10.2 DBE Participation GO&IS ......cccveeiineriinin e e 87
7.10.3  DBE Performance Plan........cco oo 88
7.10.4 Changes in the DE&C WOTK.......ovccieimmien o e e siascensn e 88
7.10.5 DBE Participation in Q&M Work.........cooc e 89
7.10.6  Cancellation of DBE Contraets..........ccovvveiersieniivvcmie e 89
741 JOb Training PlaN ..o st r e res e s s seaba et s s sbassseeesseate 89
712 Prevailing Wages ....occeove et cea e ee s e st sae s e 90
7.13  Prompt Payment to Contractors and Suppliers...........ccomvvciniinniiinin e 91
714 REIAINAGE it i s a e s reta e e e s b1t s earabaeee s rabne 92
7.15 Suspension and Debarment........ ..o e e 92
7.16  Uniforms ................. b Er e e e e et er ey aneee e nr R rrnr s nsraenein s rannnn s nnan e nn e ran 92
ARTICLE B. RELATED FACILITIES; RESERVED RIGHTS.....ccci e e snrerveees 92
B.1 Integration with Related Transportation Facilities .........cocccovv v, 92
8.2  Reserved Airspace anc Business Opportunities..........cccoeveveeneneceene 94
KNIK ARM BRIDGE AND TOLL AUTHORITY - i - , 2012
KNIK ARM CROSSING PUBLIC-PRIVATE AGREEMENT
INDUSTRY REVIEW DRAFT

KABATA, Public Private Agreement {Draft 3-30-12)

- 188 -



ARTICLE 8. CAPACITY IMPROVEMENTS; TECHNOLOGY ENHANCEMENTS; SAFETY

COMPLIANCE; EMERGENCY REPAIR WORK ......cccoovoeieeieiee e e e 97
9.1 Capacity Improvements — General ProvisSions..............cocvvevveniinnicnnesnneen 97
9.2  Capacity Improvements THOGEr .....ccovcoriar i e e e e 97
9.3  Capacity Improvements Design.......ccvceiimivicernrineriiscreereiesreesssneesreesressees 98
9.4  Procurement of Capacity Improvements Design-Build Contract................. 99
9.5 Cost and Financing of Capacity Improvements
9.51 Capital CosS i e e e e
9.5.2 D&M COSES v veririieiee e e e b
9.5.3 FINancing.....covceeviie e e
9.5.4 Availability Payment Adjustment for Capacity
IMPrOVEMENTS ... e e 104
9.6  Discretionary Additional Improvements ......cc.cceeivcervicrevcces i ccen e 105
9.7  Technology EnhancementS.......oviinniiisiieinenis i isen s sissen s ssiesssavasens 106
9.8  Safety CoOmMPUANCE . ...ccconv v e e e e s e s 106
9.9  Emergency Repair Wotk ......c.ccce v smsiis s sn e 107
ARTICLE 10. PAYMENTS TO DEVELOPER; KABATA'S COSTS ..o 107
10,1  Milestone Payment and AdJustments .......coori i enimee s rnirnesrense 107
10.2  Availability PAGyments .......cccccivieeiiveveeee i nnscnrsississvessinsssesnessiesnnn 108
10.21  Timing and Basis for Availability Payments..........c..ccovieeeee 108
10.2.2  Availability Payment Calculation ...........coecviieeincnnininnscinienns 108
10.2.3  Availability Payment InVoicing....cc.ccovcceimir e e ernee s 110
10.2.4  Sources for Availability Payments.........cccomvicviiiees e, 112
10.2.5 Volume Based Transaction Fee; Enforcement Fee and
COBES e e e s 113
10.2.6  Proration of Availability Payments for Partial Quarters.............. 113
10.3  Disputed AMOUNLS ..o se et e r e e e v arasrbe s e r e be bt saes 113
10.4  Interest on Delinquent Payments and Overpayments........ccco v, 114
10.5  KABATA'S COSIS .ot e e ie s e s r s 114
ARTICLE 11. NONCOMPLIANCE EVENTS AND NOCNCOMPLIANCE PCINTS ... 116
11.1  Noncompliance Points System......c. e e srearne 15
11.2  Assessment Notification and Cure Process...........coceevreniinrnieenn s sseins 116
1121  Notification Initiated by Developer..........cccoocvevvceervv e, w116
11.2.2  Nofification Initiated by KABATA ... v e 116
11.2.3  Cure Periods. ... iieesecevse e s sne s s e cmseaeeas 117
11.2.4  Natification of CUre ... v 117
11.3  Assessment of Noncompliance Points ........cccceiveveen e ieeee s veeeeceeeee e 118
11.4 Records Regarding Assessment of Noncompliance Points ...........coc.ccee 119
11.5 Monetary Deductions for Certain Noncompliance Events and
Closures
11.5.1
11.5.2  Basis for Deductions..........cc o irnrcre e 119
11.6 Special Provisions for Certain Noncompliance Events ...........ccceeviceeenuen. 120
11.7 Special Provisions for KABATA Step-iN....ccccccviv e e e 121
11.8 Provisions Regarding Dispute Resolution .........cceievviiveninmnsininnisinisenenns 122
ARTICLE 12. FINANCIAL MODEL AND FINANCIAL MODEL UPDATES ....ccccocoiiinrinee 123
KNIK ARM BRIDGE AND TCLL AUTHORITY v~ , 2012
KNIK ARM CROSSING PUBLIC-PRIVATE AGREEMENT
INDUSTRY REVIEW DRAFT

KABATA Public Private Agreement (Draft 3-30-12)

- 189 -



12,1 Financial Model and Financlal Model Updates .........cocvicoeiciecicciiiienns 123
12.2 MOdel AUGIES oioviiiriiaic it e e et st enn e e seene s 124
12.3  Financial Model Fermulas ... e e 124
ARTICLE 13. DEVELOPER FINANCING; REFINANCING; EQUITY .....ccoo v 124
13,1 Developer Right and Responsibility to FInance ........ccoe e ivviiinnin 124
13.2  No KABATA Liability ...cocoriinneireice e st sssraesne e 125
13.3 Mandatory Terms of Project Debt, Funding Agreemenis and Securlty
DOCUMENES e e b e see e
13.4  Refinancing......ooccmiiniiiin e
13.4.1  Right of Refinancing ..........ccoevei oo,
13.4.2  Notice of Refinancing
13.4.3 Refinancing Limitations, Requirements and Conditions ............ 130
13.5  Refinancing Gain Sharing .....c. e e e 131
13.6  Equity REQUIrEMENTS .ooivi e e et e 131
ARTICLE 14. DISPOSITION OF TOLL REVENUES; TOLLING COVENANTS;
APPROPRIATIONS ...ttt e srasse st b e sine et esennn s 131
141 Ownership of TOU RGVENUES (..o e e e 131
14.2  Custodial ArangementS. ... v et e e e 132
14.3 Tolling Covenants of Developer ......ciccevrivcieesr e e e 133
14.4  Tolling Covenants of KABATA..........co i e e s 134
145 Suspension and Reduction of Talls ........cccceeciviciniinnimieienissieee e esvierene 136
14.6  Appropriations; Minimum and Maximum Reserve Fund
Reqguirements; SUrplus FUNdS.......oo i 136
ARTICLE 15. RELIEF EVENTS ..ottt stnns etee s e eee et vsas s v st satssaaeosen sesnsesnreans 139
15.1 Relief Event Claim ProGess. ... e s eme e vaarsreisseese e ens 140
15,11 Relief Event NOtCE ... e e 140
15.1.2  Relief REQUEST ... et 141
15.1.3 KABATA Evaluation and Response to Relief Request;
NEGOUBONS...i it e e e s 142
15.1.4  Final Documentation of Relief Event Claim..........cccoceeveverivrennns. 143
15.1.5 KABATA Response io Final Documentation ..........ccoceviviiiieeinns 144
1516 WAIVEI oo e e 144
15.1.7 Open Book BaslS vt 144
15.2 Substitute Availability Payments Due to Relief Event Delay of
Revenue Service Commencement or Capacity Improvements
Revenue Service Commencemant. ... v iircerniecinees e sser s srensssnensinens
16.3 Delayed Milestone Payment Due to Relief Event Delays...
15.4 Paymentfor Extra Work Costs and Delay Costs
15,6 Restoration of Financial Balance for Deferral of Gompensation ............... 150
15.6 Relief Events Allowance; Technology Upgrade Allowance; Claim
[ 1Yo 1 (1] ST 151
15.6.1 Relief Events AlOWAaNCE ..........coccceee e e e, 151
15.6.2 Technology Upgrade AlloWance ..........c.ceeeei e ierseeeeeineiennes 152
16.6.3  Claim DedUCHDIE ....ccovveeeerrcs e it 152
15.7 Other Deductibles; Special Provisions............co v cesennininnn e 154
15.7.1 KABATA Change for Technclogy Upgrades .......c.cccceeevinniieee 154
KNIK ARM BRIDGE AND TOLL AUTHORITY -V~ , 2012
KNIK ARM CROSSING PUBLIC-PRIVATE AGREEMENT
INDUSTRY REVIEW DRAFT

KABATA Public Private Agreement (Draft 3-30-12)

- 190 -



15.7.2  Non-Discriminatory O&M Change..........cco v e, 154

16.7.3  Project Right of Way Acquisition .....c....ccceeiccninnneicieiicccene s 166
15.7.4  Use of Airspace for Business Opportunity....c...ccccviieeviieeeerecnen, 155
15.7.5  SeismiCEvent....coiiiiri e e 156
15.7.6  Major Environmental Approval Delay.........ccoiveriveieinesinnenneinnn, 157
18.7.7  Utility Owner Delay ... e e e 157
15.7.8  Inaccurate Utility Information .........ccooeveiee e e 157
15.7.9  Hazardous Materials........c...cccc i e 1657
15,710 Change in Law. ... e e smres st sssnaes e e 157
15.7.11 Change in Adjustment Standards .........ccccoeeviciiini e, 158
15.7.12 Damage and Destruction to Specified Property .......cccocii i 158
15.8  Insurance DeductiDle ...t e e 159
15.9  Sources for Payment of Compensation Amounts ........cccceeervceererccimncann, 159
15.10 Certain Relief Events Causing CloSUrES........covierriismmsrir s isimsssniarmessen 160
15.11 Effect of Relief Events on Milestone Schedule Deadlines,
Performance, Developer Event, Noncompliance Points and
DEdUCHIONS ... e rr st a e nne e e ere e anee 161
15.12 Interest on Late Payments ... ceies et st s en e 162
156.13 Exclusive Relief; Release of Claims .....cooiiiviininiieies e e e 162
15.14 Prevention and MItigation........ccc..ccceiincn e e 162
ARTICLE 16. KABATA CHANGES; DEVELOPER CHANGES; DIRECTIVE LETTERS ..... 163
161 KABATA Changes...ciiei i i sren st s es s ms s s ansansatas st e sa s 163
16.1.1  KABATA Right o Issue Change Order .......coveviiiininceieeonieens 163
16.1.2  Request for Change Proposal..........ccovvie e ieeeeeeseseer s 164
16.1.3  Response to Request for Change Proposal.......cceeeeveeeeieeeeeeene 164
16.1.4  Negotiation and Directed Changes ........c..cveecevreiveineninnevinineenn 165
16.1.5 Payment and Schedule Adjustment ...........oocicieiceecceevnnine 165
16.1.6  Reductive KABATA Changes ..c.c.ieieieieeieeeeeecreeeeeee e ere e 165
16.2  Developer Changes ... i e s seris e s see s san s nssssre s sssars s e 166
16.3  Directive Latters . ceee e e e s sme e e e 167
ARTICLE 17. INSURANCE; PAYMENT AND PERFORMANCE SECURITY; INDEMNITY. 168
LA T =10 [ =T a o OO UR TP URT
17.1.1  Insurance Policies and Coverage .....
17.1.2  General Insurance ReqUIrEmMents ........coiiveinininnnes e,
17.1.3  Lender Insurance Requirements; Additional Insurance
POUCIBS et e e e 173
17.1.4  Notice and Prosecution of Claims ........cc.occceveeveceiviceevceccien e, 173
17.1.5  Application of Insurance Proceeds...........ocivinmerienecinnnenin 174
17.1.6  Umbrella and Excess Policles..........cocooi e 175
17.1.7  Inadequacy of Required Coverages..........cccccoeivieericceececcreenn. 175
17.1.8  Insurance Premium [ncreases and Decreases. ... iveieeeeen. 175
17.1.9  Unavaitability of Required Coverages..........c.cccciviiie e 178
17.2  Payment and Performance SECUrity.....c.ivmrriniveeniimireese s secsce s e 179
17.2,1  Design and Construction Security Requirements.......ccc.ceev . 179
1722  Payment Certifications ............... oo e 182
17.2.3  Operations and Mainfenance Security ............oooeeeveiv e, 183
173 Lettersof Credit ..o et remrmre e e e————— 183
KNIK ARM BRIDGE AND TOLL AUTHORITY -vi- , 2012
KNIK ARM CROSSING PUBLIC-PRIVATE AGREEMENT

INDUSTRY REVIEW DRAFT
KABATA Public Private Agresment (Draft 3-30-12)

- 191 -



17.3.1  General Provisions .......coccceviecevecese e esrnceen e e e 183
17.3.2  Special Letier of Credit Provisions ... s e 185
74 GUAIANEEES ..ove i cireeieres e et e et e et e e e et e e smteeenteeee e embesennnaesnnenss 185
17.5  Indemnity by Developer .. it e e 185
17.6 Defense and Indemnification Procedures.......cccviivicvnnmincnnino i, 188
7.7 DUSCIAIMET 1ovvveeiviecriiirsirreceescrent e see s et crmsms e see e s e e s teesn e eme e et be et beeneensares 190
ARTICLE 18. REPRESENTATIONS AND WARRANTIES.. ..o e e 190
18.1 Developer Representations and Warranties........coceo e snena 190
18.2 KABATA Representations and Warranties .......o.ccevmvrimminninninnoienenien 193
18.3  Survival of Represeniations and Warranties......cc..cce i cieen e 194
18.4 Special Remedies for Mutual Breach of Wamanty ..........ccc v 195
ARTICLE 19. DEFAULT; REMEDIES; DISPUTE RESOLUTION....ccccoieriveis e e ceee e 195
19.1 Default by Developer; Cure Periods .........eivevinicinrieeen s sinesssieeens 195
19.1.1  Developer Event and Developer Defaul.......cccccve i vevee e, 195
19.1.2  CUre Periods. ..o ieert e e es s et e s cme e 197
19.2 KABATA Remedies for Developer Events and Developer Defaults.......... 199
19.21  Termination..........coooeei e e s e enr e e 199
18.2.2  Immediate KABATA Entry and Cure of Wrongful Use or

ClOBUMB . cereie ittt s e b erere e e s st e e e e s e b ar s s abares 189

19.23 Remedies for Failure to Meet Safety Standards or Perform
Safely ComplianCe. . ..o e e s e e ssanes 199
19.2.4  KABATA Step-in RightS ...c.cceier e 201
1925  Damages; OffSBl.....ciriiceeee e s e e 203
19.2.6  Delay Liquidated Damages. .....ccoecoreeciimvrvecinrisimnisiesensssenaneinns 204
19.2.7 Remedial Plan Delivery and Implementation...........cccoeeeeeees 204
19.2.8  Payment Bond and Performance SecUrity .....ocevivveviieeeiennes 205
19.2.9  Suspension Of WOrK. ..o 206
19.210 Warning NotiCeS ... et rn e s e e 208
19.2.11 Other Rights and Remedies........c..coervninnin e 208
19.2.12 Cumulative, Non-Exclusive Remedies .......ccccevvieeieieeeiiee v 208
19.2.13 Limitations on RemMedies.......c.ceviviimmmmnisiioiiiieies e e 208
19.3  Default by KABATA; Cure Periods ... 209
19.3.1  KABATA Event and KABATA Default.........cccooooeeviv e ieevee 209
19.3.2  CUre Paliofds. v i ettt e s 210
19.4 Developer Remedies for KABATA Default ...coceeivvcvieisccnccninieenieeenn 211
1941 TermiNatioN....ooe i iree e cerieeree e s cee e e e se e e s ame e cme e e e 211
19.4.2  Deferral and Suspenslon of Renewal Work..........coccoveevieenieee. 211
19.4.3 Damages and Other Remedies.......cccooovenievcinininiinininiesien 212
19.4.4  Offset RIGhIS . .ociorv i s e sssrr s e renesne 212
19.45 Limitations on Remedies........ccocovenniicrsicinicer s e e 213
195 Parnering .ooveececeeeeee e et e s et e e e 214
19.6 Dispute Resolulion Proceadures ..........emeee et ee s veensrne e 215
19.6.1  General ProviSions ... i e 215
19.6.2 Informal Resolution as Condition Precedent...........ccccccveeeee. 216
19.6.3  Informal Resolution Procedures ... evsveiemss e 217
19.6.4  Disputes Board Crealicn and Authority.......cccceeieeieverce e, 219
KNIK ARM BRIDGE AND TOLL AUTHORITY - vii - , 2012
KNIK ARM CROSSING PUBLIG-PRIVATE AGREEMENT

INDUSTRY REVIEW DRAFT
KABATA Putlic Private Agreement (Draft 3-30-12)

-192 -



19.6.5 Standing Disputes Board Information Meetings and

Related ActVIlIES ...vvvoeiiie e, 221
19.6.6  Disputes Board Use of Expert WItNESSES ....ccuveveeviviriveeienens 221
19.6.,7  Mediation or Other Alternative Dispute Resolution.........ceeeeen.. 221
19.6.8  Evidentiary Impact of Mediation or Other Alternative
Dispute ResolUtION........ooo e e 222
19.6.9 Setilement Negotiations Confidential ..........cccccvveenveiceiivinee 222
19.6.10 Administrative Hearlngs; Venue and Jurisdiction ...................... 223
19.6.11 Continuation of Disputed Work and Payments...........c.coieeieiienn 223
ARTICLE 20. TERMINATION ©.1.ictties i iee et cetee e s sre et e sae s st ens e e esben 1o e st sba s 224
20,1 Termination for CONVENIBIIGE «u.ovviveeeie e v e s 224
20.2 Termination for Extended Relief Event, Extended Permitted Closure
or Insurance Unavailability ..o 224
20.21  Notice of Conditional Election to Terminate — Extended
Relief Event or Extended Permitted Closure .......coceveeiiveeceeees 224
20.2.2 Notice of Election to Terminate — Insurance Unavailability........ 225
2023  Developer Options upon KABATA Notite .......ccceeeviinveienneininn 225
2024 KABATA Options upon Developer Notice .....vccveerienivnnnienni e 226
20.2.5  Unconditional Right to Terminate...........coeveveivinnnieeeinnnnn
2028 NOWAEIVOL ..ottt
2027  Concurrent NOtICES ........ooiiiciicrcene i e css e
20.28 Early Termination Date and Amount
20.3 Termination for Developer Dafaull............cccinicimiie i eree s
20.31  Developer Defaults Triggering KABATA Termination Rights.....229
20.3.2 Compensation 1o Developer ... vieeveecee e e 229
20,3.3  FINAIY coveeeeee e s e e e s 229
20.4 Termination for KABATA Default, Suspension of Work or Delayed
Notice 10 Proceed ........ccori i e e e e 230
20.5 Termination by Court RUING........vcrivierciiiie s e e 231
20.6 Termination Procedures and DULIES ... e e evcsincis oo 231
206.1  Performance of Work Pending Early Termination Date............. 231
208.2  Transition Plan.....,....ccc oo einimmireimeariirmiererasnsresessrissssrerssensen 232
208.3 Relinquishment and Possession of Project .......ccc..oceeeieiveeeee, 232
2064 Continuance or Termination of Key Contracts Prior 1o Work
Completion ... 233
2065 Continuance or Termination of TCS Confracts and Other
AQIBEMENTS oo it e e e e e et 234
2066 Other Close-Out ACtiVItIES...........ccoceie et 234
20.6.7 Compensation; Proration of COstS ......ccccoov e e 236
20.7 Effect of Terminalion .......cc ittt e 237
20.7.1  Cessation of Developer's Interest and Liens and
ENCUMDBIaANGCES......ccoi i e e e e s e 237
20.7.2  Project Trust Agreement........cccocoieivrercenieer s e s e e 237
20.7.3  Contracts and AGreBMENES ..v..ccevveerveriinnriievrssresresesrersressresas 237
20.8 Liability after Termination; Final REIBASE.....c.ccvcvccivvveve e, 237
20.2 Exclusive Termination RIghts ........ccocoeriiiiiec e e 238
20.10 Covenant to Continue Tolling Project ... vvcveeiieiieieie e e e 238
20.11 Access 1o INformation. ... 240
KNIK ARM BRIDGE AND TOLL AUTHORITY - vill - , 2012
KNIK ARM GROSSING PUBLIC-PRIVATE AGREEMENT

INDUSTRY REVIEW DRAFT
KABATA Pubilc Private Agreement (Draft 3-30-12)

- 193 -



ARTICLE 21. LENDERS' RIGHTS ... s e 240

211 Conditions and Limitations Respecting Lenders’ Rights ...........ccecvvereiien 240

21.2  Effect of AMENdmMENTS........coce it e 241

21.3  Notices to Collateral AGENt... ... i e 241

214  Opportunity to Cure and Step-In.....ccviiiniieiiee e ees e 241

215 FOrDBaranCe.......cociiciriiiciri s e e e bbb s en s 247

216 Substituted Entities ... et e s 247

217 REBOBIVEIS ...t e ver e e e re e ettt e e e e e en et e e st eeean 249

21.8 Other Lender RIGhtS .. ..o et e e 249

21.9 Consents and Estoppel Certificates ......c..covveee e e 250

21,10 NO SUITENAET ... ettt e s e snern e e e e e 251

ARTICLE 22. ASSIGNMENT AND TRANSFER...........oc e niesssirens e sne s s s srvesnens 252
221 Restrictions on Assignment and Other Transfers of Developer's

INEEMEST v e e 252

222 Restrictions on Equity Transfers and Change of Control.......c.ccevveveiivenne 252

22.3 Standards and Procedures for KABATA Approval......occcveevcin e, 253

22.4  Assignment by KABAT Ao e e er e e ver e e 254

225 Notice and ASSUMPLION ..o e e aesre s e ee e e 255

22,6 Change of Organization or Name...........ccvvviiivicniniminc i s 255

ARTICLE 23. RECORDS AND AUDITS; INTELLECTUAL PROPERTY ....cccovieiieceeeeee 256

231 Maintenance and Inspection of Records ........ccceccevevvev e s 256

232 AUTIS i et e e e s 257

233 Public Records Act......coeniiiennienennee Lttt r e et e r e et a e 260

234 Intellectual Propemty ..o v rsieiree s e ssssne s e s e s aneens 261

235 Intellectual Property ESCIrOWS ..o vreceeeee e v v vrta s e asn s 263

236 Escrow of Financial Model and Financial Modeling Data............c..cooe . 264

ARTICLE 24. FEDERAL REQUIREMENTS ....icotviiiriiitieeecs et e e ve e emeeeneenvesns e sean 266

241 Compliance with Federal Requirements........c..o.civieiciiineiieneesieeee s 266

24.2 Federal Status of Project........covviciivnn e 267

24.3 Role of and Cooperation with FHWA............ccoceiriimrmn v e 267

244 Conflicting ProviSIONS ..o e e cer e vee vt srn e e rme e 267

ARTICLE 25, MISCELLANEQUS ....co.vi ittt st e et et em b em st e e 268

BT B - (- SRR PSR 268

252 AMENAMENTS ettt e e e et e r b b e sa e en e e 268

253 WV EIVET e bbb st e e s eee s 268

254 Independent CONractOr ..o e re e e e e e 268

255  8uccessors and ASSIgNS ... e e e 269

25,6 Designation of Representatives; Cooperation with Reprasentatives......... 269

257 Survival

25.8 Limitation on Third Party Beneficlaries

25.9 No Personal Liabllity of KABATA Employees; No Tort Liability................. 270
2510 GOVBIMING LW .00ttt iiriiiiineiisinsiseiisis venersissmssssssasisssiessaressssssas sasesssrason it 270
25.11 Notices and CommMUNICALIONS. .........coierviivmieieiieerrirr s ecssrreessssessessessses 270
25,12 Integration of PPA DOCUITIENTS ..o e sinns e v tar e ens 271
2513 Severability oo i e e ae e e s rnr e b s 271
KNIK ARM BRICGE AND TOLL AUTHORITY -Ix- , 2012
KNIK ARM GROSSING PUBLIC-PRIVATE AGREEMENT

INDUSTRY REVIEW DRAFT
KABATA Public Private Agreement {Drait 3-30-12)

- 194 -



25.14 Construction and Interpretation of Agreement .......c..cocvivceivieiieniieiniiene 272

2515 USUMY SBVINGS .- oeecrteenie e ceeet e srer e st s narn e e s e e asens st eassn st e ambis 273
25.16 Approvals under PPA DOCUMEBNES ........cov i ce e e ceae e e 273
2517 ENre AQFreBMENL. .ccoivvi sttt ae et iees e e embmee e st e e e et an e nenseeean 273
25,18 COUNBIPAMS . .vivvivee e e e e e s ean s e s b ebees 274
KNIK ARM BRIDGE AND TOLL AUTHORITY -X- , 2012
KNIK ARM CROSSING PUBLIC-PRIVATE AGREEMENT

INDUSTRY REVIEW DRAFT
KABATA Public Private Agreement (Draft 3-30-12)

- 195 -



LIST OF EXHIBITS
Exhibit 1 Abbreviations and Definitions

Exhibit 2 Developer's Schematic Pesign of Project and Proposal Commitments
2-A  Developer's Schematic Design
2-B  Preliminary Project Baseline Schedule
2-C  Financial Plan
2-D  [Reserved]
2-E  Preliminary Project Management Plan
2-F  ReservedinitialDesign-and-Construstien-Commitment
2-G  Operaticns and Maintenance Plan
2-H  Equity Members, Contractors and Key Personnel Commitments
2l Cost Tables
2-1(1) Summary Cost Table
2-1(2) Capital Cost Table
2-1(3) Operating Cost Table
2-1{4) Routine Maintenance Cost Table
2-1{5) Renewal Work Cost Table
2-J  Termination for Convenience Calculation Method
2-K  Equal Employment Opportunity Certification
2-L.  Developer’s Preliminary DBE Performance Plan
2-M  DBE Certification
2-N  Developer's Preliminary Job Training Plan
2-0  Buy America Certification
2-P  Use of Contract Funds for Lobbying Certification
2-Q  Debarment and Suspension Certification

Exhibit 3 List of Third Party Agreements

Exhibit 4 Milestone Schedule

Exhibit & Hazardous Materials Risk Allocation Terms

Exhibi 6 Handback Requirements Reserve Elements and Reserve Funding Mechanism
Exhibit 7 KABATA's Disadvantaged Business Enterprise (OBE) Special Provisions
Exhibit 8 Job Training Program Special Provisions

Exhibit 9 [Reserved]

Exhibit 10 Payment Mechanism

Exhibit 11 [Reserved]

Exhibit 12 Noncompliance Points System and Persistent Developer Default

KNIK ARM BRIDGE AND TOLL AUTHORITY -xi- 2012

KNIK ARM GROSSING PUBLIC-PRIVATE AGREEMENT
INDUSTRY REVIEW DRAFT

KABATA Public Private Agreement {Dralt 3-30-12)

- 196 -



Exhibit 13

List of Initial Funding Agreements and Initial Security Documents

Exhibit 14 Calculation and Payment of Refinancing Gain
Exhibif 15 Summary of Terms for Custody Agreement
Exhibit 16 [Reserved]
Exhibit 17 Extra Work Costs and Delay Costs Specifications
Exhibit 18 [Reserved]
Exhibit 19 Insurance Coverage Requirements
Exhibit 20 Forms of Payment Bond and Performance Security
20-A  Form of Payment Bond
20-B  Form of Performance Bond
20-C  Form of Multiple Obligee Rider for Payment Bond
20-D  Forrm of Multiple Obligee Rider for Performance Bond
20-E Form of Performance Letter of Credit
Exhibit 21 Disputes Board Agreement
Exhibit 22 Early Termination Dates and Termns for Termination Compensation
Exhibit 23 Federal Requirements
Exhibit 24 Initial Designation of Authorized Representatives
KNIK ARM BRIDGE AND TOLL AUTHORITY - xil - , 2012
KNIK ARM CROSSING PUBLIC-PRIVATE AGREEMENT
INDUSTRY REVIEW DRAFT

KABATA Public Private Agreement (Draft 3-30-12)

- 197 -



DRAFT—CONFIDENTIAL—NOT FOR PUBLIC DISCLOSURE OR FURTHER DISTRIBUTION

Knik Arm Bridge and Toll Authority
Knik Arm Crossing

April 4, 2012
Industry Review Draft
Technical Provisions

This draft of the Technical Provisions remains subject to legal review and revisions for
coordination of its provisions and terminology with the Agreement. Proposers are reminded to

consult Section 1.2 of the Agreement for order of precedence.

- 198 -



<4 KNIK ARM BRIDGE AND TOLL AUTHORITY I < KNIK ARM CROSSING o TECHNIGAL PROVISIONS » <« CONTENTS >

TABLE OF CONTENTS

Section  Technical Provision Title Pages
1 GRIIBIAL ...ttt et ettt e s reas b ere e b e et e b et e a R b eb s ab b an bt abe e benens 1-1
1.1 Obligations Of DEVEIOPET .....coivvviiverimreioneisienerinrarsreresssiorsinesesensesessssssessssssssessesens 1-1
1.2 Design Guidance DOCUIMENTS .........cviiecrieieereeieineciorecsenesseescsssssesssassesisesssorsssnsssessons 1-1
1.3 PIrOJECE SCOPE...ciiivieiiiieeieiirsie et ies e bess e e ae bt sssetes et et ebrasaeebeensebestsobsetnsnnerens 1-1
1.3.1 Project Section DesCriptions iu.uiieimiiiiemiisinsiminmsi s s 1-2
1.3.1.1 Project Section 2: Western Edge of the Port MacKenzie District to the Western
Edge of the Knik AiM....coviiriviieinimiiniieiierssssenseeseseesesessssssssssessesens 1-2
1.3.1.2 Project Section 3: Western Edge of the Knik Arm to the Western End of the
Knik AT Brid8 c.covveiiiieiec ettt bbbt e asr b bbb en 1-2
1.3.1.3 Project Section 4: The Knik Arm Bridge......ccoovveninineivrnneniinsenninesienienas 1-3
1.3.1.4 Project Section 5: Fastern end of the Knik Arm Bridge to the North End of the
Port of Anchorage EXpansion .......eeeieciioerinniiecesnsesescesieseeeeesesseessesesnossesnssssans 1-3
1.3.1.5 Project Section 6: Northern End of the POA Expansion to the Southern End of
the POA EXPANSION...cciiiieiieiiieieits et siisie e s s reasss e e rresssbs st bobevrbestenbesnessesns 1-4
1.3.1.6 Project SECON 7: ...cviiiiieniiisnivniinsonsinienioissneestanessiseresiesessesassesesens 1-4
1.3.1.7 Project Section 8: Southern End of the POA Expansion to the South End of
CRETTY HIlL .oreiiiceec et st e s e e e sre s s rbee s ne s ssasaeeasbeennbssnns smens 1-4
1.3.1.8 Project Section 9: Southern End of Cherry Hill Under Government Hill to East
Loop Road to the AC Couplet.........ovveeeniiiineciinrieeres v 1-5+-4
Attachment 1-A Design Guidance DOCUMENTS .....ovveionrveieicnriinreoiisieneennasesseseene 1
2 Project Management.. . v iverreeiieiieninieneierrisesiesssssessassssssssssssessesseeseesesse ssasssesnmssssenes 2-1
2.1 Project Administration and ControlS........ocveiricrrieinriceirnceiinniee i ecnes oo e es e 2-2
2.1.1 Description, Scope of Work, and Goals..........ccoveveiviciiveiiinnrss et enes 2-2
2.1.2 Project Organizations Chart, Roles and Responsibilities......cccoocveevcvevecnvnnnennins 2-2
2.1.3 Project PHAaSES uvveiiciie et teiesn s snas st s b ras s e s sans b asbsvbs st s sbssnsennesa e one 2-3
2.1.4 Procurement and Contract Management...........c.ccecuveeeeereeeieienieneeeveersesnennornsenseenns 2-3
2.1.5 Schedule 2-3
2.1.5.1 General ReqUITEITIENTS .....eiivirieerereeeriiseeeescessesessessesseessnssssssessesssessesssesssssssens 2-4
2.1.5.2 Required Critical Path Method (CPM) Schedule Submittals............occovvinnnene. 2-4
2.2 Project Reporting and TTAcKing .....ccceeiviriiinssirisinininimr oo ssssse s ssenes 2-6
2,2.1 Cost Management................. TR URUUITN 2-7
2.3 Project Communications............. e ee it eee—eee et ee e —eeer eeerareesreeatareeareasaannsaanraesbnrsertneson 2-7
2.3.1 Internal and Stakeholder CommuNiCationS ......c.ocvvvvivinnivirieniiairmirereaeeeeeensens 2-7
2.3.2 Media and Public Information ... e e e 2-7
2.3.3 Management of Communications Between Developer and KABATA ................. 2-8
2.4 Project Management ControlS.........couicriricninccincniesinienienssonroissrsene 2-8
2.4,1 Risk Management PIan .......cccoovvviiinnininmiinineine e seesssessssessesessssesssnnsses 2-8
2.4.2 Scope Management P1an..........cccovriciinneninienerinnee e sense s ss s snens 2-9
2.4.3 Scheduling SOTIWATE .....c.oiveviiiieiee it er e s st n e sre e e 2-9
<4 INDUSTRY REVIEW DRAFT 4 PaGEI > <4 APRIL 4,2012)p

- 199 -



<« KNiKk ARM BRIDGE AND TOLL AUTHORITY - <« KNIK ARM CROSSING B < TECHNICAL PROVISIONS » <« CONTENTS o

2,44 Cost Tracking SOTEWAIE......ccveeiiiiciiri e e e s ssbe s b enbs o 2-9
2.4.5 PrOJECE MELTICS c.ovecvieeieiiiveiierinsieiroinss s stese et s sese e e ssussasstseeresneasssarssssersesnebens 2-9
2.4.6 Value Engineering and Constructability ReviewsError! Bookmark not defined.2-9
2.4.7 Collocation and PartNering.........cocvcveeririeeeivinrieesireiensresseesisessssesssesrsessaessnssesseenns 2-9
Collocation 2-9
2.4.7.1 Partnering PIOGIAIL ,.v.viueeiiivomriieseeiieesiearesressrersnsssaesssssesssessssssersassanssrasensonns 2-10
2.5 Quality Management........cccoeeiireininneinee e sirceesreeennee s et ranssessnesessne e 2-10
2.5.1 Design Quality Assurance/Quality Control ,......ccceerveeeiieneriencnniencenieneencessnnsanes 2-10
2.5.1.1 Design QA/QC Plan Requirements.......ccvvuerrrereareerirerserisesiremseerresssrsrssivessessnes 2-10

2.5.2 Construction Quality Assurance /Quality Control.......cvvvevvvivveviirnerneniinnnennnan 2-11
2.5.2.1 Construction QA/QC Plan ReqUirements ... .....cecvvereerireeriereerisneervercnssnesiivnns 2-12

2.5.3 Inspection and Testing ... e neens 2713
2.5.4 Responsibility and Authorlty of Developer Staff ceneeeeseesenaasnsenens 2713
2.6 Environmental Management ........ccivivereeiiireeeireesnsieessereresessaniessnssesnsmssrsrsssessesinsnes 2213
2.7 Right-of-Way Acqulslt10n2~l4
2.8 SaALClY it e e e e e b e b st 2-14
2.9 Traffic Management Plan............c.ccceennneene, et eeet e ate e e e s e et st e e e et e et s eaenarn 2-14
2.10 Project Documentation. ... e s essnsoe 2-14
2.10.1 Electronic Document Management SYSLEIL ....ccccvvveerieeeeninesinineessivescrensarvenianrens 215
2.10.2 Design DoCUMENTATION. .. cooertriiereetirreeei ettt sees sresns b 2-15
2.10.3 Construction Communications, Submittals, and Documentation ...................... 2-16
2.10.4 Operations DocumMentation.. ... s e 2-16
2.10.5 Monthly Reviews by KABATA. ..o e sieesneessassninsnens 2-16
2.11 Operations Management ... e 2-16
2.12 Maintenance Management .o e ieieceree e sseieieesesiesisssiieennessssesssenas 2-17
2.13 KABATA and FHWA OVErsight......cocvciirieeiiiiieicireesireesieireresnnesessnnesseressesesnsssssnens 2-17
2.13.1 PMP Review and APProval.......oiiiinnieimceestseensensssesasnsserennans 2-17
AAChMENT 2=A it e e s sbe e 1
Attachment 2-B Collocation Office Requirements........cccevviverrivrerrnvenesionieserenneseninns 1
Attachment 2-C Federal Highway Administration Oversight Requirements ............... 1
Attachment 2-D Initial Worl Breakdown Schedule.......cccooovevnccnniriinniiecninnn 3

3 Public Information and CommUNICAIONS ....cvvrivireirireriesimisiinieieeee st ssrieenssreans 3-1
3.1 General REQUITEIMENTS .ocviieeeeieiieeesiieeresresissesiesaessss e seesresressessessassessassnessessaansessssnrens 3-1
3.2 Administrative ReqUIEMENES....cveivviiuniieiniionesinessneimi e ienennssssessessssssvesessnsnens 37 1
3.2.1 Media and Public Informatlon Plan OO PP OP OO POTPRPIPRUPUSRIRNG T |
3.2.2 Public Information Coordmator...... O SO SO DTSR POUOP PR OPURURRIRRORNG .|
3.2.3 Public Information OFICe ......ccevcvniiiiniiiie et sreens 3-4
3.2.4 Public Meetings.... vttt et ese s e b et e e rebs et s besas i ersastensraesesreessresaenesre 3=}
3.2.5 Meeting Minutes and Notes TP OO PRSP POPPPTTROROTPTORR. v |
3.2.6 Emergency and Incident Commumcaﬁons ............................................................. 3-5
3.2.7 Traffic Changes and Restrictions... OO TP RO OP PP POUSRPIORRORNG S
3.2.8 Disseminating Public Information .......................................................................... 3-5

4 ENVIFONMENTAL...couiiiiiiriiceiiicctiis e cte s e et e et e na st a et aes 4-1
4,1 General REQUITCITICIES ...co.vevieririrriieniiiereriiieersiae s eessasesisassanrsesressssisssrasssssasessssneess 4-1
< INDUSTRY REVIEW DRAFT P A PAGE I > <« APRIL 4,2012»

- 200 -



<« KNIK ARM BRIDGE AND TOLL AUTHORITY -« KNIK ARM CROSSING »  TECHNICAL PROVISIONS - « CONTENTS &

4.2 Administrative REqUITEMENTS......cviveiiieiiirieccecensrconnscinnrsaerssns s ssssnssessessnssnessenns 4-1
4.2.1 Governmental APPIOVALS c......coverirrierniniiriie sttt entssseseaaeres 4-1
4.2.1.1 Preliminary List of Governmental Approvals..........oeeivmiciiincnciesrvnnnnicnennns 4-1
4,2.1.2 KABATA-Provided Governmental Approvals......c.cocccvvenvevrevnnenrinnreeeinnnnens 4-2
4.2.2 Permit TYPES tvicvrieirireiiniiersinieniiirienreirseseieeessessesesseassssassnassssesseersssssnessnessanessssssnsesnns 4.2

4.2.2.1 Clean Water Act, Sections 404 and 401: Waters and Wetlands of the U.S...... 4-2
4.2.2.2 Clean Water Act, Section 402, National Pollutant Discharge Elimination System

4-2
4.2.2.3 Rivers and Harbors Act, Section 9: Bridge.... W 4-2
4.2.2.4 Historic Properties (Section 106) and Sectlon 4(f) Mltlgatlon Comrnltments 4-2
4.2.3 Coordination Among Developer, KABATA, and Regulatory Agencies.... v 423
4.2.4 Environmental Compliance and Mitigation Management .................., .. 4-4
4.2.4.1 Environmental Compliance Coordinator and Env1ronmenta1 Management
System4-4

4.2.4.2 Environmental Compliance and Mitigation Plan........cceccoevccivininvinvenierennn,, 4-4
4.2.5 Context Sensitive Design Procedures .........cccoeccrmevinecninnnenennenneeneen.. 423

4.2.5.1 Traffic Management Plan.., Fereres e bee et e et b e naneenrenttessae s sassrrenssrernnssrenesres DD
4,2.5.2 Military Flightway Procedures - rereremreeienrenns 45
4.2.5.3 Hazardous Materials Management Plan and Contalnmated Sltes crrrenrenes 45
4.2.6 Marine Mammal Protection Procedures..........oveoveeeererveiiencinensicnerinennnnesiienesnne, 40
4,27 Bird Protection ProCeAUIES ........ccviiiveiiieeiriieeersescenessnnesiircsssnssssessessssssssssesasessesss 4-6
4.2 7.1 BABLES corviiiiiiiiiiiiic e see et e ae sttt st e s e sn e s e e s tanaaa et 4-6
4,2.7.2 Migratory BirdS ........cvuieeiiiniiminiemincneneicsiieninsnianecsimnesesenesassesseras e 4-7
4.2.8 Vegetation Management ...........cocviveriererennsnsnsimiseiieseseasesesneseesssesssessesassssnne 4-7
4.2.9 Essential Fish Habitat and Critical Habitat Procedures ........cceveevreveecvrevisioniennans 4-7
4.2.10 General Compliance and Mitigation Requirements..........covervvrvinorioninennninennns 4-9
4.2.11 Hazardous Materials Management..........coc.ovceorrereerrerceriesiniosseniessseseesasseecnsssessnnns 4-9
4.2.12 Operations and Maintenance Monitoring P1am ........c.cccoevereereniennnennecnnnonnnns 4-9
4.2.13 Environmental Persomnnel .........cocccvvearviriiriniemesiernssiensesnsseseesessssioseossonssesnnns 4-10
42.13.1 Availability......cccomiini s 4-11
4.2.14 Traffic and Construction NOISE........evimerierierierineniererienensiserresssrsssneseseeseesens 4-11
4.2.15 Light INTIUSION. ...uverirersiveniirsinrcareriresaseeserssssaessissrssnersniessensesessnsesssssssresessessens 4-11
4,2,16 Dust Control and Air Quallty ............................................................................. 4-11
4217 Wetland Mitigation ... ereree e re it en e as e e 0essteaetrrnaetsranesrrnessssassnnnasseneassrases 12
4.3 FINAL DESIBN cocreeereiieecire e ertesriett et e e e esaa s sbas e ssr e et sae et saee s e anssasateaseastassrsinnens 4-12
4.4 CONSLUCHON ...teeiiiiiersieiee e e st a1 bt s basatsabe s sae s reene s esne st et trss et s setssbbessseresentensns . 4-12
Attachment 4-A Preliminary List of Environmental Approvals “.........ccoceevivceeninnn, 1
Attachment 4-B Marine Mammal Protection Procedures Baseline .........cccooovveviinnnne. 1

5 Hazardous MAtETialS.......ccciieiiiirerieeirier ettt sssserassae st ee st eb s era et eeess shessebaneenresnns 5-1
5.1 General REQUITCIMEINES ..vveriviiieiirinrenirestirieesieeeteessaresseisersriesesterssssrsssseessssseessssssssssesaes 5-1
5.2 Administrative ReQUEITEMENES.....ccverieiiiieciieicseiree e e sre e s s s enssrsons 5-1
5.2.1 Agency ApprovalS......cocccmierinniniiioresninenenns eeereee e e e et et s bt e s e reeentesnas 5-1
5.2.2 Applicable RegUIAtions ......ocvcvrververirrirnnreneseeiesiesnnenessonssreeseeesesssessessssesns 5-2
5.2.3 Hazardous Material SILes ......ccoivciiiiiininiienireiicsins e seee e ses e rns 5-2

<« INDUSTRY REVIEW DRAFT P 4 PAGE I - < APRIL 4, 2012p

-201 -



< KNIK ARM BRIDGE AND TOLL AUTHORITY P - KNIK ARM CROSSING P o TECHNICAL PROVISIONS » o CONTENTS M

5.3 Design REQUITEIMENTS ...eioiiiieeeiiies e sies e snsseseessaesess e ssaesssnesss e seesssnenssessssansnsesnnns 5-2
5.3.1 Hazardous Materials Management PLan ........ccoovevvnrinerenmennnennonsenosniernenns 5-2
5.3.2 Hazardous Materials Health and Safety Plan..........ccoccocvveeoieeorniennvincinceree e 5-3
5.3.3 Site Investigation Work PLan ...c.cccveinnccinccirien s ssnes s s esresns 5-3
5.3.4 Site Investigation REPOTt.....cci e et rss e ere s e s seraesare s rnes 5-3
5.3.5 Environmental Management PLAN.......c.ovivieiiiniienniieininnisseessoissennisen e 5-3
5.3.6 Initial Site Assessment for Additional Properties.......ccoccveereverenreivineennnecinennennns 5-4

6 Utility AdJUStMENES c.eieeeiiieiriieeeircr e ceeseseesaseesae s sanesssessaessbesasesnnsseneeennassaneas 6-1

6.1 General REQUITEIMENES ....cocciiirvciieiiirecinrisirrisrereserereesnersasinssnssasesssonsassessesnsssssssssnerenss 6-1

6.2 Administrative REqUITEIMENTS. uiiviiiicieiieiieeeietesieertrerrsiseeseesesressserseessesssessssssseesassaeas 6-1
0.2.1 ULILEY OWIIEIS . euveeierecrieeeiierereeeinscesnreeneseesreessreessssesssssessessessnnsenssesessssassarnessaressns 6-1
6.2.2 Memoranda Of AZIEEIMIENL ....cccvecivivieeeriereereecreeree e eeree e ere e e enesns e beesnnsssens 6-1
6.2.3 Utility ABIEEIMENES . .c.iiveeetiveesiiesinericieseesieies e seersr e e e eseetesetseasssessasassesssssbeestons 6-2
6.2.4 Coordination With ULHEIES.......ccvorvirninieriirinencnsiieriasennsesesesesessessensesssens 6-2
6.2.5 Communication wWith UHIEY OWINETS ...cviciiveirieieireerireieesrrsreesressee s esereessessessnnns 6-2
6.2.6 Additional REQUITEINICILS 1veecviiveiiisinreeiiriseiorssnrisinesieennsseessessesserssesssssressans 6-36-2

6.3 Design REQUITEIMENES 1.coiiiriiiiiiniieniicinr e ereses st s nsse e snsseessessassnsessassessssessenes 6-3
6.3.1 Developer's Responsibility for Utility [dentification........ccccceevevcecccnvecrinvninnnnnes 6-3
6.3.2 Technical Criteria and Performance Standards.........cooverinmiinrnnnieincnrensnineen, 6-3
6.3.3 Utility Adjustment PIanS.......ccouiveeieeriinesecresiecereeseeeses e eeseseessesaesnesenessessssaensen 6-3

6.4 Construction REqUITEIMENTS . .....ocorivierrirniiecrniseneenreniesiesssesessesesssersessresasessesses 6-46-3
6.4.1 Construction CriteIial.........iivivviiiiiiiiie e s ssrar e ssss s s s eabarasssansbans 6-46-3
6.4.2 Protection and SeIVICE.........cccvvverorericrirrinieine et e ae s sie e e 6-4
6.4.3 Notification and Construction Schedule ........covicovcivrecimmenrinionereenne s 6-4
6.4.4 Inspection 6-4

6.4.4.1 Inspection by UtIEY OWNEE......ccverriiievioeirrecrcerecierceseeesseesecnrsssesnsessansessessenns 6-4
0.4.4.2 Inspection by DeVelOPer ....c..ccvrieeereeeece ettt rae e e 6-56-4
6.4.5 Emergency ProceaUres.......coocociviiiieniniecionrinnenmisniemeninesememesssnessressssnessesans 6-5
6.4.6 Switch Over 10 New Facilities ivvvieriieriierrie s e e s sasseesesssssenesens 6-5
6.4.7 Record Drawings...........oeeerre.s e et e et a ey e en e e e et e bhe et e e e b d e breee s reerrae s b e naee 6-5
0.4.8 ULILY PermitS .ooveiieriiiieeiieeseiieesiresireceereeeeseesseseeereesaeseassesnesessasessssensessssssnns 6-66-5

6.5 Utility Enhancements and Maintenance........cuvermecrmnnermerimuenmesemenaeseemneins 6-6
6.5.1 Utility ENhanCements ......ccccivviiiie e vrrecnessneeeescrreessassaeserensssnssesressensennns 6-6
6.5.2 Maintenance 6-6

Attachment 6-A Affected ULIlity OWNErS cvueceriioiriieereninisescrree e eie s cerae e canaeea 1
Attachment 6-B Utility Memoranda of Agreement .........ccoueevoiveeinienierececiccenensnereeeins 1
7  Right-of-Way ..o, OO T O SO ROPRS 7-1

7.1 General ReqUITEIMENTS ..vuvirieiiiiiiieeimminorosimieiisimetmsonsrerrasesienssaseesessssessssessens 7-1

7.2 Administrative REQUITEIIENES. .......oveiriirririrrinirsensrereesrrer s essessessanssesssseesrasseseenns 7-1
7.2.1 Standards 7-1
7.2.2 Right-of-Way AcquiSition PLan .......viviininiminiminiemeemeonssmssssire s 7-1
7.2.3 Schedule and Review ProCedures ........oiecvecneeceicenreseseereseneeseeeesneessersenssnnas 7-2
7.2.4 Project Right-of-Way Personnel Qualifications.......c.ccccerevemencniinniccieccsvenninnns 7-2
7.2.5 CONAEMNALION .eittiiiiiieiirieeiereiietrreeesree b s s rbrsesasrserssessersesshesssasssearssssssssssresseersees 7-2

< INDUSTRY REVIEW DRAFT 4APAGEIV W <« APRIL 4, 20120

-202 -



<4 KnIK ARM BRIDGE AND TOLL AUTHORITY »  « KNIK ARM CROSSING P € TECHNICAL PROVISIONS » < CONTENTS

7.3 Enfry onto Project ROW s 7-3
7.3.1 Existing Project ROW . ..ot cerieerrresssssnesns s e b sn e 7-3
7.3.2 Interim Rights OF EDIIY c.ccoocriii e e sssensssssasae s e ssassestons 7-3
7.3.3 Use of Land for Project-Specific LOCAtionS. ......coveeeeeieeeeieniereesevcconresenessessieneas 7-3
7.3.4 Use of State-Owned Land Outside the Project ROW .....oooveviiecineiiice e 7-3

Attachment 7-A Eminent Domain Acquisition Package Checklist .......c.ccvrervnrvrenrnennn. 1
8 GeOtECHIICAL. ..oveeereiee e et sttt s r b st en e reeernr e 8-1

8.1 Referenced Standards and PubliCations .......c.cecveveeererecievinineceserereessesere e ersnsssn e 8-1

8.2 General Requirements.......... ettt e et st et e et e ra e s e s es e Ry et et r e e r T e s R R e R et e eheesrrenes 8-1

8.3 Available Geotechnical Information.....cccvvreriniinerieinisenienseiiieee s sreeseeseesessens 8-1
8.3.1 Geotechnical Information Provided by KABATA .....ooocoevoveveenrecinececeeececsn 8-1
8.3.2 Other Available Geotechnical Information........ccovevcvmieeririeecineierecrer e, 8-2

8.4 Design REQUITEIMENTS 1vevevriiieiiiecrireeinriieeresieesiseesesses e seeesesesessessesesssstessssessessensssorsossen 8-2
8.4.1 Subsurface Geotechnical Investigation by Developer ......ccocovivviniriirinneninineciiennnns 8-2
8.4.2 Pavement DESIBN.....ccccviviiiiiiriniirinrinrens s esressbesesesbesrassssrssssssstesessenesssessesessans 8-3
8.4.3 Geotechnical Engineering Reports.....covvirvairireniininiieiniininenensneneraes e 8-3
8.4.4 Pavement Design REPOIL....cvcviviiiiimniiieriiieriirisieeereiee e reesesieserssesessessesessrsssssssn 8-4

O Land SUIVEYINE 1vovviveeiiiiisiiierneeee e s e ree e e e seesaetes e sasessbesessssasesesnersenennorssrsrrane 9-1

9.1 General Requirements................ e eSS e e bad st e s e s s aas e 9-1

9.2 Design REqUITCIMENLS ..ociiiiniiieiiiieriiesiiisiermiansosisisiasonestoinsisreissssosmeseassssessesessessensanes 9-1
9.2.1 Survey Control REqUITEMENIS ... oo vvecrucrreererreneerree e ssessens 9-1
9.2.2 Conventional Method (Horizontal and Vertical) ........ccoeeecveeinieecvennecnnininnse e 9-1
9.2.3 Right-0f-Way SUIVEYS wiiiivieccrresiie st bsa s 9-2
9.2.4 Survey Records and REpOITS ..cvvvieiiirin et veenessass s svan e 9-2

9.3 Construction ReqUITEINENIS.........ccuecierierrmiinirreinreeresiasrsarerressersssrenssseseanessssessessassones 9-2
0.3.1 CONSUUCHON SUIVEYS tetvvreeriireireeinineririesssaernessssserseessessessessesasssesseosesseessossessessssssnns 9-2

04 MONUINEIES ...ttt sttt s e sbessaesn e e bbes s e beabas 9-2
9.4.1 Final ROW Surveying and Mapping,.......cccccvrevinvrnrnrincnnresssnnsssnsssersiesressesensens 9-2
9.4.2 ROW MONUIMENLS ..vovovvinsiieiiiesstinisivissirsssbsessiesssis s ssssssssessssssmss st sss s sesences 9-2
9.4.3 Developer Performance REqUIrements ........cocovevvereruermnarererearsrmnesrminesesenrerereesarsenss 9-3

10 Coastal BngIneerIIIZ .....cceciiienirieiriiiieianiiieneesmmseorinserissmesssssstesesssssesnssessessessessesessessenseses 10-1

10.1 General ReqUITSIMENTS ......cccereeeieterisirerisreersserisieserssrerssreisssersisessrsssesssssiesseseesesssessesss 10-1

10.2 Design REGUITEIMENTS «..iviiiiiiiieiitiieireeeneniseesine s sesaessseerersseerensssessasessnssssnsassessaases 10-1
1021 Desigil PArAImMELEIS. ....vivvveiiverireieeeiereeeirieeens s ieesssersssesressssasssnssessssnessnrsessessnsnens 10-1
10.2.2 Bridge Freeboard. .. iciieiecciivnriervaenrciecresias nnessssssesssssssssasssssnssssesnsesses suens 10-2
10.2.3 Bridge SUPPOTIS.creereirirerieririiiineririsecestesrersersesserssestessessesserseessosesssssssessssssns 10-2
10.2.4 Bridge Approach Fmbankments and Abutments........c.cccoveveirvierinncninniiinsnnnnn. 10-2

10.3 Construction REQUITCIMIENTS ... eie.ieeiiieceieieesseresserressresrereseseessensorsesssnsssesssssssossossaessens 10-3

IT  ROBAWAYS cviiieiiiiiccs ittt r s e se e s se e e a e sheen et e e sbesaessensats 11-1

11.1 General Requirements..................... OO PUTORPROI e 11-1

11.2 Design ReqUITMENES ......coveeiriiiiiieerecinieeesee st et s b ras b saseba et b sns sbesnssreseesaes 11-1
11.2.]1 Horizontal AlZNMENL....cccvviriiiieiiiniinerienienerierresesresesessessasssessensesassessesssans 11-2
11,22 Vertical AlBNMENL....iiviiiiercrriirieineee e ee e res e e s re s b esas s sesbonas 11-3

11.2.3 Clearances11-3

<4 INDUSTRY REVIEW DRAFT P <4 PAGEV P < APRIL 4, 2012p
-203 -




<« KNIK ARM BRIDGE AND TOLL AUTHORITY P - KNiK ARM CROSSING P - TECHNICAL PROVISIONS - < CONTENTS o

11.2.4 Superelevation..........oieeioiinnnineenneesneeen. ettt s et en 11-3
11.2.5 Pavement CroSs-SlOPE ..coieeriiirinieiecrencenreercorecee e estensessessessesssssrassssasessressens 11-4
11.2.6 Traffic BarTierS. i criciiiiirns it ceeerie e sie s e v e erressesrsesaenesenenssvanessaesnbseresone 11-4
11.2.7 Unexploded Ordnance and Pre-Existing Hazardous Materials Mitigation........ 11-4
11.2.8 Design BXCEPLIONS . ciiiriiiiriciiriireeesee e etseeessaseeessecsesesesasseessoseasssosnssssssnes 11-5
11.3 Construction Requirements............. e EeeeeEeeeetr e rere s e e eere e et e e a e e et aeearera e e bbessobbes 11-5
12 DITAINAEE cviveriverrieiscies st te s sie sttt e e vrestee e et bas s e es e esr e st beraasshsaasesbeesbasbaosserhessrbessaeeseesnns 12-1
12.1 General REQUITEINIENES ....cvvveeiereeiereririsiariessenrisssserinsseeseesesssessessesnstessessessassessrassasses 12-1
12.2 Administrative REqQUITEIMENtS. ......c.cceoreerinierniireinr st iessesssesressessesessssseessrorseens 12-1
12.2.1 Hydraulic Site Survey and Data ColleCtion .........vivvvrvereniverierrescnresersessieennneas 12-1
12.3 Desigh REQUITEIMIENES 1vveiviieniiieiiniesinesmmiiseniinmiineiaiesimsmssssmmesressssessessessessensons 12-2
12.3.1 Surface HYArOlOZY ...cociviceecii s essisrressiaessesssssnnasssstnransosssssnnesassnsens 12-2
12.3.1.1 Desigh Frequencies .......cccovveenrnnccnnies e cnnesseeneenns 12-2
12.3.1.2 Hydrologic Analysis ....ccoccervenivenincicninimnreeceesnesssonns 12-2
12.3.2  StOrm SCWET SYSIEIMS. . ivecviiieeiireiiensrireareerrresissssesssstosnesessesteosaesiereserasnssessnsas 12-2
12.3.2.1 POnAing ..cccovieciirinieciieie et e s 12-3
12.3.3 Storm Water Storage FACIIHEs .vvvevvverviirrmirsinionereninsonsessrtessiinessssseses 12-3
12,3.4 Hydraulic SIUCIIIES...ucvviiiveeiiereeeeeire e e e rtes e sresraeseeress s eresassnsssasssesnssssssnnsns 12-3
12.3.4.1 CULVEITS .ottt et 12-3
12.4 Construction REQUITEIMENLS .......cccviiviriiieiereecierienreesevnresreeseesascnernsersenesssssssesssesnnes 12-3
I3 SHIUCTULES .ooveeeiiiiiiircineiiiie et sriee st s sie s s st bt sree s e s e esseaeesseaesssessrnseensasbersassreensnns 13-1
13.1 General REQUITEIMENES ...vciivvieiieviieircierereseeenscreseesereessaessssesseessssesaoseesssessessssunssnsnns 13-1
13.2 Design ReqUITEMENTS .eovviviiuirivinniveniniimieneinsiineeeiesseneesessessassssssssssesesssssssesssssanes 13-1
13.2.1 Desigh ParameterS. .o imeieirirreiieeniesnesieeesresessessessesesseesiasssessssesssnnssessssssess 13-1
13.2.2 Materials 13-2
13.2.3 Knik Arm Bridge Design Loads ....ccvvevenienienennmnnmisonesne e 13-2
13.2.3.1 Vehicular Live Load .....ceveveeeiievcennniicnese e, 13-2
13.2.32 Iee Load.....occovvireieicieiecenec e e 13-2
13.2.3.3 Earthquake Load .......cooveevivnnnvcnnnicnrninenesnnnn. 13-313-2
13.23.4 Vessel Collision Load .......oocvvvveeinriceniniennnriiinennnan, 13-3
13.2.3.5 Additional Loads........cviriiiiniemenoennn. 13-3
13.2.4  Other BrideS vvveereireniiiiiinirieiieeeeneseseesrersessresesrsesasssesaressensinsssssserasorsssrsossossons 13-3
13.2.5 Bridge Decks and Superstructures v eieriieesieeeeeesesseesnes e 13-413-3
13.2.6 Bridge SubStrUCtIES c.ove vttt et s r e ens 13-4
13.2.7 Bridge Railing and BaITICTS ......cuirerieecrireceerieeseeereeserareeresreereesarassressmsssesons 13-4
13.2.8 Retaining WallS......coccviriiciiieioniininiiiinenene s sessssessesssssrens 13-4
13.2.9 DraiNage StrUCLUIES ovvvitirevireerrereresseseeessassessessesssseesessessesessessssensessassessssassseres 13-4
13.2.10 Tunnels 13-513-4
13.3 Construction ReqUITEMENTS........ccvvvivrnrininenimiemesssinsiess e sersssiessessesseessesssesseses 13-5
13.3.1 Steel Finishes and Welding.......ccoovvivve e ereercenseeenecnsenscvennans 13-5
Attachment 13-A Knik Arm Crossing Utility Provisions........cccoecvvncieccniinnivennnnnnn. 1
14 (RESEIVED) coeviiieiiiicienii ittt v e e et b e e st e e b e s e bs s e st e n bt ase s e s anbeseene 14-1
15 (RESEIVED) triiireiiiiiireeiiiiii ettt e b s se e s esa b se s s sens s entesbeneessnssasane 15-1
16  Signing, Delineation, Pavement Marking, Signalization, and Lighting ..............c.c....... 16-1
-« INDUSTRY REVIEW DRAFT I 4APAGE VI P <« APRIL 4, 2012

-204 -



4 KNIK ARM BRIDGE AND TOLL AUTHORITY b - KNIK ARM CROSSING - <« TECHNICAL PROVISIONS - <« CONTENTS M

16.1 General REQUITEMENLS ..cc.ucveeruiivienriiirieesiresresessesreessesssessesssesesressesssessasssssssessssres 16-1
16.2 Administrative ReQUITEINENES. ..coveivvirireetrrreecinir e et eras e seesnssencsssnesesseesacsasronserensens 16-1

16.2.1 Meetings 16-1
16.3 Desigh ReqUITEMENtS ..vcociiveeeiieriiccrnecreneenrenie st see s e e ssrass s seeassenans 16-1
16.3.1 Preliminary and Final Design .......c.cccccvune.. ettt e e e e reraeper 16-1
16.3.2 Permanent Signing and Delineation........ccccreermneerineerieeionesmiesncrineeemnen 16-2
16.3.2.1 Project Signs—Outside the Project Right-of-Way ....... 16-2
163.2.2 Advance Toll Information Signs.......ccccvvveerieececrnnrinns 16-2
16.3.2.3 Third-Party SigNs ...ccovmeerriorinreeeninenisseseesmeesienenens 16-3
163.2.4 Sign Support STrUCtUres .vevveeciiiiviineinoireeennes 16-3
16.3.3 Permanent Pavement Marking .....cccccovveevieerineieniinies s cseesceessvessasesnns 16-3
16.3.4 Permanent SignaliZation. ..o e enecneieeeiere e seeesessesiassesss 16-3
16.3.4.1 Traffic Signal Requirements ........cccceervveenivnnnenrinnann, 16-3
16.3.4.2 Traffic Signal Warrants.........covverivvemrnerenecinnroennn, 16-4
163,43 Traffic Signal Support Structures........ccoeevveveerinreenn 16-4
16.3.5 Permanent LightiZ........cccoeveevieironerseresrerienreniaessssnesssssesssnssrsssossessesassessessons 16-4
16.3.5.1 Mainline, Interchange and Ramps and Frontage Roads16-

4

16.3.5.2 All Other ROAAS ...vvoirveriverreninnernneennienesnenees 16-5
16.3.6  ViISual QUALILY .1eovvieeiriieiiiiciiie it sieeseessessaes e sse e assnsesressasessessnssanensesens 16-5
16.3.7 Intelligent Transportation SYSLEMS .....vevvreeieveerrerienienenieernivesresssresisssesreavans 16-5
16.3.7.1 Advanced Traffic Management System............o.v....... 16-5
16.3.7.2 Advanced Traveler Information System ............covvvns 16-6
16.3.7.3 Commercial Vehicle Operations (CVO)...cocovvvernenneene. 16-6
16.4 Construction ReqUITCINENTS.....cvviviriueirireiisinnecrmricsesiessiniiesanessenssessssrsssnssssssessesenes 16-7
16.4.1 Permanent Signing and Delineation.......ccovvvveireeriernieerierseressesesies e sesne s 16-7
16.4.2 Permanent Pavement Marking ........cc.covvieiieeiiiininnienier e sner e essnesns . 16-7
16.4.3 Permanent SignaliZatiOn......cccievererorierioreoriiessreoreresresessesiassssssesasssenesssensesse 16-7
16.4.4 Permanent Lighting......cccvvviiiiiiiniiieici i eses st ssss e s sse s 16-7
17  Landscaping, Restoration, and Aesthetics .....ccvviiiiiimmiini e 17-1
17.1 General REQUITEIMENES ... ccveiveereeie i neeererieseeraseseesseseeseereessassassassassressesseesssssossassensens 17-1
17.2 Administrative ReqUITSMENTS. . ......ecvuieerinesienirnire e iee st sres e seesnenssrssnssbna 17-1
17.2.1 Landscaping and Restoration Administrative Requirements..........cocvcceearnnen, 17-1
17.2.2 Aesthetic Administrative ReqUIrements ........cveccverecinerneninceniesssneeneanninins e 17-1
17.3 Diesign REQUITEIMENLS 1evviiviiiinisinecsinerimionenerioieseiesmieseismin s ssssessesesssssesassense 17-2
17.3.1 Landscaping Design Requirements.........cccceerieeriererieerierieeniesnmssensisnensesnenes 17-2
17.3.2 Restoration Desigh ReqUIremMents........cccovecererirvesicrenccnrecmeeseeinnensesnessnns 17-2
17.3.2.1 Project Sections 2, 6, 8, and 9 ...vvvvevivevenriienieiieneae 17-2
17.3.2.2 Project Sections 3 and 5......coceevvervinnvinisinnienieneeenen, 17-2
17.32.3 Project Section 4 .......cceeveeiiveiene s 17-2
17.3.3  Aesthetics Design ReqUITEINEITS. . vviiiririireniniosiiaeriisimmasmeeinsinesseseneses 17-2
17.3.3.1 Project Sections 2 and 6......eceeeveceeveeveenrenenoniereniene 17-2
17.3.3.2 Project Sections 3,4, and 5.....cccoevvirvniinnininiinnne, 17-2
17.3.3.3 Project Sections 8 and 9 ......cccovvvvvvvrnvinecvvnrinvecrnneenne. 17-3
< INDUSTRY REVIEW DRAFT < Pacevil - < APRIL 4, 20120

- 205 -



< KNIK ARM BRIDGE AND TOLL AUTHORITY » <« KNIK ARM CROSSING P < TECHNICAL PROVISIONS <« CONTENTS b

17.4 Construction ReqUiremMentS..........ocoeeriieiiiereeeeiieveiersereseeaeersenesinserssssrarssssesses e 17-4
17.4.1 Landscaping Constriuction REqUIrements .......cc.oovveinivmnieerieniinnsesneesnninnnnns 17-4
17.4.2 Restoration Construction ReqUITEMEIS ........ccvreerervererieemierireareesiorsssiaeneenans 17-4
17.4.3 Aecsthetic Construction Requirements..........ccvoivniiivmiienmiimi e 17-4

Attachment 17-A Erosion, Sediment, and Pollution Control Requirements ................ 1
18  TTAITIC CONITOL veiirieiieiiiee i cceirees sttt iresrbr e s er s s st e st beesbe s s ertassetassensseaenseanessabnrsesransn 18-1

18.1 General ReqUITEIMENES ...vvviiviniiiiriierirresenesnceerbs s sris s eias bbb b e senns 18-1

18.2 Administrative REqUITEIMENTS. ...c.oiveieriiiceesieeesieerseesinessersranesinessinesssnsesessrsesssessssssares 1851
18.2,1 Traffic Management PLan..........c..vvinniemnisierniiseiicssincsssisesssissesssseeenveers e 18-1

18.3 Design REQUITEIMENLS ..ocvvvuiiiiivisiiiiniii e sresearessssissssss e issesis nesesrosssssissessossesesesenns 18-2
18.3.1 Traffic Control Plans... ST PPRURVPTTUPRRPPRRRPPRRRRRRR . =

18.4 Construction and Operations Requ1rements . 18-3
18.4.1 Lane Rentals.......cccovveerresininieniniereceiecneesneenns Error' Bookmark not defmed 484

18.4.1.1 Lane RestrictionS.....ccooveeeiineecrinne . 18-4

18.4.1.2 Lane Rental Assessments.....o.o.., Error' Bookmark not
defined. 184

18.4.2 Developer ResponsiDility .......coviciiivieniiieiiinconionnmeniisiesinmisien e, 18-4
19 MaINtenancCe ...overreeecerrrrerrreassnneessesssensnsnans e eeeieeeeiserereesserteraeteeaeteaetr e e et teneatseaateaneres 19-1
19.1 General REqUITEINENLS ....coucuiieiinisiimesi s seses e es s s stsss s e ves 19-1
19.1.1 General Maintenance ObIIZAtionS.........ccevvevenrvreeenrircnrinserssesmnesnirssiieenreneenns 19=1
19.1.2 Planned Maintenance CLOSUIES ....uucviiceiiiererierretieeervereesresseneseesnesssnssseenens 19-1
19.1.2.1 Permitted Closures ... Error! Bookmark not defined.39-1
19.1.2.2 Planned Maintenance ....c.cevevveveeieeerieesreesrerieeenieesneenns 19-1
19.1.3 Highway Reference Marker Location System .........ccoeennieinins TTTIPOO 19-319-%
19.1.4 Developer’s Obligation to Remedy and Repair .......coeevviriiciinininnonnnen. 19-310-1.
19.1.5 Noncompliance Event Points SYStEIN ..........ccevrevvivmmveersnerienieniessenresennens 19-319-2
19.1.5.1 Construction Noncompliance Events ................... 19-319-2
19.1.5.2 Noncompliance BVents...........ccceeeieeevenreerernnennns 19-310-2
19.2 Maintenance Management PLan .........c.ccoccveviveveerernneeironecseneneneoncesmneaeans 19-319-2
19.2.1 Performance REqUITEMENTS .....ccviverrrieeverreeeesseererneesranessrnesseeeseessenesseassnaes 19-419-3
19.2.1.1 Performance and Measurement Table .................. 19-449-3
19.2.2 Standard of Remedy O REPair.........covcviiiniireevrerieserresnreeressesassesesoninens 19-519-4
19.2.3 Inspection REGUITEMENtS.......ccceviieiirnieeveresnniesieestncnminee e neseeseseesesesessesenesans 19-619-4
19.2.4 Tngpection FIEQUENCY ....ocvevveiinccriresvresnnesneniesesninesesessesessessesenees 190495
19.2.5 Inspection StANArdS ......corvcerreimviesiinieeieeriinese et ee s eraes 19-619-5
19.2.6 General INSPectionS......cceiieiriueenriries s et ees et ee s sse s saetaans s nesanis 19-749-5
19.2.7 Specialist INSPECHIONS ..vevvvericiiieiiecie st ee s e e se e 19-749-6
19.2.8 OV RECOTAS 1ovvirirriirerrenseossorioreisiionietnreessessessssessrssesesssessssasarsansessssossasssersn 19-819-6
19.2.8.1 O&M Monthly Report ..covviveviiiviinivnnsinnnnninennerenn 19-839-7

19.3 TCS MAINTEIAIICE. ... e vvreeeereeisiereeriestieiteeessieissteessarsnssesirasessoneasrasessressressessinsassisnns 19-919-8

19.3.1 General 19-919-%
19.3.2 TCS Maintainability Objectives to KABATA .....ccoivvvieenincniceenninininne.. 19-1019-8
19.3.3 Maintenance Analysis Requirements......... eereiree ettt e re et e et e aee s ae s 19-1049-9
19.3.4 Preventative Maintenance

< INDUSTRY REVIEW DRAFT P <A PAGE vill & < APRIL 4, 2012p
- 206 -




<« KNIK ARM BRIDGE AND TOLL AUTHORITY & <« KNiK ARM CROSSING P - TECHNICAL PROVISIONS » - CONTENTS »

19.3.5 Corrective and Emergency Maintenance ........cccuvevvervvenrienenncrineensennessns 19-1119-9
19.3.6 Force Majeure Repairs .....cc.coceviirireneieciiinccire e e reasn s 19-1149-10
19.3.7  SPare PartS......ocociiriiiienie e snsssssns s ssessrasssesiassssssasssessassssne s 19-11419140
19.3.8 Maintenance TranSportation......ccocerverecreriesresressenreeseseeeseeesressessessesss 19-1119140
19.3.9 Maintenance On-Line Management SYSteIM .....ccvevreevireeiirieesieniereiienenns 19-1249106
19.3.9.1 Failure Detection and Reporting..........coenneeenns 19-1249-1+
19.39.2 System Moo ...cviieeriieerrriienrenrersieennns 19-1319-3+
19.3.9.3 Availability Tracking .........cccevervceevinierenniennnn, 19-134942
19.3.94 Remote ACCESS..oiiiiiniiicierireceescni s 19-131912
19.3.9.5 Inventory/Spare Parts Control......coveveercrennn. 19-141942
19.4 TTS MAINLENANCE vvveirieesiives e enrirsessssesesseeseseesassessssessssseesessesessessssssenss 19-144912
19.4.1 General 19-141942
19.4.2 Inventory/Spare Parts COntrol.......cecrnivernienicciniscnninecnensonnesiennens 19-1416-13
19.4.3 Troubleshooting Work, Repair, and Parts and Materials...........cocvieerunnn 19-15
19.4.4 Existing Communication Links ......ccovvveivenieirinienienenieniernnieerenieerenseenns 19-15
19.4.5 ITS Maintenance Service DesSCriptionS ... vvierrererininreneniesenseierissens 19-15
19.4.5.1 Emergency Maintenance........coocoeeeevrvernneennne 19-1519-14
19.4.52 Non-Scheduled Maintenance Work ................. 19-1619-14
19.4.5.3 Routine Maintenance ..........ecvvvvreerivrenrriseasinanns 19-1649-15
19.5 Roadway MaINtENAnCE ... ..oiveveiierusireirentrersiesrriesssssssnesieserssssrascssnssrsessesssessnns 19-171915
19.6 Handback REQUITEMENES ....cccvcieiiieesviecreiresieereeeseesereressreraseseesnssnssessessessasnens 19-174945
19.6.1 Handback Plan ................ PO OO R PP S OO UOURSTOURURTOUPRPPIIOR: 19-1749-15
19.6.2 Residual Life Testing Organization ........cccocoeeviveennieniererinesesienessnensens 19-1719-16
19.6.3 Residual Life INSPections......c.ceciieeiirieicvrenirevesreniecereeeeressseereessneessaees 19-1719-16
19.6.3.1 First TNSpection.......c.cvceerrieemeerineeisminieerinniernes 19-1819-16
19.6.3.2 Second InSPection .....vvevvevevievecrincveceesneennees 19-181916
19.6.3.3 Final Inspection.........cccoeninininnninncieneeccnnen, 19-1849-17
19.6.4 Renewal Work Schedule at Handback ...........coceeeivreecriveeninnennneeisonneans 19-1849-12
19.6.5 Residual Life and Useful Life Requirements...........ccvevviveeeriiieesesvninnnns 19-1849-17
Attachment 19-A Performance and Measurement CHteria........covvrviverreeseeveienieseneins |
Attachment 19-B Residual Life Requirements at Handback .........ocoovvveneiivireiiieanns 1
20 (RESEIVEA) cuovriiiiiiiirci e e et b e e ra e 20-1
21 Toll Collection System and ITS .......ccccieveiieiereriere e resesressesseesbaeeseesseses 21-1
21.1 General REqUITEIMENLS . ......ccoiiiverieriiiesiriesis e ceeseectestesss e e seesssesaesssennessavenssorsesrsines 21-1
21.1.1 ETC Only System Description.......c.evevrivnvcsvnerieernnsnennes ereerrreerteeareeerraeeas 21-1
21.2 TCS Design and OPEration ..iviuiivevrcieiereeeienereeeseseeseresesserrsaesesessssesssssssssressasssessssssons 21-3
21.2.1 Transponder-Based ETC SYSteIm...o..ccicveriiieeniniciiterreeserreescvnese s s e 21-3
21.2.1.1 Grace Period Transaction.........eeeirerenmreeeenenn, 21-3
21.2,1.2 Day Pass....ccoeiecreiecrceerreceee e e 21-3
21.2.1.3 Toll Violation Transaction and Violation Accounts.., 21-4
21.2.2 Facilities and INTRASIIUCTUIE c.vveioieeccives e v a bt s s e s sae e 21-4
21.2.2.1 TOI ZONE.cueiiii vt 21-4
21.2.2.1.1 Mainline Toll ZONes.......c.cccerrevioriescinrseviecceernereenns 21-4
21.2.2.1.2 L€ 21111 oy 2 S TP OPR OO UR 21-4
« INDUSTRY REVIEW DRAFT » 4 PAGEIX < APRIL 4, 20120

-207 -



<« KNIK ARM BRIDGE AND TOLL AUTHORITY P - KNIK ARM CROSSING - <« TECHNICAL PROVISIONS » <« CONTENTS M

21.2.2.1.3 License Plate Image Capture..........cccecvvveereerenrerrrnnene. 21-4
21.22.1.4 Grounding and Lightning Protection ..........ccccoeeevvvnns 21-5
21.2.2.1.5 Roadside Cabinets..........coveecrovvecimvnorenieninerisisinnon. 21-5
21.2.2.1.6 Electrical SErvice ....vvviiiivernrninnrnrinnieriesieniesnnnenns 21-5
21.2.2.1.7 Communications SubSyStem .......coecvveeevrcnnecieirennne 21-5
21.2.2.1.8 Lane Controller (LC).....ccocovvvieniineninerincenresrenaninnns 21-6
21.2.2.1.9 Lane Controller Primary Functions..........cecveeeervveennnne 21-6
21.22.2 Functional Elements and Subsystems.......c..ccervevennne 21-7
21.2.2.2.1 Vehicle Detection.. ... ceens e 21-7
21.2.2.2.2 Vehicle Classification .........ccovrevnniennnecnnnnnerennes 21-7
21.2.2.2.3 Transaction Processing.......vovviverinveeeieesrencessseereeennas 21-7
21.2.2.2.4 Violation Enforcement........covveevereininseresineinsennencen 21-8
21.2.2.2,5 Customer Service Center (CSC) Backoffice............... 21-8
21.2.2.2.6 Violation PTOCESSING .....cvevverieicnrecnrerierecieeerees i esnies 21-9
21.22.2.7 Reporting and Reconciliation........cvvieeinrinennine. 21-10

21.3 Advance Toll Information SiZNS.......ccceeerimieiiiieiirrre e rree e sreeenns et beraneons 21-11
21.3.1 KABATA LOBOLYPES ceoeervieeiriererrerernsrnrsnsssassrnessesesssesassserisssssessssnsasssens . 21-11
21.3.2 Submittal 0f LAYOUL trvieeriieniirriieresiie e snesne s e s e s e e s s enes 21-11
21.3.3 Design Standards......ccveereereiirnecriniirenee e seess s ensesessssersessens 21-11
21.4 Lane Equipment Performance .........cciueeiinvernisninieseninismnieseoreseessosisese e 21-11
21.5 TCS and ITS Testing REQUITEIMENLS ...vecverieesirrinrinirreirreeseeieseseereseesreeseessesrnesesnnens 21-15
21.5.1 Stand-Alone Test.....cocovvenevronivnrnieenesceree e sreavenes 21-15
21.5.2 Subsystems Test......cccovieereinecrerereereererensenneens 21-16
21.5.3 System Operational Test........ccccvveicnnriviencinireeennns 21-16
21.54 Substantial Completion .......c.ccoecvcrnnineeneviorinena, 21-16
21.6 Transponders and INteroPerability .....cccvvvvvrcierivenirrisinsssmreeerrinessiseeresesesessssssnee 21-16
21.7 Back Office PIOCESSINEZ .....ivviierierreriieienieerirresesstersessersaessessesassssnesssonsossossessessessenns 21-17
21.7.1 Customer Service Center (CSC) ..ot s e sve e 21-17
21.7.1.1 CSC Operations Platl ......coccovvnverennaenneronerenncnennn, 21-18
21.7.1.2 CSC Backoffice Requirements ..........cccovvrvvrivernnnane. 21-19
21.7.1.2.1 CSC Backoffice Operations......occccovveveevvceneerreneenn, 21-19
21.7.1.2.2 CSC StOrEfTontSs .....vvveeverrrrvinrenrersssrersseriarsieseenrnne 21-20

Developer shall locate and operate two CSC Storefronts in Anchorage and in Mat-Su
Borough for the entire duration of the Term. Developer should propose CSC Storefronts
locations that maximize customer convenience, attractiveness, accessibility and
utilization subject to KABATA’s approval. Developer shall provide staffing of the CSC
Storefronts during operating hours that assures a maximum customer wait time of

10 minutes. Developer shall provide manned customer service at the CSC Storefronts
from 9:00 a.m. to 6:00 pm, Mondays through Fridays (excluding national holidays).
Only equipment and hardware needed to provide full customer service during the

designated operating hours is required at the CSC Storefronts..........ccoveevevervininnnoe. 21-20
21.7.1.2.3 Call Center/IVR ..ccivvcrriviinninrinniniieinnnneeseseneeenesnns 21-20
21.7.1.2.4 CSC Pages on KABATA’s Website .....coccevvenee e, 21-21
21.7.1.2.5 KIOSKS. v erveeirrciinee sttt rsr e see st vrasn s 21-21

< INDUSTRY REVIEW DRAFT 4 PAGEX <« APRIL A4, 20120

- 208 -



<« KnIK ARM BRIDGE AND TOLL AUTHORITY > - KNIK ARM CROSSING - TECHNICAL PROVISIONS P o CONTENTS I

21,7.1.3 Customer Service Plan.......covvevvcvicivinieniienineearinns 21-22
21.7.1.4 Violation Processing Plan .........cccceeveinieveneeernisrnens 21-22
21.7.1.5 VPS REQUITEMENLS ...ovevnreverreaernrverninneivenesinersneseeees 21-23
21.7.1.6 INOICES. 11 ervevineereirereriecerensesrereressresesssseesreeeseseessessassns 21-24
21.7.1.7 Quarterly Operational Repott.........cceveevenceecviviinnens 21-25
21.8 Real Time Monitoring and I'TS EICMENtS .........ccocovienvrivnnnenniovisoneennniesssneonieeesees 21-25
21.8.1 COTV CaTIEIAS ..vivveievrrerresroeencassrisesssorsessesiasserinsseriassessessassessessssseessessorsssssenss 21-26
21.8.1.1 Operating and Control Requirements ..........ccceurrinnans 21-26
21.8.2 Variable MESSAZE SIENS ..eiiivrviiieiirieereniesserrcerenseseeseeseesaersserarasessesosssesnssnnes 21-27
21.8.2.1 Variable Toll Pricing Sign Requirements.................. 21-27
21.8.3 RWIS 21-28
21.9 Maintenance and Handoff of EQuipment ..........cccovevervevniireiecerieccccnceen e, 21-28
21,10 Independent Traffic Verification Station................... 21-28
21.11 Public Relations, Marketing, and Customer Information
21-29
21.11.1 Public REIAONS ..ivevieiiiieniirieitieceerieeetiriseva s senrassvnsnesrscnsensssssbssss shsennesnssneens 21-29
21.11.2 Project WED SIL€ ...veeuivcviivieiineciiesiesieneriesesesseessssestesssssesssssssssenesssonessnnansonsons 21-29
21.11.3 Marketing and Customer Information ..........cccoecevneiercniniicrne e e 21-29
21.11.4 Marketing and Advertising ReStrictions ........cccureemnrvevirrarinieesonaionneseinne e 21-29
21.12 TCS and ITS Reports and Data Security.................. 21-29
2111 DaAta SECULILY 1euverveceeiieniiiesirrcesiieeressesresseseraeserens s easressecrasssesasasesrsennsnnesasssanns 21-29
21.1.2 ITS and TCS REPOIES ..cveeviririrriieerisnseresiereiesseesnesesssseessssesesssssssssessessssesasiosenns 21-30
21.13 Backup and Disaster Recovery Plan ..........cccecceeeennn, 21-30
KABATA Business RUIES......cociiciiiiiniii et e ene v sneae s v 1
22 Operations....... e oL ettt eae b e et ter et be e S br e eeRr e A SO E e b e A S oS R e R de b s eRbeebe s ernearreenassraen 22-1
22.1 General ReqQUITEIMENTS ....ievverreerirenririiriiseteseerreseeseessesrerssesersssessasssesesssensensasssosssssansers 22-1
22.2 General Operations ObLZAtions.......cccevieveceinreceiniceiorierseisessnisressesesesseessessesssssessens 22-1
22.2.1 Operations Management Plan (OMP)......c...cvciininrininninoninninmneneieen, 22-1
22.2.2 Reports and Documentation .....ueinieiirieoimreineseneesesss s sessens 22-1
22.3 Operation Of PIOJECE ..ot res s s e ebbasessr e erasenasessasanssas s 22-2
22.3.1 Corridor Managemment ........veeeieieeienreriiseeesseeseesessessessessenessesseesassessssessssnersennes 22-2
22.3.2 System Surveillance and Monitoring.........vveverserinernerereneen eeen 2222

Developer shall furnish and install, operate and maintain a system of closed-circuit
television (CCTV) cameras according to requirements in Chapter 21 to provide corridor

monitoring and INCident dEtECLION. ....cvvcvvvrviimrrernirinciie et ee e s e sreesnes 22-2
22.3.3 Traffic Monitoring and Flow/Speed Measurement System and Reporting ....... 22-2
22331 Traffic Flow MoOnitoring .......ccc.ccvvevvemvriricvnnivessivesronns 22-2
22332 Traffic Flow/Speed Measurement System.................. 22-3
22333 REPOIHNE . .eceiieeiriererecieicrre e rerie s e eres s sreean e nraas 22-3
22.3.4 Safety Compliance ANalysis ...iiieririiiieiinieeneeee e evesesesss et s esbessses 22-3
22.4 Performance MOMITOIINE .. .cvivueiireiieeceeiecrasinvassreasie e e sresbaesbesaessrsessossensssesrseonses 22-3
22.4.1 Establishment of Performance Sections.........ccvvvecvmiecceniennereeineneeeesenieeceens s 22-4
22,42 INSPections BY DEevElOPET ... cvvereeieinieiene et ae e eases b s 22-4
22.4.3  Asset Condition Score by Developer ... 22-4

<« INDUSTRY REVIEW DRAFT I < PAGE X1 > < APRIL4, 20120

- 209 -



<« KNIK ARM BRIDGE AND TCLL AUTHCRITY <« KNIK ARM CROSSING <« TECHNICAL PROVISIONS <« CONTENTS b

23 Noncompliance Event Reporting and AQJustments .........ccoveeceeinneinescminneniiinnnennon 1
23.1 General ReqUITEINEILS iuiviiireeriiveniiveiiircrnireereeinsserssresasassnsesssseuesmsesosensertesasssssssassessesees 1
23.2 Administrative Requirements.........ccveevrorienreniesrinnensunns Error! Bookmark not defined.

List of Tables

Table 2-1: Elements of the Project Management Plan........c.cocoreieceinccrninenenasinneinensecennenene 2-1

Table 11-1. Roadway Performance ReqUirements ...........ccenveeinrevinienensinvnssivinsseneresienonnns, 1141

Table 11-2: Design Criteria......ccoeerrereerreervrcenrieens SR P ORI UPPTPPUUSIUPUUIN 11-2

Table 19-1: Specialist INSPECIONS ....ceeiriercecrcieer et v s 19-7319-6

Table 21-1: TCS Performance Report Content and Method .
Table 21-2: TCS Functional Performance Verification......coecciiveeviieereeresrsenessseresessesssrenenss 21-12

Appendices
4-1 KABATA Provided Approvals
6-1 Utility Memoranda of Agreement

<4 INDUSTRY REVIEW DRAFT P -4 PAGE Xl <« ApPRIL 4, 2012»
-210 -




KNIK ARM CROSSING
FINAL

Land Use and
Transportation
Forecasting

Appendix I:
FINAL

Transportation Planning Model
Technical Report

AGREEMENT NO: P 42070
FEDERAL PROJECT NO:
ACSTP-0001(277)

AKSAS PROJECT NO: 56047

Prepared for:

Knik Arm Bridge and

Toll Authority

550 W. 7th Ave., Suite 1850
Anchorage, AK 99501

Alaska Depart of

Transportation & Public Facilities
P. O. Box 196900

Anchorage, AK 99519-6900

Federal Highway Administration
P. O. Box 21648

Juneau, AK 99802

Prepared by:

HDR Alaska, Inc.

2525 C Street, Suite 305
Anchorage, AK 99503

March 2006

-211 -



Knik Arm Crossing
Transportation Planning Model Technical Report

Table of Contents

O T 6010 0 Y L6 Ut o) o 1
2.0 Project Traffic MOdel ...t 1
3.0 Knik Arm Crossing Project Modeling Process........ccccvvecereeecceecceesceecseeeceee e 2
T2 3 0 20 Y=o %= VANl 1 0) S 2
72 900 N 1 = o 1 U 1 /S 3

4.2 TUITI ROSTIICTIONS cuuuuereeeeeeeesseeesssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssnsssssnnnns 4

5.0 SOCIOECONOMIC DAt .cciiiiiiiiiiiiiiieeeeeeeee s 4
T B Y 8 i 6 U 18 ) o < 4

5.2 S0CI0eCONOMIC DAt cciiiiiiiiiiiieeeeeeeeeeeeeeeeeeeee 5

5.3 Trip Generation and DiStribUTiON........ccccevevieeeieerereeeccre e 5

2 S 15 ) 0 T S U 010 1o 5

SYRSIRE B o1 030 D) ] 0 1 010 15 1) s SR 7

6.0 BASE YEAR TRAFFIC ASSIGNMENT AND VALIDATION ....coceecvieeeeeeceeeeeceeenans 8
6.1 Screenline ANAlYSIS.....cciioeiceirceriieeier et s e ene e ne e nane s 8

6.2 PerformancCe MEASUTES.....ccoceeeiccereeerieeieeeessessreessssssessssssssessssssssessssssssssssssnns 9

7.0 FUTURE YEAR TRAFFIC FORECASTS. ...t e e e ssee s sseesesnn e e 11
7.1 Roadway NetWOIrK FOI@CASTS....cciviiiriririiieirieieeceeeesireeesseessseesssneesssnessennes 11

7.2 SOCI0ECONOIMIC FOTECASTS ..uvrrirrrriieiiiiiiiieiieeiieeeeeeesesseesseeeeseeeeeeseeeeeeeeeseesesesens 12

AR T B =V i i (a0 Yot 1 12

7.3.1 KAC NO Action AIteINatIVe......ccceeveeieeeeiecieeeeeecsnee e e ecssreeesesaneeseans 12

7.3.2 KAC BUild SCENATIOS ...eeueeeeeeeeii et e e e s e e csaes s e e e e s e s e ssnne s e e e e 13

7.3.3 Reasonable Alternatives FOTe@CaASTS .....cccvvrrrriiiiereeiiciereeeecsneeeseennns 18

List of Tables

Table 1. KAC Model Roadway Link AttriDULES ........c.eertierieriiiieiieeie ettt e s 3
Table 2. KAC Model Daily Lane Capacities .........cceccvverreeriveriueireireesieesieeseesressessessesssessssesssesssesssesssesnns 4
Table 3. Production Trip Generation RALES ...........ccoecieriierieiieniesie ettt ere e ee e seaeseaeseaesnne e 6
Table 4. Truck Trip Generation RAtES .........ccccevieriiiiiiiiiiiiiet ettt 6
Table 5. VEhicle TriP SUMIMATIY.....c..ccciiiiiiiiiiiecieectee et et eee et e et e e stveesbeeetaeessseessseeessseessseesssseesssenans 8
Table 6. Screenline ANAlySiS SUMIMATY .......cccveeevierieerieeriesieireereereesseesreesseesssesssessessseessessseessessssesseessseenns 9
Table 7. Percent Error Difference for Daily Traffic Volumes by Facility Type.......ccccoeevververciencienieenenn, 9
Table 8. Acceptable Error Versus AcCtual Error........cc.oiociiiiiiiiiiieieecee ettt 10
Table 9. Percent Root Mean SQUATe EITOT ..........c.eiviiiiiiiiieiiecieciecteete ettt sae v e sveesreevaesseenaens 10
i

-212 -



Knik Arm Crossing
Transportation Planning Model Technical Report

List of Figures

Figure 1. Modeled Truck Traffic as a Percent 0f ATD .......cccoooiiiiiiiiiiiiiiiecieeeee e 7
Figure 2. Maximum Desirable Deviation in Total Screenline Volume ............coccoooeeiiiieienininceneeeee, 8
Figure 3. Model Assignment vs. TTaffic COUNES........ccvevierierieriieieeieeieeieesee e sresereere e esseesseesssensaens 11
Figure 4. Initial 2025 Travel Forecast, NO ACHOMN .......ccoviiiiieiiiiieriee ettt e ereeeeveeeveeesveeeneas 13
Figure 5. Initial 2030 Travel FOrecast, NO ACHON ........ccvevvieriieriieiieireereereeieesteesteesenesereesseesseesseesssesseens 13
Figure 6. Point MacKenzie Road Capacity ANalYSiS.......ccccueviieriiriiriiieiiieriieieeneeseesresreereeseeseesseessnens 15
Firgure 7. Initial Travel Forecast: A-C Viaduct ANaLYSIS ......cc.eevueeriierieririiieieeie ettt 17
Figure 8. A-C Viaduct Capacity ANALYSIS......cc.eeccviiieiiiiiiieiiieeiieesieeeieeesreesteeesteeeseseesseeessaeessseessseessssens 19

Attachment 1 Base Year Model Network

Attachment 2 Base Year Traffic Volume and V/C

Attachment 3 KAC Traffic Analysis Zones

Attachment 4 2025 Alternatives Analysis Maps

Attachment 5 2030 Alternatives Analysis Maps

Attachment 6 2025 Travel Forecasts Maps - Reasonable Alternatives
Attachment 7 2030 Travel Forecasts Maps - Reasonable Alternatives

il

-213 -



Knik Arm Crossing
Transportation Planning Model Technical Report

1.0 INTRODUCTION

A base year project travel demand model was developed to evaluate the traffic impacts
anticipated with the proposed Knik Arm bridge which would provide improved access between
Anchorage and the Port McKenzie area of the Matanuska-Susitna Borough (Mat-Su).
Development of a regional model was required because neither the Anchorage Metropolitan
Area Transportation Solutions (AMATS) nor the Mat-Su travel demand models can address
regional travel that crosses jurisdictions. The AMATS and Mat-Su models were developed as
part of their respective Long Range Transportation Plans (LRTP) and are specific to their
jurisdictional boundaries and local needs.

The AMATS and Mat-Su planning models are adjacent to one another with the Glenn Highway
serving as an external roadway between each of them. Modeling of an external roadway for a
base year travel demand model is typically based on traffic counts. Future traffic forecasts on
external roadways are typically based on a larger regional model or factored up by historical
and/or assumed growth rates. A travel improvement that occurs between the models, such as the
inclusion of a new Knik Arm crossing, cannot be regionally addressed in either of the localized
models since there is no land use or travel behavioral interaction between them.

To accurately reflect the regional travel interaction between the local jurisdictions, a regional
travel demand model was developed. The Knik Arm Crossing (KAC) project travel demand
model was developed by utilizing information from both the AMATS and Mat-Su models to
ensure consistency between them. The following documents the development process and
validation of the base year project travel demand model, and summarizes the modeling
completed for the project.

2.0 PROJECT TRAFFIC MODEL

The Knik Arm project traffic model was developed with the most recent available version of the
TransCAD travel demand software (version 4.7) which was used to pull together the travel
demand models of AMATS and the Mat-Su. The AMATS model was developed with the
TransCAD software and the Mat-Su model utilizes the Quick Response System II (QRSII)
software.

The AMATS travel model base year is 2002 and the base year travel model for the Mat-Su is
year 2000. Since the base years were relatively close together in time and a considerable amount
of data gathering had been recently completed for each of their respective model updates, the
KAC project model utilized and combined the available information from each of these two
models. This information included roadway functional classification, number of lanes, speeds,
traffic counts, etc.

At the initial onset of the KAC project travel model development, both the AMATS and Mat--Su
travel models were in the final stages of being developed and updated as part of their respective
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LRTPs. Both regional agencies provided their current available base year models to the KAC
team as part of assisting in developing a KAC project model.

3.0 KNIK ARM CROSSING PROJECT MODELING PROCESS

The KAC project model is a representation of the Anchorage and Mat-Su area’s transportation
facilities and travel patterns of trips using these facilities. The project traffic model contains
inventories of the existing roadway facilities and socioeconomic variables by traffic analysis
zones (TAZs) which were input from the two local travel models. Because the AMATS model
was more robust, and TransCAD software has greater analysis capabilities, information from the
Mat-Su model was converted to TransCAD. In addition, information on base year employment
and housing in the Mat-Su was supplemented with more current data, and corrections to some
roadway network attributes were made by KAC team members.

Generally, the model process consists of several steps including deriving the daily number of
person trips by TAZ, distribution of trips between these TAZs, conversion of person trips to
vehicle trips, and finally assignment of trips to the model roadway network. The model is then
calibrated and validated to traffic counts within acceptable ranges of error. Once the model is
validated, future traffic forecasts can then be performed. The modeling process includes the
following components:

Roadway Network

Socioeconomic Data

Trip Generation and Distribution

Base Year Traffic Assignment and Validation

A description of the modeling items is described below.

4.0 ROADWAY NETWORK

The roadway network in the project model was developed by joining each of the AMATS and
Mat-Su roadway networks. Roadway link attributes from each of the local models, which had
just recently been updated by the local jurisdictions, were incorporated in the KAC project
model. Attachment 1 illustrates the base year model road network. Primary link attributes that
were populated in the roadway network database are shown in Table 1. These link attributes
were imported directly from the two local models.
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Tablel. KAC Model Roadway Link Attributes

TransCAD Link Field Name Description

1 = Freeway
2 = Expressway
3 = Major Arterial
4 = Minor Arterial
5 = Collector

FunClass_K 6 = Local
7 = On-Ramp
8 = Off-Ramp
9 = Centroid Connectors
10 = Frontage Roads
11 = Unpaved Roads
1 = Central Business District (CBD)
2 = Commercial/lndustrial

3 =Fringe

4 = Rural
AreaType_K L .

5 = Limited Direct Access

6 = No Direct Access

8 = Residential

9 = Centroid Connector
Speed_K Free Flow Speed (mph)
Lanes K Total Number of Lanes
et @ 0=No Median??

- 1 = Median??

LaneCap_K Lane Capacity (see Table 2)
_Capacity K Directional Capacity
Alpha Volume Delay Coefficient
Beta Volume Delay Coefficient
_Time Directional Travel Time
_Count 2000/2002 24-Hour Counts

4.1 Link Capacity

Link capacity is expressed in terms of vehicles per day by direction for each link. The link
capacities used in the KAC project model were based on the AMATS model for consistency.
Table 2 represents the roadway link capacities used for the project model. Link capacities are
used in the model to gauge the relative congestion on roadway links for assigning trips and in the
volume to capacity analysis used in the analysis.
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Table 2. KAC Model Daily Lane Capacities

IS Area Type (Number)
I
L Comm/ .
2 CBD(1) Industrial(2) Fringe(3) Rural(4) ﬁ
< o B 3 ©
O < c c c = £ < T
g A 3 3 g g 58 | 3 £
0] c c c c - 7 o ]

53¢ 2 = g = g = g = g £2¢ | 5 2
S5 3 o @ o 9] o 9] o o) £ 3 o~ 4
x =z L 4 = 4 = 4 = 2 = a< ze 14
1 Freeway - - - - - - - - - 19,500

2 Expressway - - - - - - - - 15,000

3 Major Arterial 8,300 9,200 8,300 9,200 8,300 9,200 7,400 9,200

4 Minor Arterial 7,500 8,300 7,500 8,300 7,500 8,300 6,200 8,300 -

5 Collector 6,500 - 6,500 - 6,500 - 5,000 5,000
6 Local 5,500 - 5,500 - 5,500 - 5,500 5,000
7,8 On/Off-Ramp - - - - - - - - - 12,000

10 Frontage Road 9,000 - 9,000 - 9,000 - 9,000

11 Unpaved - - - - - - - 500

4.2 Turn Restrictions

As part of the travel modeling, turn restrictions and penalties are typically coded into the model
to prevent illogical (or illegal/impossible) movement of traffic in the modeled network network
(e.g. U-turns from a freeway on ramp). Turn restrictions were applied at locations where turn
movements are physically restricted (barrier median) or not allowed. Within the Knik Arm
model, turn restrictions were applied at interchange locations where left turns are not allowed. In
locations where one-way roads are coded in the model, TransCAD automatically prohibits travel
in the wrong direction. Additionally, TransCAD does not permit through movement of traffic
through a zone centroid, therefore, turn prohibitions were not required for those cases.

5.0 SOCIOECONOMIC DATA

5.1 TAZ Structure

Traffic analysis zones (TAZ) were developed based on the zones developed for the AMATS and
Mat-Su modeling efforts. The zone structures were retained to provide consistency for the base
and future year traffic forecasts year between the KAC model and the local models.

For the AMATS model area, the original TAZ structure was retained, however, several of the
zones were combined, particularly south of the Glenn Highway. In the Mat-Su area, the KAC
TAZ structure was expanded southwest to include the Point MacKenzie area to capture and
model the anticipated indirect affects area for growth, as well being expanded to the north along
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Glenn Highway to capture new development occurring that direction. Attachment 2 illustrates
the traffic analysis zones used for the KAC.

5.2 Socioeconomic Data

The socioeconomic data for the AMATS model area within the KAC model was used after the
trip generation process. That is, trip generation was performed with the AMATS model and the
resultant trips were incorporated in the KAC model. The AMATS model utilizes a very detailed
trip generation process that comprises 20 land use and demographic classifications, 24 special
generators (including externals), four cross-classification methods, and eight different trip
purposes. Rather than create a more generalized trip generation process for the KAC model in
the Anchorage area (and risk loosing some of the robustness of the Anchorage model), the trip
generation process was utilized from the AMATS model. Trip generation was run with the
AMATS model and the resultant “Production and Attraction” trips were used as an input in the
KAC model. This not only provides consistency, but also retained the more detailed trip
generation process in the Anchorage area.

The AMATS trips were then aggregated to the KAC zone structure and also to the five (5) trip
purposes as described below.

The socioeconomic data in the Mat-Su was retained from their previous modeling efforts. The
MSB data included data from the following data by TAZ:

e Households

e Household Income

e Retail Employment

e Non-Retail Employment

The Mat-Su socioeconomic data was reviewed and updated. Additionally, data was collected by
the above categories for the new TAZs developed in the Point MacKenzie area and north of
Palmer.

5.3 Trip Generation and Distribution

Trip generation outside of the AMATS area for the KAC model was determined by using cross
classification of the number of households by household income similarly to the process used by
the Mat-Su model. Trip rates were initially used from local modeling efforts and adjusted to
reflect improved validation of traffic assignments.

5.4 Trip Purposes

The previous Mat-Su modeling was based on three trip purposes which were retained for the
KAC model. For the AMATS area, the previous model’s trip purposes were aggregated to the
following purposes:

e HBW (Home-Based Work)

e HBO (Home-Based Other)

e NHB (Non-Home Based)
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e SINGLE (Single-Unit Trucks)
e (COMBI (Combination Trucks)

Table 3 lists the trip rates used in the KAC model in the Mat-Su area by trip purpose. As
mentioned earlier, trip generation for the Anchorage area in the KAC model utilized the AMATS

model.

Table 3. Production Trip Generation Rates

Average Trip Length

Trip Purpose Total Trips Percent Trips (minutes)
Home-Based Work 45,163 21.2% 10.89
Home-Based Other 127,560 50.0% 8.87
Non-Home Based 73,354 28.8% 7.43

As noted in the AMATS area, the commercial truck generation was retained. However,
modeling commercial truck activity was not applied in the Mat-Su area. For the KAC model, the
commercial truck model was developed utilizing the methodology from the The Quick Response
Freight Manual, September 1996, Federal Highway Administration. The Federal Highway
Administration (FHWA) vehicle classification standards for Classes 5-7 were used for Single-
Unit Trucks and Classes 8-13 for Combination Trucks, as similarly used in the AMATS model.
Trip generation rates for trucks in the KAC model were used from the QRFM methodology.
Table 4 presents the final truck generation rates used in the KAC model.

Table4. Truck Trip Generation Rates

Trip Purpose Households Retail Employees Non-Retail Employees
Single-Unit Trucks 0.099 0.253 0.143
Combination Trucks 0.038 0.065 0.036

Source: The Quick Response Freight Manual, September 1996, Federal Highway Administration

To estimate truck traffic in the Port MacKenzie TAZs (anticipated to have an especially high
number of truck trips), the study team based the estimates on truck traffic estimates available for
the AMATS model from the industrial area of central Anchorage (between Old Seward
Highway, Minnesota Drive, Diamond Blvd, and International Airport Road. This area has heavy
industrial land uses, and is characterized by truck traffic serving gravel distribution, businesses,
and warehousing. The study team assumed that Port MacKenzie would have a similar mix of
land uses and truck trip generation/traffic. This AMATS truck information was evaluated
against employment estimates for Port MacKenzie, port related trip generations rates from the
Institute of Transportation Engineers and the Port of Anchorage truck generation rates to identify
truck generation rates for Port MacKenzie.

The Port MacKenzie TAZ is estimated to have 14.2% of the trips as truck trips, with 12% on the
KAC. Figure 1 shows a screen capture from the traffic model showing the truck trip percentages
in the modeled network in the vicinity of the crossing. Overall, about seven percent of the trips
in the modeled network are truck trips
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Figure 1: Modeled Truck Traffic asa Percent of ADT

5.5 Trip Distribution

With the above trip generation, the number of trips generated by each TAZ is then distributed
between all zones. Trip distribution is the process that links the productions (households) to
attractions (employment) for each zonal pair. It is these trip demands that must be
accommodated by the transportation system, and which are modeled on the roadway network.

The trip distribution process utilizes a gravity (the most common trip distribution model) model
to define the trip interchanges between zones. Trips are distributed by each of the five trip
purposes. A summary of trips by purpose and average trip length from the model is shown in
Table5.
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Table5. Vehicle Trip Summary

Average Trip Length

Trip Purpose Total Trips Percent Trips (minutes)
Home-Based Work 176,006 20.7% 17.47
Home-Based Other 380,315 44.8% 7.87
Non-Home Based 238,998 28.1% 7.87
Single-Unit Trucks 39,121 4.6% 11.10
Combination Trucks 14,755 1.7% 13.80

6.0 BASE YEAR TRAFFIC ASSIGNMENT AND VALIDATION

The transportation model was calibrated and validated to existing conditions against recent
traffic counts from published DOT&PF and Anchorage and Mat-Su traffic data. The estimated
model traffic volumes were compared against the ground counts to ensure the model’s ability to
reasonably replicate existing traffic conditions. The model validation includes several
performance measures and established guidelines for allowable errors that include screenlines,
percent assignment error, and root mean square error (RMSE).

6.1 Screenline Analysis

Screenlines or cordon lines are lines that cross a number of network links and are used to
evaluate major trip movements across the roadway network. Screenline analysis examines
differences between existing traffic counts and the base year modeled assignment of trips to
determine the overall accuracy of the model.

The NCHRP Report Number 255 cites acceptable levels of error based on screenlines and
maximum desirable deviation. Figure 2 graphically presents this percent deviation. As can be
seen, the deviation is higher on low volume roads where a large percentage of deviation will not
have major traffic implications. Conversely, for higher volume facilities a smaller deviation of
modeled levels to actual counts is required.

Figure 2: Maximum Desirable Deviation in Total Screenline Volume
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Adjustment of System Planning Models, 1990, FHWA)
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For the KAC model, 21 screenlines were created. Attachment 3 illustrates the screenline
locations. Table 6 reports the screenline results and shows that all of the screenlines are within

the FHWA guidelines.
Table 6. Screenline Analysis Summary
Screenline Traffic Count Model Volume % Difference FHWA AI_onvabIe
Number % Deviation
1 58,545 56,875 -3% 21%
2 67,884 59,257 -13% 19%
3 76,552 76,832 0% 16%
4 175,621 169,606 -3% 15%
5 107,633 98,444 -9% 15%
6 147,310 141,628 -4% 15%
7 116,211 118,686 2% 15%
8 201,117 192,848 -4% 15%
9 19,390 19,760 2% 37%
10 25,363 28,802 14% 28%
11 195,504 211,765 8% 15%
12 229,440 212,444 % 15%
13 95,233 92,500 -3% 15%
14 34,768 29,967 -14% 25%
15 26,989 26,943 0% 28%
16 16,358 18,058 10% 3%
17 17,870 22,123 24% 3%
18 23,846 27,537 15% 28%
19 35,358 39,685 12% 25%
20 32,602 30,194 % 25%
21 15,500 15,728 1% 37%
Total 1,719,094 1,689,682 -1.7%

6.2 Performance Measures

The Federal Highway Administration (FHWA) report Calibration and Adjustment of System
Planning Models, 1990, was relied upon establishing acceptable error limits in the KAC model.
The FHWA acceptable error limits for daily volumes by facility type (modeled volumes verses

actual volumes) are shown in Table 7.

Table 7. Percent Error Difference
for Daily Traffic Volumes by Facility Type

Facility Type FHWA Acceptable Error Limits
Freeway +7%
Major Arterial +10%
Minor Arterial +15%
Collector +25%

Source: Calibration and Adjustment of System Planning Models, 1990, FHWA
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Table 8 shows the acceptable error and actual error for actual traffic counts versus model
assignment of trips for the different facility types. Although the KAC model comprises slightly
different facility types than shown in Table 8, the KAC classifications were regrouped to
provide a comparison to the FHWA error limits. Based on this table, the travel demand model is
within the FWHA acceptable error limits for facility types.

Table 8. Acceptable Error VersusActual Error

Facility Type FHWA Acceptable Error Limits Actual Error
Freeway +7% -1%
Major Arterial +10% -10%
Minor Arterial +15% -11%
Collector +25% -17%
Overall N/A -10%

Another useful performance measure for gauging the validity of a traffic model is the Root Mean
Square Error (RMSE). The RMSE measures the deviation between the actual traffic counts and
modeled traffic assignments. Although there are no modeling guidelines for this measure, good
practice includes calibrating and validating a model with a RMSE of 35% or lower. The overall
RMSE by facility type is shown in Table9. The overall RMSE for the KAC model is
approximately 29%, which is considerably lower than the commonly accepted practice of 35%
and is reflective of how well the model is validated.

Table 9. Percent Root Mean Square Error

Facility Type Percent RMSE
Freeway 10.4%
Major Arterial 22.8%
Minor Arterial 34.8%
Collector 54.6%
Overall 28.6%

Another performance measure for model accuracy is the coefficient of deviation or R*. This
measure compares the overall linear regression between the actual traffic counts and model
assignment volumes. Federal guidelines indicate that the R* value be 0.88 or higher. The
Figure 3 scattergram illustrates the traffic counts versus model assignment in addition to the
FHWA desirable deviation curves based on Figure 2. The R for the KAC model is 0.92 which
exceeds the federal guidelines.
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Figure 3: Model Assignment vs. Traffic Counts
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Based on the above statistical measures, the model was considered to be validated and future
traffic forecasts were developed. Attachment 4 shows the base year traffic volumes and volume
over capacity ratios.

7.0 FUTURE YEAR TRAFFIC FORECASTS

Next, traffic forecasts were developed using the validated base year KAC travel model. There are
two primary components used in the travel demand model to develop forecast traffic volumes 1)
programmed and planned roadway improvements and 2) socioeconomic forecasts distributed by
TAZ. The following methodology describes the process used to derive the traffic forecasts and
for testing various Knik Arm crossing improvements.

Two forecast horizon years were developed; 2025 and 2030. The 2025 forecast was created
because both the Mat-Su and AMATS current LRTP’s are based on this horizon year. This
allowed testing of the KAC project alternatives with the other planned improvements which had
already been forecast as being needed for the two respective LRTPs. For the KAC study, a 2030
horizon year was required as part of the EIS (20 years past the anticipated opening date of 2010).

7.1 Roadway Network Forecasts

The KAC modeled roadway network was updated to reflect planned and programmed roadway
improvements based on available information from each of the local jurisdiction’s proposed

11
2224 -



Knik Arm Crossing
Transportation Planning Model Technical Report

2025 LRTP’s. The KAC base model was similarly updated to reflect these planned
improvements including new roadway facilities, upgraded roadway classifications, and also
roadway widening with additional lanes based on the LRTPs.

Because no long range roadway plans are in place beyond 2025, the 2025 planned roadway
networks for each jurisdiction were relied upon for the 2030 forecasts. However, the
socioeconomic conditions reflect an additional 5-year growth period from 2025 to 2030 beyond
what the networks are currently planned to accommodate by the local governments.

7.2 Socioeconomic Forecasts

ISER forecasts of population and employment were relied upon for regional control totals in
developing the future TAZ socioeconomic data. See the Scenario Development Technical
Report (NEI 2005) and the population and employment forecasts prepared for the project (ISER
2005 — Appendix G) for more details. Two separate forecasts were developed for each horizon
year (one with a KAC crossing and one without a KAC crossing). A ‘with’ and ‘without’ Knik
Arm crossing were derived since the accessibility between the Point McKenzie, Mat-Su, and
Anchorage would influence shifts in land use growth patterns and population, and consequently
travel patterns and volumes.

Utilizing the ISER regional forecasts, the regional population and employment forecasts were
allocated into the TAZs. See the Constraint Mapping Methodology (Appendix D) and the Knik
Arm Land Use Allocation Procedures Memorandum, and Memorandum, Documentation of Mat-
Su Land Use Estimation Process (Appendix H).

7.3 Traffic Forecasts

After the 2025 and 2030 distribution of housing and employment were input into the TAZ
structure of the KAC project model and the 2025 planned roadway networks were added, the
various KAC project corridors and alternatives which were under consideration were
incorporated to produce forecasts for both 2025 and 2030. The project forecasts were used to
evaluate logical termini, define project design needs (e.g. numbers of lanes, ramps, etc.), and
evaluate the performance of the options under consideration for reasonableness. This section
describes the modeling evaluation process for the No Action and the build alternatives under
consideration.

7.3.1 KAC No Action Alternative

The 2030 No Action alternative was developed using the 2025 LRTP networks from each local
jurisdiction with traffic based on 2030 socioeconomic projections without the crossing, Figure 4
and Figureb.
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Because a Knik Arm Ferry is programmed to be operational in 2007 and the Borough indicates a
second ferry is likely to operational within the 2030 time horizon, a Knik Ferry was incorporated
into the KAC model for the forecasted No Action alternative. To replicate the ferry crossing, a
link was incorporated into the travel model with a travel time of 30 minutes to reflect the ferry
crossing time estimated by the Mat-Su. The demand on that crossing was calibrated to reflect
the planned capacity of the Borough’s two-boat system (approximately 25-30 vehicles per ferry).

7.3.2 KAC Build Scenarios

The 2030 build forecasts were developed using the 2025 LRTP networks from each local
jurisdiction with traffic based on 2030 socioeconomic projections with a crossing.

Mat-Su Approach

Logical Termini and Engineering Refinement. The KAC traffic model was first used to
determine the logical termini of the project and then to help refine the engineering requirements
to accommodate the anticipated 20 years of growth. To refine the termini of the project on the
Mat-Su side of the crossing, the project was first modeled with no improvements to Point
MacKenzie Road. From the modeling results it was evident that additional lanes were going to
be needed and that the project would need to be extended beyond the boundary of Port
MacKenzie.

Figures 4 and 5 show a screen clip from the model runs showing Point MacKenzie Road
overcapacity (red roadway segments) when run through the model as a two-lane facility.

Figure4: Figure5:
Initial 2025 Travel Forecast Initial 2030 Travel Forecast
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Essentially the capacity compared to the forecast volumes on Point MacKenzie Road would be
insufficient by 2025 if only 2 lanes were provided. Due to the level of congestion along Point
MacKenzie Road as 2-lane facility, KABATA decided to upgrade the roadway to 4 lanes as part
of the project.

Moreover, Figure 5 indicates how far north along Point MacKenzie Road the congestion would
be forecast to occur if the facility were to remain 2 lanes through 2030. It was, in part, this
analysis that lead to the decision to plan the facility for four lanes and to move the termini of the
project to the intersection of Point MacKenzie Road and Burma Road.

Figure 6 shows an analysis along Point MacKenzie Road assuming that growth occurs in an
exponential manner. The red horizontal lines indicate planning-level roadway capacities of Point
MacKenzie Road given various potential improvements. Forecast traffic levels at three locations
along the road are plotted as bars; in the Port MacKenzie District (yellow), Holstein Avenue i.e.
midway between the port and Burma Road (maroon), and at Burma Road (blue). Where the
growth in traffic (bars) crosses the capacity levels, the anticipated year when the facility is
forecast to have reached capacity can be determined. The graph indicates that a 4-lane undivided
facility will have sufficient capacity for the entire project except within the Port District proper
starting in about 2024 to 2025. At that time additional capacity may be required. Based on this
analysis and consultation with the Mat-Su, KABATA agreed to plan for a divided roadway and
frontage roads to fully accommodate the forecast in travel through the Port District.

Figure6:
Point Mackenzie Road Capacity Analysis
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Additionally, the KAC model was also tested with the incorporation of the “Willow Connector”
to determine if that route would affect the corridor demand in a major way and also whether this
route would alleviate the potential congestion forecast for Point MacKenzie Road. The “Willow
Connector” was based on the Corridor 3 alignment from the Matanuska Susitna Borough Rail
Corridor Study, June 2003, Tryck Nyman Hayes, Inc. This corridor traverses north-south from
Port MacKenzie to the Parks Highway west of Willow. The resulting model forecasts of this
route indicated low vehicular travel demand along this facility and in subsequent discussions
with ADOT and the Mat-Su, it was determined that this road would not be anticipated to be
funded within the 2030 horizon year of the KAC project, nor would it be included in the Mat-
Su’s LRTP. Therefore, the Willow Connector was not included as part of the KAC forecast
model.

Anchorage Approaches

Initial Screening. Seven connection alternatives were modeled on the Anchorage side. These
connections were initially coded in the KAC model based on general corridor alignment
assumptions and were refined as additional engineering information and modeling results
became available. Several of the corridors have minor alignment deviations (variants). Based on
the limited sensitivity of the travel demand model to these relative minor variations in alignment,
it was determined it was not necessary to model each one separately. For example, the model is
not sensitive to whether the routing on the Anchorage approach occurs below the bluff or above
the bluff, and these variants were therefore combined in the modeling process. Similarly,
variants that traversed through Port MacKenzie and variants in the approaches to the A-C
Viaduct were not modeled separately, but were modeled using a representative alignment.

The following seven initial connections were modeled on the Anchorage approach:
e A-C Connection

Ingra-Gambell Connection

Ingra-Gambell and A-C Connection

Post Road Corridor

Boniface Parkway Corridor

Muldoon Road Corridor

Hiland Road Corridor

Screening analysis information was generated out of the model for a variety of factors which had
been identified from the purpose and need statement for the project. For more information on
the screening process, development of factors, and alternatives see the Scoping Summary Report
(KABATA 2005).

Attachment 5 shows the model runs of these initial corridors for 2030 and the measures of
effectiveness that were generated from the model.

Logical Termini. Initial modeling was performed to help confirm the logical termini on the
Anchorage Approach. KABATA initially proposed connecting to the A-C Street Viaduct
(because it is part of the National Highway System). In advance of the model being ready,
KABATA performed intersection analysis at the potential receiving intersection on the
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Anchorage side of the project to identify whether there would be intersection capacity available.
The analysis was performed to identify the threshold at which the intersections breakdown. By
2030, in the p.m. peak hour, connections to A-C alone will only accommodate 20,000 ADT on
the Knik Arm Crossing, assuming no other improvements to the street network. A-C
intersections have capacity for up to 35,000 vehicles by adding some turn pockets. The
Ingra/Gambell Extension, begins to fail in 2010 with only 10,000 ADT on the Knik Arm
Crossing.

After the traffic model was ready, it was run to determine whether that roadway system had
sufficient capacity to accommodate the demand forecast out to 2030. Figure 7 shows a screen
clip from the model run showing that the A-C viaduct would be overcapacity (red roadway
segments) when run through the model with no additional improvements. Essentially the
capacity compared to the forecast volumes would be insufficient if no improvements were
provided. Due to the forecast level of congestion on the A-C Viaduct, KABATA decided to
include a connection to Gambell and Ingra Streets as part of the project.

Figure7:
Initial Travel Forecast: A-C Viaduct Analysis
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Figure 8 shows an analysis of the anticipated timing of when such an improvement would be
needed assuming an exponential growth of traffic on the A-C Viaduct. The red horizontal line
indicates a planning-level roadway capacity of the A-C Viaduct (which is a 4-lane divided
roadway). Forecast traffic levels are plotted as bars; with the viaduct’s background traffic
plotted in maroon and the contribution of the KAC project added to that traffic in blue. Where
the growth in traffic (bars) crosses the red capacity line, the anticipated year when the facility is
forecast to have reached capacity can be determined. The graph indicates that a 4-lane divided
viaduct will have sufficient capacity though the year 2021—at that time additional capacity
would be required. Based on this analysis and consultation with AMATS and the MOA,
KABATA agreed to include an ultimate connection across a viaduct to Gambell and Ingra
Streets in the EIS.

Figure8:
A-C Viaduct Capacity Analysis

A/C Viaduct Analysis
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7.3.3 Reasonable Alternatives Forecasts

After the logical termini were determined and engineering refinement was completed on the
alternatives that were selected for detailed analysis in the EIS final model runs were developed'.
The model runs of the engineered, reasonable alternatives included more detail on ramping and
intersection configuration and the final lane configurations and connections. These model runs
were used in analysis of noise impacts, air quality impacts, traffic analysis, and other impact
analyses in the EIS. The alternatives of the reasonable alternatives are presented in
Attachments 6 and 7 for the alternatives carried forward for the years 2025 and 2030,

respectively.

! It should be noted that these subsequent model runs slightly changed the forecasts between what is shown in Figures 7 and 8
and the forecast ultimately depicted in the EIS. The reason for this is that as engineering decisions were added to subsequent
model runs (lanes added, speed limits changed, etc) demand predicted through the model also changed, The changes may affect
the timing of when additional capacity improvements might be needed, but not the overall capacity required to have an efficiently

operating roadway system.
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Conceptual Differences Between Mat-Su* & CDM Smith** Population & Employment

Estimates As Interpreted by Western

Demographics, Inc.*** - 4/30/12

Mat-Su Pop / Employment Estimates

CDM Smith Pop / Employment Estimates

Purpose - To Plan and Time Capital Improvments
Focusing on Roads Throughout the Mat-Su
Borough

Purpose - To Estimate Bridge Toll Revenue from
Crossings

Local Micro Economic Model

Regional Macro Economic Mode|

Traditional Job Growth Model Linked to Local
Conditions

Regional Model Based on Anchorage / Mat-Su
Regional Statistical Area (RSA) Environment

Verified with Local Information from Business

People, Realtors, Bankers, Land Use and
Transporation Planners. Borough Ordinances and
Community Plans

Derrived from Expected Spill-over of Anchorage
Growth Expectations Given Housing Cost
Differential and Housing and Industrial Land
Shortages in Anchorage

Reconciles to 2035 ISER Over-all Mat-Su Growth
Control Totals

Reconciles to 2035 ISER Control Totals with
Growth Emphasis on Southwest Quadrant

Density Basis - Mat-Su Borough

Density Basis - Anchorage

Nominal Domestic Water and Sewer Availability in

KGB Corridor. Esimates Based on On-site Well /

Septic and Small-scale Utility Districts Simiiar to
Settler's Bay

Assumes Domestic Water and Sewer Availability
Will Develop to Suit Prescribed Density

Smaller Amounts of Residential in KGB Corridor

Larger Amount of Residential in KGB Corridor

Smaller Population and Employment in Port
MacKenzie

Larger Population and Employment in Port
MacKenzie

Smaller Population and Employment in Greater
Port MacKenzie

Larger Population and Employment in Greater
Port MacKenzie

Limited Retail in Port District

Larger-scale Retail in Port District - Estimates
Predated Port Plan and Regulations

Limited Office Land Use to Serve Local Industrial
Concerns

More Extensive Office Land Uses

Less Extensive and Longer-Term Upgrades to KGB
and PMR (Point MacKenzie Road) Proposed

More Extensive and Shorter-Term Upgrades to
KGB and PMR (Point MacKenzie Road) Potentially
Necessary

Linkage of PMR to North Assumed to be Burma
Rd. North Big Lake Rd.

Linkage of PMR to North Undefined

Modeling Consultant - HDR, Inc.

Mat-Su * - Mat-Su traffic model estimates predominantly developed and refined by Mat-Su Traffic

CDM Smith ** - Formerly Wilbur Smith and Associates (WSA) - Estimates developed for KABATA

Western Demographics, Inc. *** - Mat-Su Borough Build-out and Demographic Consultant (WDI)

and observed the listed conceptual differences.

WDI Interviewed most parties involved in the development of the two estimates during April of 2012
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ALASKA STATE LEGISLATURE

LEGISLATIVE BUDGET AND AUDIT COMMITTEE
Division of Legislative Audit

P.O. Box 113300
Juneau, AK 99811-3300
(907) 465-3830

FAX (907) 465-2347
legaudit@akleg.gov

April 3, 2013

Members of the Legislative Budget
and Audit Committee:

We have reviewed the Knik Arm Bridge and Toll Authority’s (KABATA) response to this
audit, and except for highlighting two pieces of potentially confidential information, nothing
contained in the response causes us to revise or reconsider the report’s conclusions and
recommendation. In response to concerns over confidentiality of specific information, the
credit rating agency name in footnote 12 on page 18, and the amount KABATA paid for
acquiring each right-of-way property noted in Appendix A were redacted. We appreciate
being informed of this concern.

Upon review of KABATA'’s response to the preliminary report, we reaffirm the report
conclusion that the toll and traffic projections are based on economic assumptions and data
that are unreasonably optimistic. There is inadequate support for key assumptions in the Knik
Arm Crossing (KAC) proposed plans; this includes support related to household levels and
growth rates, traffic growth rates, the KAC’s market share of traffic, the split between
personal and commercial vehicle traffic over the KAC, and the proposed economic
development of the Point MacKenzie area and the Port of MacKenzie. These concerns, in
totality, overstate the KAC projected cash flows. We reaffirm our recommendation that
KABATA management should revise traffic and toll revenue projections to address
deficiencies. Since both the transportation model and the financial model are computer
based, performing “what if” changes in underlying assumptions and data, and evaluating
their effect on outcomes should not be overly burdensome.

We concur that the audit did not fully address the audit objectives in regards to assessing the
balance of risks and rewards embodied in the KAC private-public partnership (P3)
agreement. This scope limitation is reported in both the Objectives, Scope and Methodology
and the Report Conclusions sections of the audit report in accordance with governmental
auditing standards issued by the Comptroller General of the United States. After being
informed by KABATA that the P3 agreement was confidential and publicly disclosing the
agreement could have a detrimental effect on the project and compromise the integrity of the
procurement process, we agreed not to address the audit objective related to the P3 risks and
rewards. Although we did not concur that the agreement was a confidential part of the
procurement process, it was clear that the terms of KABATA’s P3 agreement were subject to
further changes and, consequently, should not be audited.
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