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DISCLAIMER 
 

Mercator Advisors LLC was retained to provide an independent review of the Comprehensive 
Agreement between the North Carolina Department of Transportation (NCDOT) and I-77 Mobility 
Partners LLC.  This report identifies potential policy options for consideration. The information 
presented is not legal advice and the report is not a market valuation or an appraisal review.  
 
The views and opinions provided in this document are strictly those of the authors. This report does 
not represent the opinions or policies of NCDOT, its agents, officers, or employees. 
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SUMMARY OF RESULTS 

 
Mercator has prepared an illustrative example of the termination compensation that might have been 

payable by NCDOT if the CA had been terminated for convenience on December 31, 2016.  That date 

was selected so that data from the most recent publicly available financial statements prepared for I-77 

Mobility Partners LLC could be used. 

 

The example is provided to highlight key variables in the termination compensation calculation that 

make it difficult to estimate with any certainty how an independent appraiser might determine Fair 

Market Value.  The payments due upon a termination for convenience are not intended to be a penalty 

that discourages the public agency from exercising its termination rights.  The complicated provisions for 

calculating the amounts due under different circumstances are designed to protect the interests of both 

NCDOT and the Private Partner.   

 

One of the key assumptions in the Fair Market Value calculation is the projected net toll revenue that 

might be generated by the Express Lanes Project, as determined by an independent appraiser.  Scenario 

A in our example uses net cash flow projections provided in the offering document for the PABs in May 

2015 described as the “Equity Participant’s Advisor Projection of Traffic and Revenue.”    

 

Scenario B assumes annual net cash flow that is 50% of the first scenario.  The resulting amounts are 

comparable to the net cash flow described as the “Lender’s Advisor Base Case Projections of Traffic and 

Revenue” in the PABs offering document. 

 

Scenario C assumes annual net cash flow that is 150% of the amounts used in the first scenario.  It is 

appropriate to evaluate a scenario with much higher revenue because the Equity Participant’s Advisor 

Projection did not include any assumption for the additional revenue collected from customers who will 

be invoiced at a higher toll rate through the Bill by Mail program (video tolling by license plate 

recognition).   

 

Another key assumption in the Fair Market Value calculation is the weighted average cost of capital 

(WACC), also determined by an independent appraiser.  The WACC depends on financial modeling 

assumptions about returns on invested capital.  In our example the net cash flow is discounted at an 

assumed WACC of 11 percent for Scenario A, 9 percent for Scenario B and 13 percent for Scenario C. 

Other assumptions are based on data from the financial statements for the year ending December 31, 

2016.  At that point in time, approximately $162 million had been expended for design and construction 

of the Express Lanes Project.  

 

The table on the next page shows the resulting Termination Compensation that would have been 

payable by NCDOT as of December 31, 2016, in each scenario. The estimated amounts exclude potential 

demobilization and other costs eligible for reimbursement, which could be significant depending on 

when a notice of termination is given.   

  

A-2



 
 

Illustrative Example of the Potential Termination Compensation as of December 31, 2016 

 
Amounts in $ Millions 

Assumed 

Weighted 

Average Cost 

of Capital 

[ i ] 
 

Fair Market Value 
Estimate  as of 

12/31/16 
1
  

[ ii ]  
Estimated Senior 
Debt Termination 

Amount as of 
12/31/16 

1
 

Greater of  
i  and ii  

 
Termination 

Compensation 

Scenario A 

Calculation with Equity 
Participant’s Advisor Projection 
of Traffic and Revenue  

11.00% $125 $149 $149 

Scenario B 

Calculation with 50% of Equity 
Participant’s Advisor Projection 
of Traffic and Revenue 

9.00% ($2) $149 $149 

Scenario C 

Calculation with 150% of Equity 
Participant’s Advisor Projection 
of Traffic and Revenue 

13.00% $168 $149 $168 

 

Under each of these hypothetical scenarios, the compensation paid to the Private Partner by NCDOT, 

together with available cash reserves pledged to the lenders, would have been sufficient to pay the total 

amount owed to USDOT, as lender for the TIFIA loan, and the holders of the tax-exempt PABs. 

 

In the first two scenarios, the Private Partner would only have received reimbursement for 

demobilization and costs incurred as a result of the early termination.  Those amounts paid would 

depend on the status of construction on the termination date and could total millions of dollars. 

 

In Scenario C of the example, where it is assumed that the appraiser determines that the potential net 

toll revenue is substantially higher than the forecast shown in the financing documents, NCDOT would 

have paid an estimated $168 million in termination compensation and the equity investors would have 

received approximately $19 million after repayment of the PABs and the TIFIA loan (in addition to 

demobilization and certain other costs incurred).  A higher weighted average cost of capital than the one 

assumed for purposes of this example would have decreased the estimated Fair Market Value and a 

lower cost of capital would have increased the Fair Market Value.  

 

The range of amounts payable in the hypothetical scenarios are not indications of the potential cost to 

terminate the CA for convenience in the future.  The example is provided to show that (1) the minimum 

amount payable as termination compensation would be the amount required to pay the outstanding 

project debt and (2) the Fair Market Value calculation could vary considerably depending on the key 

assumptions used by the independent appraiser. 

 
 
 
 

                                                           
1
 Estimate does not include demobilization and other costs incurred by the Private Partner that would be 
reimbursed. 
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ILLUSTRATIVE EXAMPLE - FOR DISCUSSION PURPOSES ONLY

Dollars in Millions

Assumed Weighted Average Cost of Capital Assumed Weighted Average Cost of Capital

NET CASH FLOW * 11.00% FMV 11.00%

$8,554 $451 -$361 -$326

* Assumes no refinancing

PV Factors PV Amount PV Factors PV Amount

12/31/2016 -                            1.000000        $0 $0 1.000000        $0

2017 -                            0.949158        $0 -$183 0.949158        -$174

2018 $1 0.855097        $1 -$178 0.855097        -$152

2019 $9 0.770358        $7

2020 $20 0.694016        $14

2021 $27 0.625240        $17

2022 $32 0.563279        $18

2023 $35 0.507459        $18

2024 $41 0.457170        $19

2025 $35 0.411865        $15

2026 $39 0.371049        $15

2027 $44 0.334279        $15

2028 $49 0.301152        $15

2029 $56 0.271308        $15

2030 $61 0.244422        $15

2031 $66 0.220200        $14

2032 $68 0.198378        $14

2033 $72 0.178719        $13

2034 $76 0.161008        $12

2035 $81 0.145052        $12

2036 $88 0.130678        $11

2037 $96 0.117728        $11

2038 $105 0.106061        $11

2039 $115 0.095551        $11

2040 $124 0.086082        $11

2041 $132 0.077551        $10

2042 $137 0.069866        $10

2043 $143 0.062942        $9

2044 $151 0.056705        $9

2045 $160 0.051085        $8

2046 $170 0.046023        $8

2047 $181 0.041462        $8

2048 $194 0.037353        $7

2049 $208 0.033651        $7

2050 $220 0.030317        $7

2051 $231 0.027312        $6

2052 $239 0.024606        $6

2053 $248 0.022167        $5

2054 $286 0.019970        $6

2055 $282 0.017991        $5

2056 $288 0.016208        $5

2057 $294 0.014602        $4

2058 $300 0.013155        $4

2059 $306 0.011852        $4

2060 $312 0.010677        $3

2061 $318 0.009619        $3

2062 $324 0.008666        $3

2063 $331 0.007807        $3

2064 $338 0.007033        $2

2065 $344 0.006336        $2

2066 $351 0.005708        $2

2067 $358 0.005143        $2

2068 $365 0.004633        $2

ASSUMED CONSTRUCTION EXPENDITURES100% OF EQUITY PARTICPANT'S ADVISOR PROJECTION

SCENARIO A
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ILLUSTRATIVE EXAMPLE - FOR DISCUSSION PURPOSES ONLY

Dollars in Millions

SCENARIO A i ii

TERMINATION COMPENSATION ESTIMATE BASED ON 100% OF EQUITY PARTICIPANT ADVISOR PROJECTION FMV Estimate Senior Debt Termination Amount

Based on definition of Fair Market Value and formula in Section B.3 of Exhibit 15 of the Comprehensive Agreement

$451.3 $103.8

(i) = Fair Market Value of the Developer's Interest as of the Valuation Date determined according to Section B.5              

Present Value (PV ) of Cash Flow 

Available for Debt and Equity 

$100 million of PABs plus any unpaid 

accrued interest and  expenses 

(ii) = Senior Debt Termination Amount -$325.9 $47.7

 LESS PV of remaining construction 

expenditues 

PLUS TIFIA Loan balance as of 12/31/16

$125.4 $151.5

(PLUS)  (b)

The amount necessary to reimburse reasonable and documented out-of-pocket costs of third party and Affiliate Contractors 

to demobilize and terminate under Contracts between Developer and third parties or Affiliates for performance of Work, 

excluding Developer’s non-contractual liabilities and indemnity liabilities (contractual or non-contractual) to third parties or 

Affiliates

No estimate included for purposes of 

this example.  Cost may be in  

millions depending on construction 

status when terminated..

No estimate included for purposes of 

this example.  Cost may be in  

millions depending on construction 

status when terminated..

(PLUS)  (c)

If termination occurs prior to Substantial Completion of all Project Sections, Developer’s own reasonable and documented 

out-of- pocket costs to demobilize

No estimate included for purposes of 

this example.  Cost may be in  

millions depending on construction 

status when terminated..

No estimate included for purposes of 

this example.  Cost may be in  

millions depending on construction 

status when terminated..

(PLUS)  (d)

The incremental increase, if any, in the costs Developer incurs under Section 19.5.10 of the Agreement over the present value 

of such costs under the Base Case Financial Model, but without double counting of the amounts under clauses (a), (b) and (c) 

above

Cost to train NCDOT personnel on 

ETC equipment.  Asssumed to be zero 

for purposes of this example.

Cost to train NCDOT personnel on 

ETC equipment.  Asssumed to be zero 

for purposes of this example.

(MINUS)  (e)
Only where the Senior Debt Termination Amount is applicable, all Borrowed Cash and Credit Balances, except to the extent 

such balances are already deducted in determining the Senior Debt Termination Amount
-$2.5

PABs Interest Reserve Balance

(MINUS)  (f)
Only where the Senior Debt Termination Amount is applicable, the cost of Renewal Work that Developer was required to but 

did not perform prior to the Early Termination Date
not applicable

assumed to be zero for purposes of 

this example

(MINUS)  (g)

Only where the Senior Debt Termination Amount is applicable, the portion of any Compensation Amounts previously paid to 

Developer that (i) compensated Developer for cost and revenue impacts attributable to the period after the Early 

Termination Date and (ii) were not previously

not applicable
assumed to be zero for purposes of 

this example

MINUS)  (h)

Only where Fair Market Value is applicable, the amount of all Distributions, and all payments to Affiliates in excess of 

reasonable compensation for necessary services or that are advance payments in violation of Section 10.5.3 of the 

Agreement, between the Valuation Date and the Early Termination Date

assumed to be zero for purposes of 

this example
not applicable

(MINUS)  (i)
Only where Fair Market Value is applicable, all amounts received by the Lenders in relation to the Project Debt (including all 

interest, capital and Breakage Costs) between the Valuation Date and the Early Termination Date

assumed to be zero for purposes of 

this example
not applicable

(PLUS) (j)

Only where Fair Market Value is applicable, in the case of Termination for Convenience, a return on the outstanding balance 

of the Fair Market Value amount between the Valuation Date and the Early Termination Date equal to Developer’s weighted 

average cost of capital as of the Valuation Date (determined according to the procedures set forth in Section B.5 below) 

assumed to be zero for purposes of 

this example
not applicable

(PLUS) (k)
Only where Fair Market Value is applicable, the incremental tax liability, if any, described in Section B.6 assumed to be zero for purposes of 

this example
not applicable

$125.4 $149.0

Greater of

(i) and (ii)

not applicable
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ILLUSTRATIVE EXAMPLE - FOR DISCUSSION PURPOSES ONLY

Dollars in Millions

Assumed Weighted Average Cost of Capital Assumed Weighted Average Cost of Capital

NET CASH FLOW * 9.00% FMV 9.00%

$4,277 $330 -$361 -$332

* Assumes no refinancing

PV Factors PV Amount PV Factors PV Amount

12/31/2016 $0 1.000000        $0 $0 1.000000        $0

2017 $0 0.957826        $0 -$183 0.957826        -$175

2018 $0 0.878740        $0 -$178 0.878740        -$156

2019 $4 0.806183        $4

2020 $10 0.739618        $7

2021 $14 0.678548        $9

2022 $16 0.622521        $10

2023 $18 0.571121        $10

2024 $21 0.523964        $11

2025 $18 0.480701        $9

2026 $20 0.441010        $9

2027 $22 0.404596        $9

2028 $24 0.371189        $9

2029 $28 0.340541        $9

2030 $31 0.312422        $10

2031 $33 0.286626        $9

2032 $34 0.262960        $9

2033 $36 0.241247        $9

2034 $38 0.221328        $8

2035 $41 0.203053        $8

2036 $44 0.186287        $8

2037 $48 0.170906        $8

2038 $53 0.156794        $8

2039 $58 0.143848        $8

2040 $62 0.131971        $8

2041 $66 0.121074        $8

2042 $68 0.111077        $8

2043 $72 0.101906        $7

2044 $76 0.093491        $7

2045 $80 0.085772        $7

2046 $85 0.078690        $7

2047 $91 0.072192        $7

2048 $97 0.066232        $6

2049 $104 0.060763        $6

2050 $110 0.055746        $6

2051 $116 0.051143        $6

2052 $120 0.046920        $6

2053 $124 0.043046        $5

2054 $143 0.039492        $6

2055 $141 0.036231        $5

2056 $144 0.033239        $5

2057 $147 0.030495        $4

2058 $150 0.027977        $4

2059 $153 0.025667        $4

2060 $156 0.023548        $4

2061 $159 0.021603        $3

2062 $162 0.019820        $3

2063 $165 0.018183        $3

2064 $169 0.016682        $3

2065 $172 0.015304        $3

2066 $176 0.014041        $2

2067 $179 0.012881        $2

2068 $183 0.011818        $2

SCENARIO B

50% OF EQUITY PARTICPANT'S ADVISOR PROJECTION ASSUMED CONSTRUCTION EXPENDITURES
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ILLUSTRATIVE EXAMPLE - FOR DISCUSSION PURPOSES ONLY

Dollars in Millions

SCENARIO B i ii

TERMINATION COMPENSATION ESTIMATE BASED ON 50% OF EQUITY PARTICIPANT ADVISOR PROJECTION FMV Estimate Senior Debt Termination Amount

Based on definition of Fair Market Value and formula in Section B.3 of Exhibit 15 of the Comprehensive Agreement

$330.2 $103.8

(i) = Fair Market Value of the Developer's Interest as of the Valuation Date determined according to Section B.5              

Present Value (PV ) of Cash Flow 

Available for Debt and Equity 

$100 million of PABs plus any unpaid 

accrued interest and  expenses 

(ii) = Senior Debt Termination Amount -$331.7 $47.7

 LESS PV of remaining construction 

expenditues 

PLUS TIFIA Loan balance as of 12/31/16

-$1.5 $151.5

(PLUS)  (b)

The amount necessary to reimburse reasonable and documented out-of-pocket costs of third party and Affiliate Contractors 

to demobilize and terminate under Contracts between Developer and third parties or Affiliates for performance of Work, 

excluding Developer’s non-contractual liabilities and indemnity liabilities (contractual or non-contractual) to third parties or 

Affiliates

No estimate included for purposes of 

this example.  Cost may be in  

millions depending on construction 

status when terminated..

No estimate included for purposes of 

this example.  Cost may be in  

millions depending on construction 

status when terminated..

(PLUS)  (c)

If termination occurs prior to Substantial Completion of all Project Sections, Developer’s own reasonable and documented 

out-of- pocket costs to demobilize

No estimate included for purposes of 

this example.  Cost may be in  

millions depending on construction 

status when terminated..

No estimate included for purposes of 

this example.  Cost may be in  

millions depending on construction 

status when terminated..

(PLUS)  (d)

The incremental increase, if any, in the costs Developer incurs under Section 19.5.10 of the Agreement over the present value 

of such costs under the Base Case Financial Model, but without double counting of the amounts under clauses (a), (b) and (c) 

above

Cost to train NCDOT personnel on 

ETC equipment.  Asssumed to be zero 

for purposes of this example.

Cost to train NCDOT personnel on 

ETC equipment.  Asssumed to be zero 

for purposes of this example.

(MINUS)  (e)
Only where the Senior Debt Termination Amount is applicable, all Borrowed Cash and Credit Balances, except to the extent 

such balances are already deducted in determining the Senior Debt Termination Amount
-$2.5

PABs Interest Reserve Balance

(MINUS)  (f)
Only where the Senior Debt Termination Amount is applicable, the cost of Renewal Work that Developer was required to but 

did not perform prior to the Early Termination Date
not applicable

assumed to be zero for purposes of 

this example

(MINUS)  (g)

Only where the Senior Debt Termination Amount is applicable, the portion of any Compensation Amounts previously paid to 

Developer that (i) compensated Developer for cost and revenue impacts attributable to the period after the Early 

Termination Date and (ii) were not previously

not applicable
assumed to be zero for purposes of 

this example

MINUS)  (h)

Only where Fair Market Value is applicable, the amount of all Distributions, and all payments to Affiliates in excess of 

reasonable compensation for necessary services or that are advance payments in violation of Section 10.5.3 of the 

Agreement, between the Valuation Date and the Early Termination Date

assumed to be zero for purposes of 

this example
not applicable

(MINUS)  (i)
Only where Fair Market Value is applicable, all amounts received by the Lenders in relation to the Project Debt (including all 

interest, capital and Breakage Costs) between the Valuation Date and the Early Termination Date

assumed to be zero for purposes of 

this example
not applicable

(PLUS) (j)

Only where Fair Market Value is applicable, in the case of Termination for Convenience, a return on the outstanding balance 

of the Fair Market Value amount between the Valuation Date and the Early Termination Date equal to Developer’s weighted 

average cost of capital as of the Valuation Date (determined according to the procedures set forth in Section B.5 below) 

assumed to be zero for purposes of 

this example
not applicable

(PLUS) (k)
Only where Fair Market Value is applicable, the incremental tax liability, if any, described in Section B.6 assumed to be zero for purposes of 

this example
not applicable

-$1.5 $149.0

Greater of

(i) and (ii)

not applicable
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ILLUSTRATIVE EXAMPLE - FOR DISCUSSION PURPOSES ONLY

Dollars in Millions

Assumed Weighted Average Cost of Capital Assumed Weighted Average Cost of Capital

NET CASH FLOW * 13.00% FMV 13.00%

$12,831 $488 -$361 -$320

* Assumes no refinancing

PV Factors PV Amount PV Factors PV Amount

12/31/2016 $0 1.000000        $0 $0 1.000000        $0

2017 $0 0.940721        $0 -$183 0.940721        -$172

2018 $1 0.832496        $1 -$178 0.832496        -$148

2019 $13 0.736722        $10

2020 $30 0.651967        $20

2021 $41 0.576962        $24

2022 $47 0.510586        $24

2023 $53 0.451846        $24

2024 $62 0.399863        $25

2025 $53 0.353861        $19

2026 $59 0.313152        $19

2027 $66 0.277125        $18

2028 $73 0.245244        $18

2029 $83 0.217030        $18

2030 $92 0.192062        $18

2031 $99 0.169966        $17

2032 $103 0.150413        $15

2033 $108 0.133108        $14

2034 $114 0.117795        $13

2035 $122 0.104243        $13

2036 $132 0.092251        $12

2037 $143 0.081638        $12

2038 $158 0.072246        $11

2039 $173 0.063934        $11

2040 $186 0.056579        $11

2041 $198 0.050070        $10

2042 $205 0.044310        $9

2043 $215 0.039212        $8

2044 $227 0.034701        $8

2045 $240 0.030709        $7

2046 $255 0.027176        $7

2047 $272 0.024050        $7

2048 $290 0.021283        $6

2049 $312 0.018834        $6

2050 $330 0.016668        $6

2051 $347 0.014750        $5

2052 $359 0.013053        $5

2053 $371 0.011551        $4

2054 $430 0.010223        $4

2055 $424 0.009046        $4

2056 $432 0.008006        $3

2057 $441 0.007085        $3

2058 $450 0.006270        $3

2059 $459 0.005548        $3

2060 $468 0.004910        $2

2061 $477 0.004345        $2

2062 $487 0.003845        $2

2063 $496 0.003403        $2

2064 $506 0.003011        $2

2065 $517 0.002665        $1

2066 $527 0.002358        $1

2067 $537 0.002087        $1

2068 $548 0.001847        $1

SCENARIO C

150% OF EQUITY PARTICPANT'S ADVISOR PROJECTION ASSUMED CONSTRUCTION EXPENDITURES
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ILLUSTRATIVE EXAMPLE - FOR DISCUSSION PURPOSES ONLY

Dollars in Millions

SCENARIO C i ii

TERMINATION COMPENSATION ESTIMATE BASED ON 150% OF EQUITY PARTICIPANT ADVISOR PROJECTION FMV Estimate Senior Debt Termination Amount

Based on definition of Fair Market Value and formula in Section B.3 of Exhibit 15 of the Comprehensive Agreement

$488.5 $103.8

(i) = Fair Market Value of the Developer's Interest as of the Valuation Date determined according to Section B.5              

Present Value (PV ) of Cash Flow 

Available for Debt and Equity 

$100 million of PABs plus any unpaid 

accrued interest and  expenses 

(ii) = Senior Debt Termination Amount -$320.3 $47.7

 LESS PV of remaining construction 

expenditues 

PLUS TIFIA Loan balance as of 12/31/16

$168.1 $151.5

(PLUS)  (b)

The amount necessary to reimburse reasonable and documented out-of-pocket costs of third party and Affiliate Contractors 

to demobilize and terminate under Contracts between Developer and third parties or Affiliates for performance of Work, 

excluding Developer’s non-contractual liabilities and indemnity liabilities (contractual or non-contractual) to third parties or 

Affiliates

No estimate included for purposes of 

this example.  Cost may be in  

millions depending on construction 

status when terminated..

No estimate included for purposes of 

this example.  Cost may be in  

millions depending on construction 

status when terminated..

(PLUS)  (c)

If termination occurs prior to Substantial Completion of all Project Sections, Developer’s own reasonable and documented 

out-of- pocket costs to demobilize

No estimate included for purposes of 

this example.  Cost may be in  

millions depending on construction 

status when terminated..

No estimate included for purposes of 

this example.  Cost may be in  

millions depending on construction 

status when terminated..

(PLUS)  (d)

The incremental increase, if any, in the costs Developer incurs under Section 19.5.10 of the Agreement over the present value 

of such costs under the Base Case Financial Model, but without double counting of the amounts under clauses (a), (b) and (c) 

above

Cost to train NCDOT personnel on 

ETC equipment.  Asssumed to be zero 

for purposes of this example.

Cost to train NCDOT personnel on 

ETC equipment.  Asssumed to be zero 

for purposes of this example.

(MINUS)  (e)
Only where the Senior Debt Termination Amount is applicable, all Borrowed Cash and Credit Balances, except to the extent 

such balances are already deducted in determining the Senior Debt Termination Amount
-$2.5

PABs Interest Reserve Balance

(MINUS)  (f)
Only where the Senior Debt Termination Amount is applicable, the cost of Renewal Work that Developer was required to but 

did not perform prior to the Early Termination Date
not applicable

assumed to be zero for purposes of 

this example

(MINUS)  (g)

Only where the Senior Debt Termination Amount is applicable, the portion of any Compensation Amounts previously paid to 

Developer that (i) compensated Developer for cost and revenue impacts attributable to the period after the Early 

Termination Date and (ii) were not previously

not applicable
assumed to be zero for purposes of 

this example

MINUS)  (h)

Only where Fair Market Value is applicable, the amount of all Distributions, and all payments to Affiliates in excess of 

reasonable compensation for necessary services or that are advance payments in violation of Section 10.5.3 of the 

Agreement, between the Valuation Date and the Early Termination Date

assumed to be zero for purposes of 

this example
not applicable

(MINUS)  (i)
Only where Fair Market Value is applicable, all amounts received by the Lenders in relation to the Project Debt (including all 

interest, capital and Breakage Costs) between the Valuation Date and the Early Termination Date

assumed to be zero for purposes of 

this example
not applicable

(PLUS) (j)

Only where Fair Market Value is applicable, in the case of Termination for Convenience, a return on the outstanding balance 

of the Fair Market Value amount between the Valuation Date and the Early Termination Date equal to Developer’s weighted 

average cost of capital as of the Valuation Date (determined according to the procedures set forth in Section B.5 below) 

assumed to be zero for purposes of 

this example
not applicable

(PLUS) (k)
Only where Fair Market Value is applicable, the incremental tax liability, if any, described in Section B.6 assumed to be zero for purposes of 

this example
not applicable

$168.1 $149.0

Greater of

(i) and (ii)

not applicable
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 Projected Cash Flow and Debt Service Coverage  
for the Bonds During Operations* 

Equity Participant’s Advisor Projections of Traffic and Revenue 
(Years 2018-2055) 

(Figures in US$) 

The following projections include and are based on projections of toll revenues based on traffic and 
revenue forecasts from the C&M Traffic Report and interest income earned on Project Accounts.  Inflation is 
assumed at 2.5% per annum.  As described in “FEASIBILITY STUDY AND REPORTS—Traffic Report (C&M)” 
herein as well as in the C&M Traffic Report attached hereto, prospective investors should note that the C&M Traffic 
Report was procured for the benefit of the Equity Participants for the purpose of considering an equity investment in 
the Company.  The C&M Traffic Report presents different revenue projections and is based on different 
assumptions as compared to the Lender’s Traffic and Revenue Advisor Report, the latter of which is considered to 
be more conservative.  In some cases, the revenue projections estimated by C&M differ materially from those 
estimated by OAP.  In addition to the matters noted in “RISK FACTORS—Risks Relating to the Project—
Projections of traffic flows, among other projections and assumptions, may prove to be inaccurate or materially 
different from actual traffic flows, and therefore, toll revenues generated from the operation of the Project may be 
insufficient to support the Company’s payment obligations under the Senior Loan Agreement, thereby adversely 
affecting the repayment of the Bonds,” investors should take into account the purposes for which the C&M Traffic 
Report was prepared in considering the information presented in this table. 

______________ 

* Debt service coverage ratios shown on the below table do not account for additional senior debt that may be
incurred by the Company to the extent permitted under the Financing Documents relating to the Bonds.
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Year
Revenues(1)

(A)
DRAM 

(B)

Operations 
and

Maintenance 
Expenses(2)

(C)

Major
Maintenance 

Costs and 
Capital

Expenditures(3)

(D)

Deposits into 
and Releases 
from Major 
Maintenance 

Reserve 
Account(4)

(E)

Net Cash 
Flow 

Available for 
Debt

Service(5)

(A) + (B)  –
(C) - (D) +

(E) = F

Debt
Service on 

the Bonds(6)

(G)
DSCR(7)

(F) / (G)

2018  1,818,791 - 1,027,502 - -   791,289  416,667 1.90x 
2019  24,319,683 - 15,371,320 347,908 347,908  8,948,363  5,000,000 1.79x 
2020  35,416,905 - 15,149,608 356,606 356,606  20,267,297  5,000,000 4.05x 
2021  42,707,157 - 15,276,710 365,521 365,521  27,430,447  5,000,000 5.49x 
2022  47,017,096 - 15,493,118 436,120 436,120  31,523,978  5,000,000 6.30x 
2023  51,453,332 - 15,984,672 634,329 634,329  35,468,660  5,000,000 7.09x 
2024  56,061,563 - 16,492,490 668,618 2,583,378  41,483,833   5,000,000 8.29x 
2025  57,362,179 - 17,017,103 1,080,986 (3,771,601)  35,492,489  6,106,125 5.81x 
2026  61,856,735 - 17,351,120 4,187,435 (840,929)  39,477,251  6,109,500 6.46x 
2027  66,552,375 - 17,905,547 4,021,262 (458,308)  44,167,258  6,114,625 7.22x 
2028  71,408,344 - 18,478,012 5,845,509 1,701,440  48,786,263   6,111,625 7.98x 
2029  76,469,335 - 17,652,728 5,471,217 2,184,369  55,529,760   6,115,500 9.08x 
2030  81,773,666 - 18,227,683 4,737,510 2,225,380  61,033,854   6,111,000 9.99x 
2031  87,337,530 - 18,821,400 5,066,321 2,239,015  65,688,824   6,108,125 10.75x 
2032  93,243,253 - 20,959,888 1,277,295 (2,624,336)  68,381,733  6,111,625 11.19x 
2033  99,486,737 - 21,708,399 4,168,003 (1,931,786)  71,678,549  6,111,125 11.73x 
2034  106,079,398 - 22,402,976 1,185,107 (6,294,408)  76,196,908  6,106,625 12.48x 
2035  113,087,400 - 23,119,518 863,922 (8,047,057)  81,056,902  6,113,000 13.26x 
2036  120,369,277 - 23,858,783 6,642,203 (2,120,679)  87,747,613  6,109,625 14.36x 
2037  127,888,285 - 24,706,758 6,648,924 (944,231)  95,588,373  6,111,625 15.64x 
2038  135,533,380 - 25,495,344 15,158,787 10,181,047  105,060,296   4,000,000 26.27x 
2039  143,359,703 - 24,495,427 8,083,735 4,582,386  115,362,927   4,000,000 28.84x 
2040  151,598,133 - 25,288,523 8,021,248 5,874,792  124,163,153   4,000,000 31.04x 
2041  160,214,182 - 26,106,589 5,901,714 3,480,527  131,686,407   4,000,000 32.92x 
2042  169,329,648 - 28,902,619 800,290 (2,877,693)  136,749,047  4,000,000 34.19x 
2043  178,933,685 - 29,820,972 2,081,712 (3,773,498)  143,257,503  4,000,000 35.82x 
2044  188,985,074 - 30,767,490 701,781 (6,342,836)  151,172,967  4,000,000 37.79x 
2045  199,482,392 - 31,742,716 1,246,786 (6,572,883)  159,920,006  4,000,000 39.98x 
2046  210,304,162 - 32,747,595 7,275,365 (115,951)  170,165,252  4,000,000 42.54x 
2047  221,442,208 - 33,782,545 7,084,269 746,622  181,322,016  4,000,000 45.33x 
2048  232,894,697 - 34,848,684 12,967,846 8,464,629  193,542,796   4,000,000 48.39x 
2049  244,889,127 - 33,625,597 6,648,821 3,179,222  207,793,931   4,000,000 51.95x 
2050  257,682,525 - 34,698,256 5,122,048 2,469,569  220,331,790   20,079,000 10.97x 
2051  270,622,802 - 35,802,843 5,133,594 1,408,763  231,095,127   20,074,875 11.51x 
2052  284,153,404 - 39,439,751 1,815,925 (3,724,729)  239,172,999  20,069,250 11.92x 
2053  298,012,631 - 40,639,586 3,795,698 (5,967,062)  247,610,285  20,070,000 12.34x 
2054  311,808,647 - 41,777,316 1,480,728 17,946,361  286,496,964   10,034,750 28.55x 
2055  326,473,117 - 42,945,331 1,036,450 - 282,491,337 - 

1  Revenues consist of toll revenues based on the traffic and revenue forecasts from the C&M Traffic Report and 
interest income earned on Project Accounts.  Inflation is assumed at 2.5% per annum. 
2  Operations and Maintenance Expenses include the fees of the Collateral Agent, the Intercreditor Agent, the 
Trustee and the rating agencies and are projections by the Company. 
3  This column reflects actual Major Maintenance Costs and Required Capital Expenditures all of which are 
expected to be funded from the Major Maintenance Reserve Account. 
4  For further information regarding the funding of the Major Maintenance Reserve Account, see “PROJECT 
ACCOUNTS AND FLOW OF FUNDS—Project Accounts—Major Maintenance Reserve Account.”
5  For purposes of the debt service coverage ratio tests applicable to the revenue remediation covenant pursuant to 
the Senior Loan Agreement, the availability of and withdrawals from reserves, as well as the availability of and 
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draws from any Acceptable Letter of Credit supporting those reserves are added to Net Cash Flow as calculated 
under the Senior Loan Agreement under certain circumstances. For further detail, see “FINANCING FOR THE 
PROJECT—Senior Debt—Senior Loan Agreement—Special Covenants of the Company—Revenue Remediation 
Test” and related defined terms, herein. 
6  Values reflect debt service on the Bonds as of the date of the commencement of the operation of the Hot Lanes, 
which is assumed to be December 1, 2018.  As such, 2018 reflects only partial year interest.  Preliminary, subject to 
change.
7  DSCR only reflects debt service on the Bonds and does not include debt service on the TIFIA Loan, which may 
spring to parity with the Bonds in certain circumstances, see “RISK FACTORS—Risks Relating to the Bonds—The 
TIFIA Loan and the Intercreditor Agreement contain a “springing lien” implementing a nonsubordination provision 
contained in 23 U.S.C. 603(b)(6) which provides that in the event of a bankruptcy, insolvency or liquidation of the 
Company, the TIFIA Loan will not be subordinated, thus requiring, in these certain circumstances, that the Owners 
of the Bonds share their Collateral with the TIFIA Lender on a pari passu basis.” 
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INDEPENDENT AUDITORS’ REPORT 

To the Board of Directors 
I-77 Mobility Partners LLC 
Charlotte, North Carolina 

We have audited the accompanying financial statements of I-77 Mobility Partners LLC (the 
“Company”), which comprise the balance sheets as of December 31, 2016 and 2015, and 
the related statements of operations, member’s deficit, and cash flows for the years then 
ended, and the related notes to the financial statements. 

Management’s Responsibility for the Financial Statements 

Management is responsible for the preparation and fair presentation of these financial 
statements in accordance with accounting principles generally accepted in the United States 
of America; this includes the design, implementation, and maintenance of internal control 
relevant to the preparation and fair presentation of financial statements that are free from 
material misstatement, whether due to fraud or error. 

Auditors’ Responsibility 

Our responsibility is to express an opinion on these financial statements based on our 
audits. We conducted our audits in accordance with auditing standards generally accepted in 
the United States of America. Those standards require that we plan and perform the audit to 
obtain reasonable assurance about whether the financial statements are free from material 
misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and 
disclosures in the financial statements. The procedures selected depend on the auditor’s 
judgment, including the assessment of the risks of material misstatement of the financial 
statements, whether due to fraud or error. In making those risk assessments, the auditor 
considers internal control relevant to the Company’s preparation and fair presentation of the 
financial statements in order to design audit procedures that are appropriate in the 
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
Company’s internal control. Accordingly, we express no such opinion. An audit also includes 
evaluating the appropriateness of accounting policies used and the reasonableness of 
significant accounting estimates made by management, as well as evaluating the overall 
presentation of the financial statements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide 
a basis for our audit opinion. 
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Opinion 

In our opinion, the financial statements referred to above present fairly, in all material 
respects, the financial position of I-77 Mobility Partners LLC as of December 31, 2016 and 
2015, and the results of its operations and its cash flows for the years then ended, in 
accordance with accounting principles generally accepted in the United States of America. 

March 31, 2017 
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I-77 MOBILITY PARTNERS LLC
(A Delaware Limited Liability Company)

BALANCE SHEETS
AS OF DECEMBER 31, 2016 AND 2015
(In thousands)

2016 2015
ASSETS

CURRENT ASSETS:
  Cash and cash equivalents 4,955$     4,347$
  Other current assets 597 287

           Total current assets 5,552      4,634

RESTRICTED CASH 535         28,139

PROPERTY AND EQUIPMENT—Net of accumulated depreciation
  of $62 and $19 as of December 31, 2016 and 2015, respectively 1,526      317

INTANGIBLE IN PROGRESS AND ADVANCE PAYMENTS 155,548 64,216

TOTAL 163,161$ 97,306$

LIABILITIES AND MEMBER’S DEFICIT

CURRENT LIABILITIES:
  Accounts payable—trade 472$       65$
  Accounts payable—related party 13,141     5,620
  Accrued operating expenses and other 5,292 310

           Total current liabilities 18,905 5,995

LONG-TERM LIABILITIES:
  Debt—net of premium and deferred financing costs of $977 and $992 for 
    Senior Bonds and deferred financing costs of $2,782 and $2,382 for TIFIA
    as of December 31, 2016 and 2015, respectively 146,352   98,610
  Public subsidies—deferred revenue 13,222 8,016

           Total long-term liabilities 159,574 106,626

           Total liabilities 178,479 112,621

COMMITMENTS AND CONTINGENCIES (Note 7)

MEMBER’S DEFICIT:
  Member’s capital 2,500      2,500
  Accumulated member’s deficit (17,818) (17,815)

           Total member’s deficit (15,318) (15,315)

TOTAL 163,161$ 97,306$

See notes to financial statements.
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I-77 MOBILITY PARTNERS LLC
(A Delaware Limited Liability Company)

STATEMENTS OF OPERATIONS
FOR THE YEARS ENDED DECEMBER 31, 2016 AND 2015
(In thousands)

2016 2015

REVENUE -$  - $  

EXPENSES:
 Road maintenance expense 3  -   
 Third-party consulting expense - 2,815
 Development fees - 15,000

     Total expenses 3 17,815

NET LOSS (3)$  (17,815)$

See notes to financial statements.
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I-77 MOBILITY PARTNERS LLC
(A Delaware Limited Liability Company)

STATEMENTS OF MEMBER’S DEFICIT
FOR THE YEARS ENDED DECEMBER 31, 2016 AND 2015
(In thousands)

Accumulated
Member’s Member’s

Capital Deficit Total

MEMBER’S EQUITY—January 1, 2015 2,500$ -      $     2,500$

  Contributions -         -            -      

  Net loss - (17,815) (17,815)

MEMBER’S EQUITY (DEFICIT)—December 31, 2015 2,500  (17,815)  (15,315)

  Contributions -         -            -      

  Net loss - (3)           (3)

MEMBER’S EQUITY (DEFICIT)—December 31, 2016 2,500$ (17,818)$ (15,318)$

See notes to financial statements.
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I-77 MOBILITY PARTNERS LLC
(A Delaware Limited Liability Company)

STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2016 AND 2015
(In thousands)

2016 2015

CASH FLOWS FROM OPERATING ACTIVITIES:
  Net loss (3)$         (17,815)$
  Adjustments to reconcile net loss to net cash used in 
    operating activities—changes to operating assets and liabilities:
    Other current assets (28)         (191)        
    Accounts payable and accrued liabilities -       1,379    

           Net cash used in operating activities (31) (16,627)

CASH FLOWS FROM INVESTING ACTIVITIES:
  Purchases of property and equipment (1,252)    (315)        
  Payments on intangible in progress and advance payments (78,141)  (56,405)   
  Proceeds of public subsidies 4,924     2,050      
  Change in restricted cash 27,604 (28,139)

           Net cash used in investing activities (46,865) (82,809)

CASH FLOWS FROM FINANCING ACTIVITIES:
  Proceeds from long-term debt 47,740    103,037
  Debt issuance costs (236) (4,427)   

           Net cash provided by financing activities 47,504 98,610

NET CHANGE IN CASH AND CASH EQUIVALENTS 608        (826)        

CASH AND CASH EQUIVALENTS—Beginning of period 4,347 5,173    

CASH AND CASH EQUIVALENTS—End of period 4,955$  4,347$

SUPPLEMENTAL DISCLOSURE—Interest paid and capitalized 5,000$  3,055$

NONCASH INVESTING AND FINANCING ACTIVITIES:
  Accrued liabilities associated with intangible in progress 18,905$  5,996$

  Accrued public subsidies 282$  -      $

  Interest added to principal of long-term debt 416$  -      $

See notes to financial statements.
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I-77 MOBILITY PARTNERS LLC 
(A Delaware Limited Liability Company) 

NOTES TO FINANCIAL STATEMENTS 
AS OF AND FOR THE YEARS ENDED DECEMBER 31, 2016 AND 2015 

1. DESCRIPTION OF OPERATIONS 

I-77 Mobility Partners LLC (the “Company”), a wholly-owned subsidiary of I-77 Mobility 
Partners Holding LLC, is a limited liability company formed on April 16, 2014, pursuant to 
the laws of the State of Delaware. The Company was formed for the purpose of 
developing, designing, constructing, financing, operating, and maintaining the I-77 HOT 
Lanes Project in Charlotte, North Carolina (“I-77 Toll Lanes”) per the terms of the 
Comprehensive Agreement (“CA”) for a concession between the Company and the North 
Carolina Department of Transportation (“NCDOT”) dated June 26, 2014. 

The Company is indirectly owned 50.10% by Cintra I-77 Mobility Partners, LLC (“Cintra”), 
20.58% by GCM TH Investments, LLC (GCM TH), 10% by John Laing I-77 Holdco Corp 
(“John Laing”), 10% by Aberdeen Infrastructure Investments Interstate 77 LLC 
(“Aberdeen”), and 9.32% by GCM BD Investments, LLC (GCM BD) (collectively, the 
“I-77 Members”). 

The Company has professional service agreements with the I-77 Members to fund 
professional services, such as consulting and other start-up costs, in connection with the 
CA. As of December 31, 2016 and 2015, the Company recorded $2.5 million of member 
contributions in conjunction with these agreements, which are included in member’s capital 
in the accompanying statements of member’s equity (deficit). 

The I-77 Toll Lanes consist of the following: 

• The addition of up to two managed lanes in each direction 

• Addition of direct connectors at the I-277/I-77 interchange connecting I-277 to the 
I-77 managed toll lanes 

• Implementation of utility adjustments 

• Acquisition of land required for all of the foregoing and any necessary ancillary 
facilities 

As per the CA: 

• The Company will develop, finance, and construct the I-77 Toll Lanes 

• NCDOT will maintain title to the property underlying the I-77 Toll Lanes 

Actual construction began in November 2015, and the projected completion date of the 
I-77 Toll Lanes is expected to be December 2018. 
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation—The financial statements are prepared in conformity with United
States generally accepted accounting principles (GAAP).

Use of Estimates—The preparation of the financial statements in conformity with
accounting principles generally accepted in the United States of America requires
management to make estimates and assumptions that affect the reported amounts of
assets and liabilities and disclosure of contingent assets and liabilities at the date of the
financial statements. The most significant estimate relates to the useful lives of property
and equipment and estimation of various accruals. Actual results could differ from those
estimates.

Cash and Cash Equivalents—The Company considers short-term investments with
original maturities of three months or less from the date of purchase to be cash
equivalents. Accounts at each financial institution are insured by the Federal Deposit
Insurance Corporation up to $250,000. As of December 31, 2016 and 2015, the
Company’s uninsured bank balances totaled approximately $4.7 million and $4.1 million,
respectively.

Restricted Cash—The Company’s restricted cash consists of the net proceeds of the
Company’s Senior Bonds held by the Company’s collateral agent. Under the terms of the
Company’s Senior Loan Agreement (see Note 5), the Company has entered into a
collateral agreement with a collateral agent. The collateral agreement requires the
Company to maintain 12-project accounts that have been established and created in the
name of the collateral agent. All 12-project accounts are under the control of the collateral
agent. The Company has authorized the collateral agent to transfer funds from each
project account in accordance with the terms of the collateral agreement. These transfers
are authorized through fund transfer certificates. Transfers are authorized for the following
purposes under the terms of the collateral agreement: disbursements as required by the
CA, operating and maintenance expenses, capital expenditures, debt service, and financial
instrument payments.

Property and Equipment—Property and equipment are recorded at cost. Depreciation
begins when the assets are placed in operation and is computed using the straight-line
method over the estimated useful lives of the assets. The costs of major improvements
that extend the useful lives of the assets are capitalized. Expenditures for maintenance,
repairs, and minor improvements are expensed as incurred. When property and equipment
are sold or retired, the cost and related accumulated depreciation are removed from the
balance sheet and the resulting gain or loss is included in the statements of operations.

The estimated lives used in computing depreciation and amortization are as follows:

Furniture and fixtures 12 years
Computers and equipment 3 years
Technical equipment 10 years
Vehicles 5 years
Software 3 years

Intangible in Progress and Advance Payments—Construction of the I-77 Toll Lanes 
represents the cost of obtaining the concession rights which are considered an intangible. 
Intangible in progress and project in progress includes costs directly related to the 
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performance of terms under the CA, including capitalization of depreciation, interest, and 
employee-related direct costs. Future capitalized construction costs, including right-of-way, 
will be recorded to intangible in progress on the balance sheets. 

The Company has recorded approximately $155.5 million and $64.2 million of intangible in 
progress as of December 31, 2016 and 2015, respectively. 

The Company is considered the owner of the assets underlying the I-77 Toll Lanes, 
excluding land, during the period of construction and the CA, and as such, all costs 
associated with the project during the current construction period, including depreciation, 
interest, and employee-related direct costs, were recorded as intangible in progress on the 
accompanying balance sheets. During construction, public subsidies are recorded as 
deferred revenue and are classified as a long-term liability. Upon opening the I-77 Toll 
Lanes, public subsidies are transferred as reduction of the cost of the intangible asset. 
Amortization is computed using the straight-line method over the CA. 

Advance payments relate to deposits with Sugar Creek Construction LLC (“Sugar Creek”), 
a related party (see Note 6), for the design and construction contract related to the 
I-77 Toll Lanes. The Company made advance payments of $8.2 million and $26.9 million to
Sugar Creek for the years ended December 31, 2016 and 2015, respectively, of which
$3.3 million and $10.5 million has been applied to the acquisition of the intangible as of
December 31, 2016 and 2015, respectively.

The Company capitalizes interest as part of direct costs related to the I-77 Toll Lanes. The 
interest rate applied is the weighted-average interest rate on the Company’s long-term 
debt as proceeds are used to fund the I-77 Toll Lanes. The Company capitalized 
approximately $5.4 million and $3 million interest for the years ended December 31, 2016 
and 2015, respectively. 

Impairment of Long-Lived Assets—The Company reviews long-lived assets for 
impairment whenever events or changes in circumstances indicate that the carrying 
amount of an asset may not be recoverable. Recoverability of assets to be held and used is 
measured by a comparison of the carrying amount of an asset to future net cash flow 
expected to be generated by the asset. If such assets are considered to be impaired, the 
impairment recognized is measured by the amount by which the carrying amount of the 
assets exceeds the estimated fair value of the assets calculated using a discounted cash 
flow approach. The Company has not recognized any impairment of long-lived assets for 
the years ended December 31, 2016 and 2015. 

Impairment of Intangible—The Company reviews its intangible for impairment 
whenever events or changes in circumstances indicate that the carrying amount of the  
intangible may not be recoverable. Recoverability of intangibles is measured by a 
comparison of the carrying amount to future net cash flow expected to be generated by 
the intangible. If the intangible is considered to be impaired, the impairment recognized is 
measured by the amount by which the carrying amount of the intangible exceeds the 
estimated fair value of the intangible calculated using an undiscounted cash flow approach. 
The Company has not recognized any impairment of its intangible for the years ended 
December 31, 2016 and 2015. 

Deferred Financing Costs—Deferred financing costs are amortized over the life of the 
related debt using the effective interest method (see Note 5). 
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Income Taxes—Taxable income or loss of the Company generally is required to be 
reported in the income tax returns of the member in accordance with the terms of the 
limited liability company agreement, and accordingly, no provision has been made in the 
accompanying financial statements for federal or state income taxes. 

Fair Value of Financial Instruments—The carrying amount of certain financial 
instruments employed by the Company, including cash, accounts payable, and accrued 
expenses, is representative of their fair values because of the short-term maturity of these 
instruments. The Company has estimated the fair value of its debt to be comparable to the 
carrying value as of December 31, 2016 and 2015, due to the recent arrangement of the 
debt and comparable interest rates. 

New Financial Reporting Standards—In May 2014, the Financial Accounting Standards 
Board (FASB) issued Accounting Standards Update (ASU) No. 2014-09, Revenue from 
Contracts with Customers (Topic 606). ASU No. 2014-09 requires entities to recognize 
revenue to depict the transfer of promised goods or services to customers in an amount 
that reflects the consideration to which the entity expects to be entitled in exchange for 
those goods or services. ASU No. 2014-09 requires entities to disclose both qualitative and 
quantitative information that enables users of financial statements to understand the 
nature, amount, timing, and uncertainty of revenue and cash flows arising from contracts 
with customers, including disclosure of significant judgments affecting the recognition of 
revenue. ASU No. 2014-09 will be effective for the Company’s fiscal year beginning in 
2018, using either the retrospective or cumulative effect transition method. The Company 
is currently evaluating the effect of the adoption of this guidance on the financial 
statements.

In February 2016, the FASB issued ASU No. 2016-02, Leases (Topic 842). This ASU states 
that leases classified as operating leases under current accounting guidance will be 
recognized on the balance sheet as lease assets and lease liabilities when the company is 
the lessee. This ASU is effective for interim and annual reporting periods beginning after 
December 15, 2018, using a modified retrospective approach. The Company is currently 
evaluating the effect of the adoption of this guidance on the financial statements. 

In August, 2016, the FASB issued ASU No. 2016-15, Statement of Cash Flows (Topic 230):
Classification of Certain Cash Receipts and Cash Payments. ASU No. 2016-15 is effective 
for annual periods beginning after December 15, 2018, and early adoption is permitted. 
ASU 2016-15 provides guidance on how certain cash receipts and cash payments are to be 
presented and classified in the statement of cash flows. The Company is currently 
evaluating the impact of the adoption of this ASU on its financial statements. 

In November, 2016, the FASB issued ASU No. 2016-18, Statement of Cash Flows 
(Topic 230): Restricted Cash. ASU No. 2016-18 is effective for annual periods beginning 
after December 15, 2018, and early adoption is permitted. ASU 2016-18 provides 
amendments to current guidance to address the classifications and presentation of changes 
in restricted cash in the statement of cash flows. The Company is currently evaluating the 
impact of the adoption of this ASU on its financial statements. 
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3. PROPERTY AND EQUIPMENT 

Property and equipment as of December 31, 2016 and 2015, consist of the following (in 
thousands): 

2016 2015

Furniture and fixtures 25$     25$
Computers and information technology equipment 248     234
Machinery and equipment 38       - 
Vehicles 53       20
Software 21 21

385     300

Less accumulated depreciation (62) (19)

323     281

Construction in progress—building 1,203 36

Property and equipment—net 1,526$ 317$

Construction in progress consists of design and construction payments the Company has 
made for its building, which will house all employees. At December 31, 2016, the building 
is scheduled for completion during the third quarter of 2017. 

4. ACCOUNTS PAYABLE AND ACCRUED LIABILITIES 

Accounts payable and accrued liabilities as of December 31, 2016 and 2015, consist of the 
following (in thousands): 

2016 2015

Accounts payable—trade 472$     65$
Accounts payable—related party (see Note 6) 13,141  5,620
Accrued operating expenses and other 5,292 310

18,905$ 5,995$

5. LONG-TERM DEBT 

The Company entered into one debt agreement on May 1, 2015, the Senior Loan 
Agreement (“Senior Loan”), and another on May 19, 2015, the Subordinate Transportation 
Infrastructure and Finance Innovation Act of 1998 (TIFIA) Loan Agreement (“Subordinate 
TIFIA Loan”). 
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The I-77 Toll Lanes are expected to have a construction cost of approximately 
$648 million. The Company has secured debt financing for $289 million of which 
$141 million remains available as of December 31, 2016. The Company will finance the 
remaining cost through equity contributions committed by the I-77 Members and public 
subsidies (see Note 6). 

Senior Loan—The Company entered into its Senior Loan with the NCDOT, which provided 
for $100 million in Private Activity Revenue Bonds, which are recorded in the 
accompanying balance sheet as of December 31, 2016 and 2015, respectively. The bonds 
were issued as fully registered tax-exempt bonds in denominations of $5,000 or in integral 
multiples thereof. 

There are seven tranches for the Senior Loan. The maturity date, fixed interest rate, 
principal amount, and the unamortized premium and debt issuance costs consist of the 
following (in thousands) as of December 31, 2016: 

Unamortized Premium
Fixed and Debt Issuance

Interest Principal Costs (Based on Imputed
Tranche Maturity Date Rate Amount Interest Rate of 5%)

1 6/30/2026 5 %  1,700$  17$
2 6/30/2027 5 1,215  12 
3 6/30/2028 5 1,275  12 
4 6/30/2029 5 1,340  13 
5 6/30/2030 5 1,405  14 
6 6/30/2037 5 13,065 127  
7 6/30/2054 5 80,000 782

Total 100,000$ 977$

Interest on the bonds is payable semiannually on June 30 and December 31 of each year, 
which commenced on June 30, 2015. The Company will use the proceeds of the Senior 
Loan and equity contributions to pay interest payments. 

The bonds are collateralized by (i) a pledge of all the toll revenues generated by the 
operation of the managed lanes received by the Company and by certain funds and 
accounts held pursuant to the CA, (ii) a pledge of the membership interest of the Company 
held by I-77 Mobility Partners Holding, LLC, and (iii) a security interest over all tangible 
and intangible assets of the Company. 

Management of the Company believes it is in compliance with all applicable covenants as 
of December 31, 2016. 

Subordinate TIFIA Loan—The Subordinate TIFIA Loan Agreement provides operating 
cash flow to the Company not to exceed $189 million, maturing on June 30, 2053. The 
Company has drawn approximately $47.7 million on its Subordinate TIFIA Loan as of 
December 31, 2016. The Company had not drawn on its Subordinate TIFIA Loan as of 
December 31, 2015. The interest rate (the “TIFIA Interest Rate”) is 3.04% per year for the 
life of the loan. The interest will be computed on the outstanding Subordinate TIFIA Loan 
balance and on any past due interest on the basis of a 365-day or 366-day year, as 
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appropriate, for the actual number of days elapsed and will be compounded semiannually. 
Interest is added to the principal balance of the Subordinate TIFIA Loan for the first 
10 years. In the event of default, the Company shall pay interest on any overdue amount 
from its due date to the date of annual payment at an interest rate of 200 basis points 
above the TIFIA Interest Rate. The Subordinate TIFIA Loan includes a cross-default 
provision with the Senior Bonds. This provision stipulates that any event of default affects 
both agreements. 

There are no aggregate principal payments on the Senior Bonds or Subordinate TIFIA Loan 
for the next five years. Management of the Company believes it is in compliance with all 
covenants in regards to the Senior Bonds and Subordinate TIFIA Loan as of December 31, 
2016.

Deferred Financing Costs—The carrying value of deferred financing costs on all long-
term debt for the Company was approximately $4.8 million and $4.4 million as of 
December 31, 2016 and 2015, respectively. The carrying value of deferred financing costs 
on the Subordinate TIFIA Loan for the Company was approximately $2.8 million and 
$2.4 million as of December 31, 2016 and 2015, respectively. The carrying value of 
deferred financing costs on the Senior Loan for the Company was approximately $2 million 
as of December 31, 2016 and 2015. 

6. RELATED-PARTY TRANSACTIONS 

The Company, in conjunction with entering into the CA, entered into a design and 
construction contract for approximately $454 million with Sugar Creek. Sugar Creek will 
undertake all design and construction work described in the CA. As of December 31, 2016 
and 2015, the Company has recorded $118.8 million and $50.4 million, respectively, of 
design and construction costs and advance payments associated with the agreement. As of 
December 31, 2016 and 2015, the Company had an outstanding amount due to Sugar 
Creek of approximately $10.8 million and $2.9 million, respectively. 

Other outstanding amounts from related parties as of December 31, 2016 and 2015, 
consist of the following (in thousands): 

2016 2015

Amount due to Cintra U.S. Services, LLC 114$    533$
Amount due to Cintra Servicios de Infraestructura, S.A. 221     2,187
Amount due to Cintra Infrastructures, S.E. 656     -     
Amount due to Cintra Toll Services LLC 1,385  -     
Amount due to NTE Mobility Partners, LLC 2 -     

2,378$ 2,720$

The outstanding amounts relate to costs incurred to fund the general operations of the 
Company. 

For the year ended December 31, 2015, the Company recorded $15 million in development 
fees on the accompanying income statement to the I-77 Members for start-up costs to 
establish the Company. 
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Included in third-party consulting expense for the year ended December 31, 2015 is 
approximately $2.8 million paid to Cintra for out-of-pocket fees, costs, and expenses 
incurred by Cintra in connection with the submission and progression of the principal 
project documents relating to the I-77 Toll Lanes. 

In accordance with the CA, NCDOT shall pay the Company $95 million as reimbursement 
for a portion of the total construction costs incurred by the Company. As of December 31, 
2016 and 2015, public subsidies are reflected as deferred revenue. As of December 31, 
2016 and 2015, $12.9 million and $8 million, respectively, was received by the Company. 
The Company had an outstanding amount due from NCDOT of approximately $.3 million in 
relation to the public subsidy as of December 31, 2016. No amounts were outstanding 
from NCDOT as of December 31, 2015.  

7. COMMITMENTS AND CONTINGENCIES 

Under the terms of the CA, the Company is obligated to indemnify NCDOT for losses 
suffered by NCDOT arising out of, among other things, any failure on the Company’s part 
to comply with or observe any of the terms or obligations under the CA, any liabilities 
relating to the I-77 Toll Lanes or its operation after March 31, 2017, and any taxes 
attributable to the transfer of the Company’s interest to the CA. The Company has 
recorded no provision for commitments and contingencies for its indemnification of NCDOT 
as of December 31, 2016 and 2015. 

Leases—The Company leases office space and vehicles under operating lease agreements, 
which expire at various times through 2018. For the years ended December 31, 2016 and 
2015, the Company recorded approximately $116,000 and $106,000, respectively, for 
rental expense that has been capitalized as project in progress and advance payments on 
the accompanying balance sheets. 

Future minimum operating lease payments, primarily for the Company’s corporate office 
space and vehicles, are as follows (in thousands): 

Years Ending
December 31

2017 44$
2018 21
2019 4
Thereafter -

69$

8. RISKS AND UNCERTAINTIES 

If the Company fails to comply with the terms and conditions of the CA, the Company 
would be required to pay liquidated damages, which would limit the Company’s ability to 
make its payments pursuant to the Senior Loan Agreement. The Company believes it is in 
compliance with all requirements in regards to the CA as of December 31, 2016. 

Litigation—At December 31, 2016, the Company is a defendant in a lawsuit with a civil 
activist group seeking an injunction of the I-77 Toll Lanes. On February 24, 2016, the 
North Carolina Superior Court entered an order granting the Company’s motions for 
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summary judgment and dismissed all claims with prejudice. The plaintiff subsequently filed 
a notice of appeal to the North Carolina Court of Appeals. Oral argument before the Court 
of Appeals occurred on February 8, 2017. The Company plans to continue to vigorously 
defend the appeal and believes it has meritorious defenses to all claims asserted. 

9. SUBSEQUENT EVENTS

The Company has evaluated events occurring subsequent to the balance sheet date
through March 31, 2017, the date the financial statements were available to be issued.

* * * * * *
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Existing Utility Property Interest means any right, title or interest in real property (e.g., 
a fee or an easement) claimed by a Utility Owner as the source of its right to maintain an 
existing Utility in such real property, which is compensable in eminent domain. 

E-ZPass means the trademark for the regional ETC system operated by an Interagency
Group (IAG) of Developers. 

E-ZPass ETC System means the overall system of hardware, software and networks
that are used for processing E-ZPass transactions and managing E-ZPass accounts. 

E-ZPass Reciprocity Agreement means the agreement requiring reciprocity among
Other Developers in the E-ZPass ETC System. 

Fair Market Value means with respect to the Developer’s Interest the following, 
determined according to the procedures set forth in Exhibit 15 to the Agreement: 

(a) The amount that a willing and able buyer would offer, and a willing and able
seller would accept, for the purchase and sale of the Developer’s Interest, in an arm’s length 
transaction, assuming: 

(i) Neither party is under economic compulsion or has special bargaining
power;

(ii) Subject to clause (e) below, the buyer possesses all information in the
possession of Developer relating to the Project, its condition, the Work,
the CA Documents, and the revenues and expenses of Developer;

(iii) The event or circumstance that requires determination of fair market
value had not occurred and accordingly the Developer’s Interest would
remain in effect and Developer would remain a going concern for the
balance of the original Term and would not receive or be entitled to
receive any compensation for fair market value from NCDOT under the
Agreement;

(iv) Subject to clause (e) below, there exists no prior, known or reasonably
foreseeable unusual temporary event or circumstance specific to the
Project (e.g. damage or destruction) or to the toll road project financing
market (as distinguished from general market, economic and
environmental conditions), positive or negative, except to the extent such
an event or circumstance is not yet rectified and affects the existing or
future condition or continued viability of the Project or the cost to rectify
and recover, in which case Fair Market Value will reflect the cost of such
event or circumstance, positive or negative (if such event or circumstance
consists of damage or destruction, Fair Market Value will reflect (A) the
estimated cost to repair and replace the damage or destruction and
(B) the loss of Toll Revenues during the estimated time to repair and
replace the damage or destruction, and Developer will retain the right to
insurance coverage for loss occasioned thereby);

(v) There would occur no future unusual temporary event or circumstance
specific to the Project (e.g. damage or destruction) or the toll road project
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financing market (as distinguished from general market, economic and 
environmental conditions), positive or negative, not known or reasonably 
foreseeable at the time of appraisal; 

(vi) There would occur no future Change in Law not known or reasonably
foreseeable at the time of appraisal; and

(vii) There exists no adverse effect from a NCDOT Default, and both Parties
would generally continue to perform their respective obligations (including
Developer’s Renewal Work and Upgrade obligations) under the CA
Documents for the remainder of the Term absent early termination.

(b) If the event triggering Fair Market Value determination occurs prior to the last
Project Section to achieve Substantial Completion, then it also shall be assumed that 
Substantial Completion for such Project Section will occur or has occurred by the applicable 
scheduled Substantial Completion Date and that the Term will continue thereafter for the full 
originally stated Term; and valuation shall take into account the capital costs previously 
expended and expected capital costs to achieve Substantial Completion, Final Acceptance and 
Final Completion, expected dates of Substantial Completion, Final Acceptance, and Final 
Completion under the then Project Schedule, and existing and expected circumstances affecting 
cost and the schedule for performance, including existing and expected delay both due to Relief 
Events and to other circumstances that are not Relief Events.  The foregoing amount shall be 
subject to reduction as provided in clause (c) below. 

(c) If Fair Market Value is being determined where the Termination Date precedes
Substantial Completion of all Project Sections, then there shall be subtracted from the amount 
under clause (b) above the amount of capital costs and investment (including capitalized 
interest) that Developer would be reasonably expected to incur from and after the Termination 
Date to achieve Substantial Completion, Final Acceptance and Final Completion. 

(d) Fair Market Value excludes the value of cash in accounts held by or on behalf of
Developer, including in Lender accounts and reserve accounts.  Fair Market Value also 
excludes the value of cash held in the Handback Requirements Reserve, if any. 

(e) The effect of any Compensation Event occurring prior to determination of Fair
Market Value shall be addressed as follows: 

(i) To the extent Developer previously received payment of a Compensation
Amount for adverse cost and revenue impacts accruing from and after the
Early Termination Date from such Compensation Event, Fair Market
Value shall not further compensate Developer for such impacts, and
accordingly Fair Market Value shall be determined by taking into account
the adverse cost and revenue impacts accruing from and after the Early
Termination Date;

(ii) To the extent a Compensation Amount has previously been determined
by mutual agreement or pursuant to the Dispute Resolution Procedures
and would be payable to Developer after the Early Termination Date for
adverse cost and revenue impacts accruing from and after the Early
Termination Date from such Compensation Event, Fair Market Value shall
include the present value of the right to such future payments (and, as
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provided in Section 19.7.1 of the Agreement, Developer shall have no 
other Claim for such future adverse cost and revenue impacts); and 

(iii) To the extent no Compensation Amount has previously been determined 
for such Compensation Event, then Fair Market Value shall be 
determined as if the Compensation Event had not occurred and therefore 
is unaffected by any adverse cost and revenue impacts of the 
Compensation Event accruing from and after the Early Termination Date 
(and, as provided in Section 19.7.1 of the Agreement, Developer shall 
have no other Claim for such future adverse cost and revenue impacts). 

Fast Cure Period means the period to cure (if any) a Noncompliance Event in the 
column labeled “Fast Cure Period” as set forth in Table 23.1 and Table 23.2 of Section 23 of the 
Technical Provisions. 

Federal  Minimum Average Speed Standard has the meaning set forth in Part VII.C(1) 
of Exhibit 4 to the Agreement. 

Federal Requirements means the provisions required to be part of federal-aid 
construction contracts, including the provisions set forth in Exhibit 6 to the Agreement. 

FHWA Oversight Agreement means the Stewardship and Oversight Agreement 
between FHWA and NCDOT dated August 2009, and any successor agreements. 

Final Acceptance means, for each Project Section, the occurrence of all the events and 
satisfaction of all the conditions for the Project Section set forth in Section 7.7.4 of the 
Agreement, as and when confirmed by NCDOT’s issuance of a certificate in accordance with 
the procedures and within the time frame established in Section 7.7.4 of the Agreement. 

Final Acceptance Deadline means, as applicable, the following: (a) North Section Final 
Acceptance Deadline; (b) Central Section Final Acceptance Deadline; or (c) South Section Final 
Acceptance Deadline. 

Final Completion means the occurrence of all the events and satisfaction of all the 
conditions set forth in Section 7.7.5 of the Agreement, as and when confirmed by NCDOT’s 
issuance of a certificate in accordance with the procedures and within the time frame 
established in Section 7.7.5 of the Agreement 

Final Completion Deadline means the deadline for achieving Final Completion as set 
forth in the Milestone Schedule, as such deadline may be extended for Relief Events from time 
to time pursuant to the Agreement.  

Final Design means, depending on the context: (a) the Final Design Documents, (b) the 
design concepts set forth in the Final Design Documents or (c) the process of development of 
the Final Design Documents. 

Final Design Documents means the Design Documents which provide the complete 
and final documents necessary or related to construction, operations and maintenance of the 
Project or any portion thereof and any Utility Adjustments included in the Design Work, 
Construction Work or O&M Work performed by Developer. 
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EXHIBIT 15 

TERMS FOR TERMINATION COMPENSATION 
A. Definitions 

For the purpose of this Exhibit 15, the following terms have the following meanings: 

1. “Borrowed Cash and Credit Balances” means proceeds of Project Debt included in 
the Senior Debt Termination Amount that are held on the Early Termination Date as cash and 
credit balances in accounts held by or on behalf of Developer, including in Lender accounts and 
reserve accounts, but excluding the Handback Requirements Reserve (if any). 

2. “Cash and Credit Balances” means proceeds of Project Debt and Contributed 
Unreturned Equity, as well as Toll Revenues and interest earnings, that are held on the Early 
Termination Date as cash and credit balances in accounts held by or on behalf of Developer, 
including in Lender accounts and reserve accounts, but excluding the Handback Requirements 
Reserve (if any). 

B. Compensation on Termination for Convenience, for NCDOT Default, for NCDOT 
Suspension of Work or for Delayed Notices to Proceed  

1. Termination Compensation Prior to Financial Close and After Financial Close. 

(a) In the event of termination of the Agreement under Section 19.1 (Termination for 
Convenience) or Section 19.4 (Termination for NCDOT Default, Suspension of Work or Delayed 
Notice to Proceed) prior to Financial Close, the Termination Compensation shall be as set forth 
in Section H.  

(b) In the event of termination of the Agreement under Section 19.1 (Termination for 
Convenience) or Section 19.4 (Termination for NCDOT Default, Suspension of Work or Delayed 
Notice to Proceed) of the Agreement after Financial Close, the Termination Compensation shall 
equal the amounts determined as set forth in Sections B.3 below, and shall be payable by 
NCDOT as and when set forth in Section G.1(a) or G.3(a), as applicable, below. 

2. In the event of termination of the Agreement under Section 19.4.3 (delay in issuing 
NTP1 or NTP2), if, as of the date notice of termination is delivered, there does not exist any 
event or circumstance which entitles either Party to terminate, or with the giving of notice or 
passage of time, or both, would entitle either Party to terminate, for a Relief Event under Section 
19.2 of the Agreement, or by reason of Termination by Court Ruling under Section 19.11 of the 
Agreement, then the Termination Compensation shall equal the amounts determined as set 
forth in Sections B.3 below if the Agreement is terminated after Financial Close, and shall be 
payable by NCDOT as and when set forth in Section G.3(a) below.  

3. The amount of the Termination Compensation under this Section B.3 shall equal the 
following:  

(a) The greater of (i) the Fair Market Value, if any, of the Developer’s Interest as 
of the Valuation Date determined according to the procedures set forth in Section B.5 below, or 
(ii) the Senior Debt Termination Amount; plus 
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(b) The amount necessary to reimburse reasonable and documented out-of-
pocket costs of third party and Affiliate Contractors to demobilize and terminate under Contracts 
between Developer and third parties or Affiliates for performance of Work, excluding 
Developer’s non-contractual liabilities and indemnity liabilities (contractual or non-contractual) to 
third parties or Affiliates; plus  

(c) If termination occurs prior to Substantial Completion of all Project Sections,
Developer’s own reasonable and documented out-of-pocket costs to demobilize; plus 

(d) The incremental increase, if any, in the costs Developer incurs under
Section 19.5.10 of the Agreement over the present value of such costs under the Base Case 
Financial Model, but without double counting of the amounts under clauses (a), (b) and (c) 
above; minus 

(e) Only where the Senior Debt Termination Amount is applicable, all Borrowed
Cash and Credit Balances, except to the extent such balances are already deducted in 
determining the Senior Debt Termination Amount; minus 

(f) Only where the Senior Debt Termination Amount is applicable, the cost of
Renewal Work that Developer was required to but did not perform prior to the Early Termination 
Date; minus 

(g) Only where the Senior Debt Termination Amount is applicable, the portion of
any Compensation Amounts previously paid to Developer that (i) compensated Developer for 
cost and revenue impacts attributable to the period after the Early Termination Date and 
(ii) were not previously used to reduce Project Debt within the definition of Senior Debt
Termination Amount; minus

(h) Only where Fair Market Value is applicable, the amount of all Distributions,
and all payments to Affiliates in excess of reasonable compensation for necessary services or 
that are advance payments in violation of Section 10.5.3 of the Agreement, between the 
Valuation Date and the Early Termination Date; minus 

(i) Only where Fair Market Value is applicable, all amounts received by the
Lenders in relation to the Project Debt (including all interest, capital and Breakage Costs) 
between the Valuation Date and the Early Termination Date; plus 

(j) Only where Fair Market Value is applicable, (i) in the case of Termination for
Convenience, a return on the outstanding balance of the Fair Market Value amount between the 
Valuation Date and the Early Termination Date equal to Developer’s weighted average cost of 
capital as of the Valuation Date (determined according to the procedures set forth in Section B.5 
below) or (ii) in the case of termination for NCDOT Default or NCDOT suspension of Work, a 
return on the outstanding balance of the Fair Market Value amount between the Valuation Date 
and the date the Fair Market Value is paid in full equal to Developer’s weighted average cost of 
capital as of the Valuation Date (determined according to the procedures set forth in Section B.5 
below); plus 

(k) Only where Fair Market Value is applicable, the incremental tax liability, if
any, described in Section B.6 below. 

4. Reserved.
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5. Fair Market Value of the Developer’s Interest as of the Valuation Date shall be 
determined according to the following procedures: 

(a) Within 30 Days after a Party requests the appointment thereof, NCDOT and 
Developer shall confer in good faith to mutually appoint an independent third-party appraiser to 
determine the Fair Market Value by written appraisal.  This appraiser must be nationally 
recognized and experienced in appraising similar assets. 

(b) If for any reason the Parties are unable or fail to agree upon such a single 
appraiser within such 30-Day period, then within ten Days thereafter NCDOT and Developer 
shall each appoint an independent third-party appraiser and both such appraisers shall be 
instructed jointly to select, within 15 Days after they are appointed, a third independent third-
party appraiser who is nationally recognized and experienced in appraising similar assets to 
make the appraisal referred to above. 

(c) If for any reason the Parties are unable or fail to appoint an independent third 
party appraiser under subsection (b) above within 30 Days after the time period under 
subsection (a) above expires, then either Party may petition the Wake County District Court to 
appoint an independent third party appraiser having such reputation and experience to make 
the appraisal referred to above. 

(d) Each Party shall pay the costs of its own appraiser.  NCDOT and Developer 
shall pay in equal shares the reasonable costs and expenses of the independent appraiser. 

(e) Once appointed, the independent appraiser shall conduct an appraisal of the 
Fair Market Value of the Developer’s Interest as of the Valuation Date, as well as determine 
Developer’s weighted average cost of capital as of the Valuation Date, and deliver to both 
Parties a draft appraisal report and draft valuation.  The appraiser shall appraise Fair Market 
Value on the basis of the assumptions contained in the definition of Fair Market Value and by 
taking into account (i) the terms of the CA Documents, including the terms of Exhibit 4 to the 
Agreement, (ii) the condition of the Elements of the Project, (iii) prior financial performance of 
the Project, (iv) Developer’s record regarding the Targets in the Performance and Measurement 
Table and of compliance with the CA Documents, including record of compliance with Renewal 
Work requirements, but only for the purpose of evaluating and taking into account the effect of 
such record on the condition and viability of the Project, (v) projected revenues and costs of the 
Project (excluding costs that reduce the Fair Market Value pursuant to clause (c) of the 
definition of Fair Market Value, which shall be determined separately by the appraiser) for the 
remainder of the Term had the Agreement not be terminated, as determined by the appraiser, 
and (vi) such other factors as the appraiser considers relevant.  In determining Developer’s 
weighted average cost of capital as of the Valuation Date, no consideration shall be given to any 
default rate of interest on Project Debt. 

(f) For the purpose of the appraiser’s valuation using a projected net cash flow 
methodology, the appraiser shall use the Financial Model Formulas most recently approved by 
NCDOT and Developer; provided that if there are known mathematical errors in the Financial 
Model Formulas the Parties shall provide corrected Financial Model Formulas to the appraiser.   
The appraiser will determine the data inputs and data values. 

(g) The appraiser also shall evaluate and include in the appraisal a calculation of 
the Base Tax Liability that would be incurred over the remaining Term absent early termination.  
The appraiser shall make such evaluation in accordance with the definition of Base Tax Liability. 
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(h) Developer shall promptly deliver to NCDOT and the appraiser all information, 
documents and data that either may reasonably request relevant to the determination of 
Developer’s weighted average cost of capital as of the Valuation Date, and the Base Tax 
Liability.  In conducting the appraisal, and before issuing a draft appraisal report, the 
independent appraiser shall afford reasonable and comparable opportunity to each Party to 
provide the appraiser with information, data, analysis and reasons supporting each Party’s view 
on the Fair Market Value, Developer’s weighted average cost of capital as of the Valuation 
Date, and the Base Tax Liability.  The Parties shall have 15 days after receipt of the draft 
appraisal report to comment thereon. 

(i) Not later than 15 days after the opportunity to comment has expired, the 
independent appraiser shall consider and evaluate all comments, prepare a final appraisal 
report stating the Fair Market Value, Developer’s weighted average cost of capital as of the 
Valuation Date, and the Base Tax Liability, and deliver the final appraisal report to both Parties. 

(j) The independent appraiser’s determination of Fair Market Value, Developer’s 
weighted average cost of capital as of the Valuation Date and the Base Tax Liability shall be 
subject to challenge by either Party by initiating a Dispute within 30 days after receipt of such 
determination and such Dispute shall be resolved according to the Dispute Resolution 
Procedures.  Failure of a Party to initiate such a challenge by delivering written notice thereof to 
the other Party within such 30-day period shall be deemed to be an acceptance of the 
appraiser’s determinations for all purposes by the Party who failed to timely challenge such 
determinations.  In any dispute resolution the independent appraiser’s determination shall be 
given substantial weight in the evidence, absent failure to properly apply the terms of the CA 
Documents or applicable Laws. 

6. If the Termination Compensation is based on Fair Market Value, NCDOT also shall 
be liable for the amount necessary to cover the incremental increase, if any, in the federal 
income tax liability of Developer (or, if it is a pass-through entity for federal income tax 
purposes, its members or partners) and in the State margin tax liability of Developer due to 
payment of the Termination Compensation (other than this element of the Termination 
Compensation) over the Base Tax Liability.  NCDOT shall pay such amount within 30 days after 
Developer delivers to NCDOT proof of the actual tax liability incurred and the amount by which it 
exceeds the Base Tax Liability.  

C. Compensation on Termination for Extended Relief Event or Insurance Unavailability  

1. Termination Compensation Prior to Financial Close and After Financial Close. 

(a) In the event of termination of the Agreement under Section 19.2 of the 
Agreement (Termination for Extended Relief Event or Insurance Unavailability) prior to Financial 
Close, the Termination Compensation shall be as set forth in Section H.   

(b) In the event of termination of the Agreement under Section 19.2 of the 
Agreement (Termination for Extended Relief Event or Insurance Unavailability) after Financial 
Close, the Termination Compensation, determined as set forth in Section C.2 or C.3 below, 
shall be payable by NCDOT as and when set forth in Section G.2 below. 

2. If Developer elected to terminate under Section 19.2 of the Agreement, the 
Termination Compensation for Extended Relief Event or Insurance Unavailability shall be an 
amount equal to the following: 
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initiated by Developer challenging applicability of a Change in Law where the final outcome 
applies the Change in Law to NCDOT or Developer and leads to Termination by Court Ruling. 

6. Subject to Sections E.5 and E.6 above, NCDOT shall pay the Termination
Compensation as and when set forth in Section G.5 below. 

F. Claims; Handback Requirements Reserve

1. Subject to Section 19.7.1 of the Agreement and clause (e) of the definition of Fair
Market Value, if any outstanding Claim that is independent of the event of termination and 
determination of Termination Compensation is resolved prior to payment of the Termination 
Compensation, the Parties shall adjust the Termination Compensation by the amount of the 
unpaid award, if any, on the Claim. 

2. At NCDOT’s sole election, it may hold back from payment of the Termination
Compensation and transfer to the trustee under the Project Trust Agreement for deposit into the 
NCDOT Claims Account the amount of any Claim of NCDOT against Developer not resolved 
prior to payment.  NCDOT shall provide written notice to Developer of any such election, the 
subject Claim and the amount deposited or to be deposited, prior to or concurrently with 
tendering payment of the Termination Compensation. 

3. Refer to Section 8.10.4 of the Agreement for disposition of any funds actually in or
required to be added to the Handback Requirements Reserve on the Early Termination Date. 

G. Timing of Payment

1. For Termination for Convenience After Financial Close

(a) For Termination for Convenience to be valid and effective, NCDOT must first
pay, in immediately available funds, the full amount of the Termination Compensation set forth 
in Section B.1 above; provided that NCDOT may withhold an amount equal to NCDOT’s 
reasonable estimate of the costs Developer will thereafter incur to perform and complete its 
post-termination obligations under Section 19.5 of the Agreement by depositing such amount 
with the trustee under the Project Trust Agreement for disbursement pursuant to Section G.1(b) 
below.  In order for the Termination for Convenience to take effect, NCDOT must make such 
payment within one year after NCDOT receives the information required to calculate the amount 
owing.  Such information shall consist of the written report from the independent appraiser of 
Fair Market Value as determined pursuant to Section B.5 above, the Collateral Agent’s written 
statement of the Senior Debt Termination Amount, and Developer’s written documentation and 
other evidence of the amounts of all Cash and Credit Balances, Borrowed Cash and Credit 
Balances and all other amounts that are part of the calculation of the Termination 
Compensation, together with Developer’s written certification that the amounts shown are true, 
correct and complete.  Developer shall provide its information and the Collateral Agent’s written 
statement as expeditiously as possible and in any event within 90 days after NCDOT delivers 
the Notice of Termination for Convenience.  If for any reason NCDOT does not receive any 
portion of such information within such 90-day period, then NCDOT shall have the right to make 
payment based on the appraiser’s determination of Fair Market Value and NCDOT’s good faith 
estimate of the other amounts that are components of the Termination Compensation.  Upon 
such payment within such time period, termination shall automatically take effect, 
notwithstanding, and without prejudice to, any Claim or Dispute regarding whether the 
Termination Compensation as determined using such appraisal is correct.  
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(b) NCDOT shall instruct the trustee under the Project Trust Agreement to pay
the withheld amount to Developer within ten days after Developer completes all its post-
termination obligations under Section 19.5 of the Agreement. 

(c) If NCDOT for any reason does not pay the amount under clause (a) above
within such one-year period, NCDOT’s Notice of Termination for Convenience shall 
automatically expire; and the Parties’ respective rights and obligations under the CA Documents 
shall continue without alteration, as if no Notice of Termination for Convenience had been given. 

(d) If Developer timely challenges the independent appraiser’s determination of
Fair Market Value pursuant to Section B.5(i) above, then until the disputed portion of the 
Termination Compensation is finally determined and paid, the provisions of Section 19.9 of the 
Agreement shall apply and Developer shall continue to have a pledge of and security interest in 
and to the Post-Termination Revenue Account under the Project Trust Agreement and in 
accordance with the Security Agreement. 

(e) If it is determined by settlement or final judgment that the Termination
Compensation due from NCDOT is less than the payment previously made by NCDOT, then 
within 30 Days after the date of settlement or final judgment Developer shall reimburse the 
excess payment, together with interest thereon, at a floating rate equal to the LIBOR in effect 
from time to time plus 200 basis points, from the date of overpayment until the date of 
reimbursement. 

(f) If it is determined by settlement or final judgment that the Termination
Compensation due from NCDOT is more than the payment previously made by NCDOT, then 
within 30 Days after the date of settlement or final judgment NCDOT shall pay Developer the 
additional amount, together with interest thereon, at a floating rate equal to the LIBOR in effect 
from time to time plus 200 basis points, from the date of underpayment until the date of payment 
of the additional amount. 

2. For Termination Due to Extended Relief Event or Insurance Unavailability After
Financial Close

(a) If the Agreement is terminated due to Developer’s or NCDOT’s valid exercise
of its right to terminate under Section 19.2 of the Agreement and the other Party does not timely 
elect to continue the Agreement in effect pursuant to Section 19.2, then NCDOT shall pay the 
Termination Compensation within 60 days after all the following occur:  (i) if applicable, the other 
Party’s period of time to elect expires; (ii) NCDOT receives from the Collateral Agent a written 
statement of the Senior Debt Termination Amount; and (iii) NCDOT receives from Developer 
written documentation and other evidence of all Borrowed Cash and Credit Balances, together 
with Developer’s written certification that the amount shown is true, correct and complete. 
NCDOT may withhold, however, an amount equal to NCDOT’s reasonable estimate of the costs 
Developer will thereafter incur to perform and complete its post-termination obligations under 
Section 19.5 of the Agreement by depositing such amount with the trustee under the Project 
Trust Agreement for disbursement pursuant to Section G.2(b) below.  If for any reason NCDOT 
does not receive such statement from the Collateral Agent or such written documentation, 
evidence and certification of all Borrowed Cash and Credit Balances within 30 days after the 
other Party’s period of time to elect expires, then NCDOT shall have the right to pay Termination 
Compensation based on its own good faith calculation of the Termination Compensation. 
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