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STATE OF NORTH CAROLINA
TURNPIKE AUTHORITY

MICHAEL F. EASLEY 1578 MAIL SERVICE CENTER, RALEIGH, N.C. 27699-1578 DAVID W. JOYNER
GOVERNOR EXECUTIVE DIRECTOR
BOARD OF DIRECTORS MEETING
MINUTES

Tuesday, January 14, 2008
Board Room, NCTA Offices

Members present: Lyndo Tippett, Chairman
Lanny Wilson, Vice-Chairman
Perry Safran, Secretary/Treasurer
Anthony Fox
David Redwine
Bob Spencer

Robb Teer
Members Absent: Sang Hamilton
Bill Lackey
Also attending: David Joyner, Executive Director

Chairman Tippett asked Vice-Chairman Wilson to chair the meeting. Mr. Wilson called
the meeting to order at 1:30 pm. Vice-Chairman Wilson read the State Ethics Act
statement. Anthony Fox stated that he would abstain from voting on the request to
approve funding for utility relocations on the Triangle Expressway due to a possible
conflict of interest.

Vice-Chairman Wilson called on Secretary-Treasurer Perry Safran for approval of the
December minutes. The minutes were approved as presented.

Vice-Chairman Wilson called on NCTA Chief Financial Officer Grady Rankin and Chief
Engineer Steve DeWitt who presented an update on the TriEx schedule and work plan
as well as a review of the All Hands Meeting which was held January 8, 2008.

Chief Operating Officer Jim Eden provided an update on Operations.

Committee Reports:
Executive Committee: The committee did not meet this month.

Operations and Personnel Committee: The committee did not meet this month.
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Plans and Programs Committee and Finance Committee: Bob Spencer stated that the
Plans and Programs Committee and the Finance Committee met jointly and had three
motions to bring to the Board for approval. Mr. Spencer moved to approve a
supplemental contract for Akin Gump to provide specialized services for a not-to-exceed
amount of $400,000, a contract with Nossaman Guthner Knox & Elliott, LLP to provide
continued advisory services to the NCTA on procurement matters, including the
potential use of public-private partnerships, with a not-to-exceed amount of $400,000,
and a contract with Mulkey Engineers with a not-to-exceed amount of $5,071,759. Mr.
Teer seconded the motion, and it was approved unanimously. Mr. Spencer moved to
approve the 2009 Annual Plan of Work with one revision, a reallocation of funds for toll
technology and operations among all the projects including Triangle Expressway. The
motion was seconded by Mr. Fox and unanimously approved. Mr. Spencer moved to
approve a request for advance funding from NCDOT for utility relocations on the
Triangle Expressway in the amount of $5.9 million which would be reimbursed when
funding is secured. Mr. Fox noted that he would abstain from this vote. The motion
carried.

Executive Director's Report: David Joyner reported that staff has begun working with
legislators and others on securing gap funding. He stated that many seem to be in
favor of providing this funding. Mr. Joyner thanked Mr. Wilson for his work as a member
of the 21 Century Transportation Committee, noting that Outreach and Community
Affairs Director Reid Simons would represent the NCTA at the meeting to be held the
following day in Charlotte. Mr. Joyner reported that the NCTA annual report would be
presented to the Joint Transportation Legislative Oversight Committee on January 23
and invited board members to attend.

Vice-Chairman Wilson opened the public input session and Tom McCurdy addressed
the Board. .

Vice-Chairman Wilson adjourned the meeting at 2:23 pm.

Minutes prepared by: Jane Strickland






STATE OF NORTH CAROLINA
TURNPIKE AUTHORITY

MICHAEL F. EASLEY 1578 MAIL SERVICE CENTER, RALEIGH, N.C. 27699-1578 DAVID W. JOYNER
GOVERNOR EXECUTIVE DIRECTOR
BOARD OF DIRECTORS MEETING
MINUTES

Wednesday, February 20, 2008
Board Room, NCTA Offices

Members present: Lyndo Tippett, Chairman
Perry Safran, Secretary/Treasurer
Anthony Fox
Bob Spencer
Sang Hamilton
Bill Lackey
Members absent: Robb Teer
Lanny Wilson
David Redwine
Also present: David Joyner, Executive Director

Chairman Tippett called the meeting to order at 1:30pm and read the State Ethics Act
statement.

Chairman Tippett called on Secretary-Treasurer Perry Safran for approval of the January
minutes. The minutes were approved as presented.

David Miller presented an update on the turmoil in the credit markets. He discussed
interest rate trends, recent events in the tax exempt market, and bond insurers and market
dynamics. He also gave a summary of rating agency action, the subprime meltdown
impact on variable rate products, and possible consequences for the Triangle Expressway
financing.

Bob Spencer made the following motion on behalf of Robb Teer: The Plans and Programs
Committee recommends to the Board approval of the TriEx Project Specific Agreement
with NCDOT as presented. The motion was seconded by Anthony Fox. Mr. Spencer
reviewed the summary of key conditions in the agreement. The motion passed
unanimously.

Grady Rankin and JJ Eden presented a report on the Alliance for Toll Interoperability. They
discussed the growth in video tolling as more agencies are moving toward cashless
systems. They discussed the mission and focus of ATI as well as the organization and its
governance and the resources available for organizational support.
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Carolyn Johnson provided an update on the status of other agreements between the
NCTA and the NCDOT. The utility relocation agreement is being drafted by DOT, and staff
plans to present it to the Board in March. The O&M agreement was drafted by Tom Lee.

It is under review by DOT and also expected to be presented to the NCTA Board in March.

Reid Simons gave an update on recent meetings and highlighted the following:
1. Public involvement on Monroe project and Bob Spencer’s meeting with CPCC.
2. RTA breakfast where NCTA received positive feedback on support for gap funding.
3. Cisco meeting with employees in RTP.

Committee Reports:

Executive Committee: Chairman Tippett reported that the committee met on February 7
and had no action items.

Operations and Personnel: Sang Hamilton reported that the Operations and Personnel
Committee met and discussed toll systems procurement and timeline and advancements
in toll technology, new vendors, and recent industry changes. There were no action items.

Finance Committee: Bob Spencer reported that the Finance Committee met and heard a
presentation on the TriEx schedule. Mr. Spencer moved to approve a supplemental
contract with Parsons Brinckerhoff not to exceed $1 million. Mr. Hamilton seconded the
motion, and it was approved unanimously. Mr. Spencer moved to approve a supplemental
contract with PBS&J not to exceed $1million. Mr. Lackey seconded the motion, and it was
approved unanimously.

Plans and Programs: Bob Spencer reported for Robb Teer on the Plans and Programs
Committee meeting. The committee met and discussed the TriEx environmental study,
ROW acquisition process, and the project status reports. Carolyn Johnson discussed the
PSA, which was approved earlier in the Board meeting.

Executive Director's Report: David Joyner reported that the annual report was sent to
Board members as well as stake holders on February 19, 2008. The 21% Century
Commission will meet on March 19" in Raleigh, and the NCTA will present the results of a
preliminary analysis of tolling loops. Staff will review the presentation at the Executive
Committee on March 6™. The March Board Meeting will be held on Thursday, March 20,
2008.

Chairman Tippett adjourned the meeting at 2:18 pm.

Minutes prepared by Jillian Bliss and Felicia Bridges






STATE OF NORTH CAROLINA
TURNPIKE AUTHORITY

MICHAEL F. EASLEY 1578 MAIL SERVICE CENTER, RALEIGH, N.C. 27699-1578 DAVID W. JOYNER
GOVERNOR EXECUTIVE DIRECTOR
BOARD OF DIRECTORS MEETING
MINUTES

Thursday, March 20, 2008
Board Room, NCTA Offices

Members present: Lyndo Tippett, Chairman
Perry Safran, Secretary/Treasurer
Anthony Fox
Robb Teer
Lanny Wilson
David Redwine

Bill Lackey

Bob Spencer (by phone)
Members absent: Sang Hamilton
Also present: David Joyner, Executive Director

Chairman Tippett called the meeting to order at 1:03 pm and read the State Ethics Act
statement. Chairman Tippett declared that there was a quorum present.

Secretary-Treasurer Perry Safran presented the February 2008 minutes and moved that
they be approved as presented. The motion passed.

David Joyner explained that when time allowed at future board meetings, one project will
be highlighted and discussed in some detail. A presentation highlighting the Mid-Currituck
project by Steve Dewitt, Tim Heilmeier (HNTB) and Grady Rankin followed. Steve DeWitt
began with an overview of the entire project. He discussed some of the more heavily
discussed issues in the NEPA process concerning the bridge. Mr. Dewitt discussed the
project’s progress and the decision to build a two-lane bridge. Tim Heilmeier discussed
the Predevelopment Agreement process. Grady Rankin concluded the presentation with a
discussion of the benefits of the project to the NCTA and the State. He listed the following
people as key to the management and development of this project: Tim Heilmeier (HNTB),
Jeff Parker (P3 Advisor), Karen Hedlund (Nossaman Law), Steve Dewitt and Grady
Rankin. The PDA Project Manager and Director of Project Finance are to be selected in
the future.

Executive Committee: The Executive Committee met on March 6, 2008, and there were no
action items.

Operations and Personnel: Bill Lackey reported that the Operations and Personnel
Committee met, and David Burgess discussed toll technology updates and toll rate
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structure. He also presented an overview of proposed traffic management systems. There
were no action items.

Finance Committee: Anthony Fox reported that the Finance Committee discussed the
TriEx schedule revisions. The revisions to the Annual Plan of Work for FY2009 were
discussed and reviewed. A report on all HNTB task orders was prepared and presented to
the Finance Committee as requested in February 2008. Mr. Fox moved to approve a
supplemental contract with HNTB not to exceed $1.2 million. Mr. Wilson seconded the
motion, and it was approved unanimously.

Plans and Programs: Robb Teer reported that the Plans and Programs Committee met
and discussed updates on the TriEx project. ennifer Harris discussed the updates on each
project. ROW policy updates and amendments to the Policy for Advertising and Contract
Extensions were reviewed. Carolyn Johnson gave a status update on pending
agreements between NCTA and NCDOT. Reid Simons discussed public involvement and
legislative issues.

Executive Director's Report: David Joyner noted that there is only one more board meeting
before the Legislature convenes.

Chairman Tippett adjourned the meeting at 2:04 pm.

Minutes prepared by Jillian Bliss






STATE OF NORTH CAROLINA
TURNPIKE AUTHORITY

MICHAEL F. EASLEY 1578 MAIL SERVICE CENTER, RALEIGH, N.C. 27699-1578 DAVID W. JOYNER
GOVERNOR EXECUTIVE DIRECTOR
BOARD OF DIRECTORS MEETING
MINUTES

Wednesday, April 16, 2008
Board Room, NCTA Offices

Members present: Lyndo Tippett, Chairman
Perry Safran, Secretary/Treasurer
Robb Teer
David Redwine
Bill Lackey
Bob Spencer
Sang Hamilton
Lanny Wilson (by phone)
Members absent: Anthony Fox
Also present: David Joyner, Executive Director

Chairman Lyndo Tippett called the meeting to order at 1:03pm. The Ethics Act was read
by Chairman Tippett. Chairman Tippett declared that there was a quorum present. The
March 20, 2008 and March 31, 2008 minutes were approved as presented.

Ed Regan of Wilbur Smith Associates, gave a presentation and discussed the TriEx
Investment-Grade Traffic and Revenue Study. He discussed a general overview of the
Traffic and Revenue study and how the study was compiled.

Jim Eden discussed what the Triangle Expressway Traffic and Revenue Study means to
the public. He discussed the toll collection system and showed a video to give everyone a
better understanding of the cashless toll structure system.

Executive Committee: There were no action items.

Operations and Personnel Committee: Sang Hamilton reported that the Operations and
Personnel Committee discussed plans for the Video Shootout. The operations schedule
and the policies and procedures were also discussed. An update was presented on
enforcement Legislation and issues with NCITS were discussed. ATI and toll technology
were discussed and it was recommended that the Board attend the IBTTA Special Summit
on Open Road Tolling in July 2008. There were no action items.

Finance Committee: David Miller and Steve Dewitt presented a report regarding project
cost uncertainties. Mr. Spencer moved to approve a supplemental contract with PBS&J
not to exceed $600,000. Mr. Teer seconded the motion, and it was approved unanimously.
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Mr. Spencer moved that the Board re-approve the funds required to complete the TIFIA
application and Fitch rating fees. Mr. Lackey seconded the motion, and it was approved
unanimously. Mr. Spencer moved that the Board approve the revisions to the Annual plan
of Work FYQ9, as presented, subject to adequate gap funding. Mr. Teer seconded the
motion, and it was approved unanimously.

Plans and Programs Committee: Robert Teer reported that the Plans and Programs
Committee discussed cost management plans and project management staffing. The
committee also discussed the advertisement for “On-Call” Consultant Contracts and an
update was presented on the Mid-Currituck project. The Right of Way Acquisition Policy
and the revisions to the Policy for Project Advertisement and Contract Extension were also
discussed. An update on the Advanced Acquisition was presented. Mr. Teer moved that
the Board adopt the revisions to the Policy for Project Advertisement and Contract
Extension. Mr. Hamilton seconded the motion, and it was approved unanimously.

Executive Director Report: David Joyner discussed comments made by Brad Wilson at the
NC Go! Summit. Mr. Joyner called upon Lanny Wilson to discuss the meeting that was
held Monday, April 14, 2008 in Wilmington regarding the Cape Fear Skyway and Bypass.
He reported that the presentation that was given was well received by all in attendance.
Public Input Session:

The Mayor of Morrisville, Jan Faulkner, addressed her concern for the NCTA to continue
the consideration of the Kit Creek Road Reconnect.

David Joyner introduced Beau Memory, NCTA Director of Communication.

The meeting was adjourned at 1:54pm.

Minutes prepared by Jillian Bliss






STATE OF NORTH CAROLINA
TURNPIKE AUTHORITY

MICHAEL F. EASLEY 1578 MAIL SERVICE CENTER, RALEIGH, N.C. 27699-1578 DAVID W. JOYNER
GOVERNOR EXECUTIVE DIRECTOR
BOARD OF DIRECTORS MEETING
MINUTES

Wednesday May 21, 2008
Board Room, NCTA Offices

Members present: Lyndo Tippett, Chairman
Perry Safran, Secretary/Treasurer
Anthony Fox
Lanny Wilson
Sang Hamilton

Bill Lackey
Bob Spencer
Members absent: David Redwine
Robb Teer
Also present: David Joyner, Executive Director

Secretary Lyndo Tippett called the meeting to order at 1:06 pm. Secretary Tippett
declared that a quorum was present and read the State Ethics Act.

Secretary-Treasurer Perry Safran moved to approve the April 2008 minutes. Anthony Fox
seconded the motion, and the minutes were approved unanimously as presented.

Steve Dewitt gave an update regarding the Mid-Currituck Bridge. He gave a brief overview
of the differences between a Pre-Development Agreement versus the Private Public
Partnership. He discussed the Industry Forum that took place on May 7, 2008. He
discussed the diversity of companies that participated and outlined the agenda of the
forum. Mr. Dewitt discussed the one-on-one meetings that followed the forum and the
guestions that were asked. Mr. Dewitt outlined the next steps for moving forward with the
project.

David Miller and Lori Mahon, PFM, gave a presentation regarding the financial
considerations of the project pre-development agreement and private investment for the
Mid-Currituck Bridge. Lori discussed the differences between bondholders and PDA and
P3 investors. She listed and compared the differences between the PDA and P3 financial
structures. She discussed key business issues with the private investor. (See attached
presentation.)

Executive Committee: Secretary Tippett reported the Executive Committee met on
Thursday, May 1, 2008, and that there were no action items.
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Operations and Personnel Committee: Sang Hamilton reported that the Operations and
Personnel Committee discussed the video toll demonstration. Mr. Hamilton also reported
that Carolyn Johnson outlined the updated proposed enforcement legislation for the
committee. Greg Dailer, PBS&J, briefly discussed Operations procedures in preparation
for a special committee meeting at 2:00 to discuss these procedures in depth. No action
items were reported.

Finance Committee: Bob Spencer reported that the Finance Committee discussed the in
concept an Operations & Maintenance Support Agreement with the NCDOT, including a
proposed resolution in support thereof. He reported that Grady Rankin gave a report on
the TriEx financing schedule and upcoming Board actions that will be required through
September 2008. The committee also discussed scheduling a July Board meeting via
teleconference. Carolyn Johnson explained the bond reimbursement resolution required
to ensure compliance with federal tax requirements. The following action items were
reported and acted upon.

O & M Support Resolution: Sang Hamilton moved that the Board approve the request for
O&M support from NCDOT. Lanny Wilson seconded the motion, and the motion was
approved unanimously. (See attached)

Mulkey Contract: Bill Lackey moved that the Board approve the execution of a
supplemental contract between the NCTA and Mulkey Engineers & Consultants for
$500,000 in order to undertake additional environmental and engineering studies as
anticipated in the NCTA 2008 Annual Plan of Work. Anthony Fox seconded the motion,
and the motion was approved unanimously.

Bond Reimbursement Resolution: Anthony Fox moved that the North Carolina Turnpike
Authority adopt a resolution declaring its official intent to reimburse expenditures from
bond proceeds under United States Department of Treasury regulations. The motion was
approved unanimously. (Adopted as included in Board agenda packet.)

Plans and Programs: Anthony Fox, on behalf Rob Teer, reported that the Plans and
Programs Committee met and discussed the items as set forth on the committee’s
agenda. The following action item was reported and acted upon.

Right of Way Acquisition Policy: Anthony Fox moved to approve the Right-of-Way
Acquisition Policy. Lanny Wilson seconded the motion, and the motion was approved
unanimously. (Adopted as included in Board agenda packet.)

Executive Director's Report: David Joyner gave the Executive Director’s report and
introduced two new employees, Jason Peterson and Latrise Collins. Mr. Joyner discussed
the gap funding bill that was introduced by Senator Hoyle. He also discussed the budget
process and changes being made or anticipated in the budget from the initial budget bill.
Chairman Tippett adjourned the meeting at 2:13pm.

Minutes prepared by Jillian Bliss











STATE OF NORTH CAROLINA
TURNPIKE AUTHORITY

MICHAEL F. EASLEY 1578 MAIL SERVICE CENTER, RALEIGH, N.C. 27699-1578 DAVID W. JOYNER
GOVERNOR EXECUTIVE DIRECTOR
BOARD OF DIRECTORS MEETING
MINUTES

Wednesday, June 18, 2008
Board Room, NCTA Offices

Members present: Lyndo Tippett, Chairman
Perry Safran, Secretary/Treasurer
Robb Teer
David Redwine
Bill Lackey
Sang Hamilton

Members absent: Lanny Wilson
Bob Spencer

Also present: David Joyner, Executive Director

Chairman Lyndo Tippett called the meeting to order at 1:00 pm and read the Ethics Act.
Chairman Tippett declared that there was a quorum present. The May 21, 2008, minutes
were approved as presented.

Perry Safran indicated that he had a possible conflict of interest on one agenda item and
stated that he would ask to be recused from voting on the on-call contracts.

NCTA Educational Video: Mrs. Reid Simons presented the 9-minute educational video
created to provide basic information about the NCTA to stakeholders, legislators, and other
members of the public. David Joyner expressed thanks to those who worked on the video.

Evaluating Private Industry Proposals for PPPs: Ms. Laurie Mahon of PFM gave a
presentation on issues relating to the evaluation of unsolicited Public-Private Partnership
(PPP) proposals (see attached). In response to a question about how NCTA could protect
proposers' innovations and still set standards in an RFP, Ms. Mahon suggested that the
NCTA not include limitations in the RFP by offering a solution but rather illustrating the
issues and allowing vendors to create solutions for the issues.

Committee Reports:

Executive: Chairman Tippett reported that the Executive Committee met on June 5, 2008.
The committee had one action item. Lanny Wilson moved that the NCTA proceed with the
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accelerated schedule for bond underwriter procurement as presented by Grady Rankin.
The motion was seconded by Sang Hamilton and passed unanimously (see attached).

Operations and Personnel Committee: Sang Hamilton reported that the Operations and
Personnel Committee discussed the violation legislation being reviewed by the legislators
and additional language that was added to the bill. The committee also discussed issues
concerning the operations center location and upcoming web site redesign. Jim Eden
updated the committee on the latest industry news. There were no action items.

Finance Committee: Perry Safran reported from the Finance Committee. Grady Rankin
discussed the status of the underwriter selection. The TIFIA application has been
submitted. The committee reviewed the Fitch rating letter, Master Trust Agreement, and
the plans for banking services selection. Mr. Rankin also discussed future action items
that would be coming before the Finance Committee in July and August, including the
investment policy, a resolution to the Local Government Commission, the O&M Agreement
with NCDOT, the selection of additional underwriters, and the Master Trust Agreement.

Due to a possible conflict of interest, Mr. Safran ceded the chair to Anthony Fox for the
discussion and vote on the on-call contracts. Mr. Fox reported that the Finance Committee
discussed the on-call contracts. He made a motion from the Finance Committee that the
Board approve five contracts with amounts not to exceed as follows: URS for $6.0 million;
Baker/Mulkey for $4.0 million; HNTB for $4.0 million; PB for $6.0 million; and PBS&J for
$7.5 million. Mr. Safran requested to be recused from the vote. David Redwine seconded
Mr. Fox’s motion, and the motion passed unanimously.

Mr. Safran re-assumed the chair and recounted the Finance Committee discussion of the
selection process for the bond underwriter. Mr. Safran suggested NCTA staff should short
list three firms, educate the board members on each of the firms and allow the Board to
make the final selection. NCTA staff would rank the firms in order of preference but the
Board would make the final selection from the top three firms. Mr. Tippett asked for further
clarification on how this would improve the current process. Mr. Safran stated that the
process he was advocating was used by other boards he served on where the staff would
educate the board members about each short-listed firm, including negative and positive
feedback for each proposer and then the board would vote on the final selection, rather
than having staff recommend one firm. Mr. Fox agreed with Mr. Safran. Mr. Redwine did
not agree and said he preferred to rely on staff and consultants to recommend the most
qualified firm. Bill Lackey agreed with Mr. Redwine, indicating that staff and consultants
are paid to research the firms and study the proposals in-depth. He said he felt their
opinions should be highly regarded.

Mr. Safran made a motion for NCTA staff to present the top three firms to the NCTA Board
and rank the firms in order of preference. Mr. Fox asked to include a list of pros and cons
for each ranked team for Board members who were unable to review the proposals.

Chairman Tippett expressed concern about relaying sensitive information on companies
that could be used to their detriment. Mr. DeWitt concurred with Mr. Tippett. Mr. Redwine
suggested a substantiation of the top ranked firm only. Mr. Joyner reviewed the process of
proposal review process and stressed that review would be time-intensive.





Mr. Safran restated the previous motion, commenting that there was not a consensus to
include Mr. Fox’s recommendation of a written ranking; however the materials used to rank
the firms and make a recommendation must be made available to the board for review.
Robb Teer seconded the motion. Mr. Fox stated his opposition to the motion. The
motion passed.

Plans and Programs: Mr. Teer reported on the Plans and Programs Committee. A
presentation was given on the EIS concerns for the Mid-Currituck project. Mr. DeWitt
discussed the Right-Of-Way Acquisition Policy and Procedure as well as reported on the
current status of NCTA'’s projects.

Executive Director’'s Report: Mr. David Joyner asked the board for volunteers to sit on the
review committee for the underwriter selection. Mr. Safran indicated he would participate
as a non-voting member.

Mr. Joyner reported on the status of the proposed budget. The House included funding for
Triangle Expressway and Monroe. The senate was scheduled to vote on June 18 for an
additional $15 million for Mid-Currituck and $35 million for Gaston. A decision to fund
Cape Fear has not been made. Mr. Joyner indicated he would keep the board informed as
further developments occur.

The next board meeting is planned to be held via teleconference. Beth Wise reported that
July 17 was not convenient for several members, so she will poll the Board further about
another date.

Mr. Joyner introduced Robert Wisenberger, Controller for NCTA.

The meeting was adjourned at 2:20 p.m.

Minutes prepared by JR Fenske






STATE OF NORTH CAROLINA
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BOARD OF DIRECTORS MEETING
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Friday, July 18, 2008
Board Room, NCTA Offices

Members present: Lyndo Tippett, Chairman
Members present by phone: Perry Safran, Secretary/Treasurer
David Redwine
Robb Teer
Lanny Wilson
Bill Lackey
Bob Spencer
Members absent: Anthony Fox
Sang Hamilton
Also present: David Joyner, Executive Director

Chairman Lyndo Tippett called the meeting to order at 10:08 am. He declared that a quorum
was present and read the State Ethics Act.

Secretary-Treasurer Perry Safran moved to approve the June 2008 minutes. Bob Spencer
seconded the motion, and the minutes were approved unanimously as presented.

David Joyner discussed the Underwriter Selection Committee interviews that took place on July
10, 2008. He discussed the process used in evaluating the 4 short-listed firms. (See attached
report.) He reported that the top three firms selected by the committee were as follows:

1. Merrill Lynch/Bank of America

2. JP Morgan

3. Citigroup
David Redwine moved to approve the selection of the Merrill Lynch/Bank of America team as
the NCTA Senior Underwriter. Bill Lackey seconded the motion and the Merrill Lynch Bank of
America team was selected unanimously. Lanny Wilson, Robert Spencer, and Robert Teer
abstained from the vote.

Grady Rankin updated the board on the Banking Services and Trustee selections. The selection
committee has selected Bank of America for Banking Services provider and US Bank was
selected as the Trustee. Perry Safran pointed out that the selections have been made but they
are not completed until contracts are approved.

Mr. Rankin reviewed the revised Triangle Expressway schedule. He discussed plans for the
July 24™ TIFIA meeting in Washington, DC. He also discussed plans for the credit rating
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agencies and bond insurer meetings set for August 13" and 14" at the NCTA offices. He
discussed the items that will be presented for approval at the August Board meeting. He also
recommended holding a September 3, 2008, Board meeting by teleconference to adopt the
bond order, execute the Master Trust Agreement, adopt the first supplemental Trust Agreement,
review the Official Statement, and approve issuance of senior bonds and acceptance of the
TIFIA loan. Mr. Rankin also discussed the status of the Investment Policy.

Grady Rankin presented a 5-year contract with Mulkey Engineers and Consultants. Lanny
Wilson moved that the Board approve the contract with Mulkey Engineers and Consultants in an
amount not to exceed $13,911,239.15 for construction engineering and consulting services for
Western Wake. Bob Spencer seconded the motion, and the motion was approved unanimously.

Grady Rankin presented the supplemental contract for PFM. Robb Teer moved that the Board
approve the supplemental contract for PFM to manage the Pre-Development Agreement
process and to provide general public-private partnership consulting for the Mid-Currituck Bridge
project as well as preliminary TIFIA submission for Monroe, Mid-Currituck, and Gaston projects
as anticipated in the NCTA 2009 APW in an amount not to exceed $445,000. Lanny Wilson
seconded the motion, and the motion was approved unanimously.

David Joyner reported on the legislative actions for the 2008 session. He discussed the process
for securing NCDOT support for the O&M guaranty agreement. Fitch has sent a letter to the
Turnpike explaining that an investment-grade rating will not be issued without full support of the
O&M agreement from NCDOT. David Redwine asked what would happen to the project if the
NCDOT did not provide full support. David Joyner explained that the TIFIA loan requires that
the project have an investment-grade rating to receive funding. Chairman Tippett discussed the
potential impact to NCDOT, stating that the DOT Board should be continuously involved. David
Joyner reported that Doug Galyon has appointed a new DOT Board Toll Road Committee to
facilitate these communications. He invited the NCTA board members to attend the first
committee meeting in August.

Steve Dewitt gave an update on Triangle Expressway bids that are sealed and will be opened
on August 5, 2008. He discussed plans to bring the contract awards to the Board for approval in
August. He also gave an update on the shortlist of Mid-Currituck PDA firms which include
Sound Connector (Hoctief, Flatiron, Earthtech), Skanska, and ACS. The NCTA is in the process
of preparing an RFP.

David Joyner stated that even though the General Assembly allotted money for the Mid-
Currituck project, a PPP would mean that the State could provide little or no investment in the
project. Mr. Joyner discussed the budget and enforcement legislation approval. Also, he
reported that the Regional Transportation Alliance sent a letter to the NCTA with congratulations
and thanks for moving the Triangle Expressway forward.

Chairman Tippett expressed thanks for the hard work of the NCTA and gave a reminder of
upcoming meetings. He adjourned the meeting at 11:01am.

Minutes prepared by Jillian Bliss
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Wednesday August 20, 2008
Board Room, NCTA Offices

Members present: Lyndo Tippett, Chairman
Bob Spencer
David Redwine
Robb Teer
Anthony Fox
Sang Hamilton

Members present by phone: Lanny Wilson
Members absent: Bill Lackey
Perry Safran
Also present: David Joyner, Executive Director

Chairman Lyndo Tippett called the meeting to order at 1:18 pm. He declared that a quorum
was present and read the Ethics Act statement.

Robb Teer moved approval of the July 2008 minutes, and the minutes were approved as
presented.

Jim Eden introduced Phil Miller, PBS&J, to discuss the Toll Technology RFP. He described the
three sections: roadside toll collection; back office system, and operations. Proposers can bid
on any one section or multiple sections. He discussed the procurement timeline and described
the evaluation process, testing and implementation, marketing, design, risks and pricing. He
discussed incentives that will be used to ensure that the selected proposers are working
efficiently. He also discussed the design/build RFP for ITS. Jim Eden discussed different
transponder options. (See attached presentation.)

Tom Lee updated the Board on the bond authorization and issuance process. He discussed
the items the Board will consider at the September 2008 Board meeting. He then explained the
LGC approval process for bond Issues. He pointed out that North Carolina is the only state that
uses such a process, and it is viewed as a positive on Wall Street. Mr. Lee discussed other
financing items, including the TIFIA loan, the Official Statement which describes everything
about the bonds and acts as a securities offering document, the bond sale in mid-October and
the bond closing in late October. (See attached presentation.)

Mr. Lee explained the bond pricing process in detail and discussed how the NCTA decide

whether to have a pricing committee or appoint one delegate from the Authority. Carol Rein
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also emphasized the issue that people on the committee or the delegate need be available at
all times during the process.

Executive Committee: There were no action items.

Operations and Personnel Committee: Sang Hamilton reported that the Operations and
Personnel Committee discussed the toll collection process. There was a brief overview of the
Toll Technology RFP and the components of the Intelligent Transportation System (ITS). Jim
Eden updated the committee regarding technology advancements. Felicia Bridges gave a
staffing update. Jim Eden gave an update on ATl and encouraged attendance at the IBTTA
Annual meeting. There were no action items.

Finance Committee: Bob Spencer made a motion from the Finance Committee recommending
that the Board approve the O&M Agreement as presented. Sang Hamilton seconded the
motion, and it was approved unanimously as presented. Mr. Spencer then called on Anthony
Fox. Mr. Fox made a motion from the Finance Committee recommending the approval of the
selection of additional underwriters including the recommended teams, fee schedule, and
allocation of the bonds as presented in the Board materials. (See attached.) Sang Hamilton
seconded the motion. Bob Spencer, Lanny Wilson, David Redwine, Robb Teer and Lyndo
Tippett abstained. The motion passed.

Plans and Programs Committee: Robb Teer reported that the Plans and Programs Committee
discussed the issuance of conditional notice of award to the winning design-build teams. A
motion was made by Chairman Teer that the Board authorize the Executive Director to issue a
Notice of Award to indicate the Authority’s intent to execute a contract with the S.T. Wooten
Design-Build Team in the amount of $137,500,000 for the Triangle Parkway, and to the
Raleigh-Durham Roadbuilders Design-Build Team in the amount of $446,460,00 for the
Western Wake Parkway; Provided that said notices of award are conditioned upon a
requirement that payment and performance bonds will not be solicited and the contract will not
be executed until such time that the Local Government Commission shall approve the sale of
revenue bonds by the Authority and all other assurances are received to ensure the closing of
all relevant instruments comprising the Triangle Expressway financing plan. In addition to the
foregoing, the Executive Director is authorized to make payment of stipends to the unsuccessful
proposers in accordance with the contract documents and the Annual Plan of Work. Anthony
Fox seconded the motion, and it was approved unanimously. Mr. Teer motioned to approve the
acquisition of the Kane property. Bob Spencer seconded the motion and it was approved
unanimously. The Committee was introduced to the winning bidders. The condemnation
process along with NEPA public involvement was discussed.

Public Input: No one requested to speak to the Board.
Secretary Tippett adjourned the meeting at 2:14 pm.

Minutes prepared by Jillian Bliss
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NCTA Negbtiated
Bond Sale for TriEx

Underwriting Team






NCTA’s TriEx Underwriting Team

- Senior Managers — - Selected by NCTA Board — Merrill Lynch and Bank
of America

« National Co Managers — Citigroup and JP Morgan - Firms were
shortlisted and scored 20.& 3 by technical and selectlon !
committees.

+ MWBE Co Managers — Loop Capital and Slebert Brandford — Based
~upon original proposals, PFM scored highest among MWBE firms. ..

« NC/Regional Co Managers — Wachovia Securities, RBC Capital
Markets, Southwest Securities and BB&T Capital Markets — Strong
North Ccarolina presence,

Underwriting Fees

+ Takedown ~ Fee or "commission” pald for selllng bonds.

proposal approved by NCTA as well as recent competitive solicitation.

Recommended $5,00 for CIBs and-$6.25 for CABs based upon onglnal

» Management: Fee — Fee to the senior managers for their assistance to
structure the financing, review documentation, etc. Recommended
$0.50.based upon original proposal approved by NCTA .

o ———

+ Expenses —Typically dollar-for-dollar reimbursement for various -
industry .charges (e.g. DTC, CUSIP) and the firms' dlrect expenses
(e.g. travel, etc).

$/1000 § |

Management
Fee 0.50 304,792
Takedown CIBs 5.00 1,877,700
Takedown
CABs 6.25 1,462,775
Expenses ™D  TBD

Total 3,645,267

R N———






Allocation of the Bonds

Orders are designated, and takedowns are allocated among members of the
syndicate based on criteria set out in the Agreement Among Underwriters (AAU).

Based upon MSRB guidelines and Board feedback, designation rules are
fecommended as: 1) at least four firms,-2) no firm more than 52%, and 3) at least one
MWBE firm for at least 3%.

The AAU determines the liability of each firm in the syndicate, and how bonds will be
allocated.  Recommended targets are: 1) Co-Senior Managers 52%, 2) Five
National/Regional Co-Managers 8% Each, 3) Southwest 2%, and 4) Two MWBE Co-
Managers 3% Each.

Priority of Orders

« Retail — Allows in-state and individual investors a
chance to participate in the transaction —
Takedown goes solely'rto the firm placing order.

+ Net Designated — Institutional investor orders —
Takedown is designated to firms by the investor.

#

» Member Orders -Firms in syndicate place orders’
for their own account - Takedown goes solely to
the firm placing order.






Pricing Timeline

-Find approp recent p

Timely market
data and

-Run OAS comparable pricing analyses 'Communication

-Provide POS, Rating Agency write-ups, Wlth the:se’nior -

DBC#setc 7 e :
-Produce trade data reports . Underwnters Is

-Run OAS historical pricing analyses

6-7 i Days

4-5 Business Days thekeyloa
sticcessful bond

-Publish initial pricing thoughts

-Develop couponing and term bond

strategies 7 pl'icmg o
-Assess current market conditions - .

1-3 Business Days -Establish target scale A Well-managed
< foate pricing expectations fo the | ¢jieiate BIIL cloldlifc
senior manager NCTA staff and
-Develop bond sale strategy ﬂnancial advisor 7

retail andfor institutional scales pafﬁcipaﬂ(}n over
_at least a week,

-Monitor Sale

Day(s) of Pricing -Monitor Orders

-Monitor Market

-Negotiate and agree to final pricing with
The underwriter

Post-pricing ~Prepare Post-Sale Analysis







STATE OF NORTH CAROLINA
TURNPIKE AUTHORITY

MICHAEL F. EASLEY 1578 MAIL SERVICE CENTER, RALEIGH, N.C. 27699-1578 DAVID W. JOYNER
GOVERNOR EXECUTIVE DIRECTOR
BOARD OF DIRECTORS MEETING
MINUTES

Wednesday September 17, 2008
Board Room, NCTA Offices

Members present: Lyndo Tippett, Chairman
Sang Hamilton
David Redwine
Perry Safran
Bob Spencer

Robb Teer
Lanny Wilson
Members present via phone: Anthony Fox
Members absent: Bill Lackey
Also present: David Joyner, Executive Director

Chairman Lyndo Tippett called the meeting to order at 1:03 pm. He declared that a
guorum was present and read the Ethics Act statement.

Robb Teer moved approval of the July 2008 minutes. Bob Spencer seconded the motion,
and the minutes were approved as presented.

Committee Reports:
Executive Committee: The Executive Committee did not meet.

Operations and Personnel Committee: Sang Hamilton reported that the Operations and
Personnel Committee discussed the Toll Rate Policy that was presented by Tom Lee. Mr.
Hamilton made the following motion: The Operations and Personnel Committee
recommends that the Board approve the toll rate policy as presented (see attached policy).
Lanny Wilson seconded the motion. Mr. Lee discussed the rating agencies’
recommendation to adopt a toll policy, and he explained the key points in the policy.
Secretary Tippett discussed the WV Turnpike and the issues concerning inflation in their
toll policy. The motion was approved unanimously.

Plans and Programs Committee: Robb Teer reported that the Plans and Programs
Committee discussed a resolution of appreciation to NCDOT Board of Directors. He made
the the following motion: We recommend that the Board approve the resolution as
presented (see attached). Mr. Hamilton seconded the motion, and it was approved
unanimously.
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Mr. Teer made the following motion: We recommend that the Board accept the donation
of land for the Triangle Parkway from the Research Triangle Foundation. Bob Spencer
seconded the motion, and it was approved unanimously. David Joyner thanked Liz Rooks,
Vice President, Research Triangle Foundation, on behalf of the NCTA. Mr. Teer also
reported that the Committee discussed proposed procurement policies and procedures.
He made the following motion: We recommend that the Commodities and Services
Procurement Policy (see attached) be adopted to govern the independent auditor
procurement, the financial services systems consultant procurement, and the toll collection
system procurement. Lanny Wilson seconded the motion. The board members discussed
that they would like more time to review the policy but were willing to approve it to govern
the three named procurements. It was reiterated that the policy could be changed by the
Board upon further review and reconsideration at a subsequent meeting of the Board.
The motion was approved unanimously.

Finance Committee: Bob Spencer reported that the Finance Committee discussed several
items required to facilitate the Tri-Ex bond issuance. He made a motion from the Finance
Committee: We recommend that the Board approve the designation of the Bond Pricing
Committee as stated in Section 7 of the Bond Order as the Chairman of the Board or his
designee, the Secretary/Treasurer, the Executive Director, and the Chief Financial Officer.
Robb Teer seconded the motion, and it was approved unanimously.

Bob Spencer made a motion from the Finance Committee: We recommend that the Board
adopt the resolution authorizing the filing of an application with the LGC and requesting the
LGC to sell bonds at a private sale in connection with the issuance of revenue bonds by
the NCTA. (See attached resolution.) David Redwine seconded the motion, and it was
approved unanimously.

Bob Spencer made a motion from the Finance Committee: We recommend that the Board
approve payment to rating agencies to cover the estimated final rating and grading fees of
up to $250,000 and recurring annual maintenance fees of up to $25,000 per agency over
the life of the bonds and TIFIA administrative and legal fees to cover the costs incurred by
TIFIA for approval and execution of the loan to the NCTA. Sang Hamilton seconded the
motion, and it was approved unanimously.

The committee also discussed a supplement amendment to the contract with Carolina
Land Acquisitions. Bob Spencer made a motion from the Finance Committee: We
recommend that the Board approve the execution of a supplemental amendment to the
agreement between the NCTA and Carolina Land Acquisitions for additional right of way
appraisals, appraisal reviews, and relocation assistance services, as anticipated in the
NCTA 2009 Annual Plan of Work. The supplemental amount shall not exceed $804,000.
Perry Safran seconded the motion. Upon the Chairman’s request, Steve DeWitt described
how the contract works and how it applies to the TriEx corridor. He also explained that the
contract applies to services for all Turnpike projects. Some members of the Board thought
that the contract applied only to services for TriEx. Steve DeWitt clarified that the contract
language applies to services for one or more Turnpike projects. A substitute motion was
made by Robb Teer as follows: | move that the Board approve the execution of a
supplemental agreement between the NCTA and Carolina Land Acquisitions for additional
right of way appraisals, appraisal reviews, and relocation assistance services, as
anticipated in the NCTA 2009 Annual Plan of Work. The supplemental amount shall not
exceed $804,000 and shall be expended only for services related to the Triangle





Expressway. Bob Spencer accepted the substitute motion. The substitute motion was
seconded by Lanny Wilson, and it passed.

Bob Spencer provided a status of the upcoming RFPs for the Independent Auditor and the
Financial Services Systems Consultant.

Other Business: Lyndo Tippett announced that the Independent Audit Committee
members are Lanny Wilson, Perry Safran, and Robb Teer.

Grady Rankin distributed notebooks to the NCTA Board members that include the
materials for review and action at the October Board meeting. He discussed the need for
approval in October to maintain the financing schedule. The documents included in the
notebook are: TIFIA Term Sheet, Trust Agreement, 1% Supplemental Trust Agreement,
Official Statement, Bond Purchase Agreement, Bond Order, Custody Agreement, and
Investment Policy. Tom Lee discussed the documents in the notebook and gave a brief
description of each.

Perry Safran recommended the election of the Assistant Secretary/Treasurer and the
procurement of an official seal for the NCTA.

David Joyner discussed the uncertainly about interest rates and the TIFIA loan. He
pointed out that the TIFIA credit council at USDOT has more applications for TIFIA loans
than they have funds to authorize. Mr. Joyner described the prioritization committee that
has been assembled at USDOT. USDOT has $90 million left to authorize for the
remainder of this fiscal year which concludes on October 31. Triangle Expressway would
require $20 million of that authority. David Joyner discussed the meeting in Washington,
D.C. yesterday (September 16, 2008).

Robb Teer thanked everyone for their hard work in bringing the project to this point.
Secretary Tippett adjourned the meeting at 2:16 pm.

Minutes prepared by Jillian Bliss






STATE OF NORTH CAROLINA

TURNPIKE AUTHORITY
MICHAEL F. EASLEY 1578 MAIL SERVICE CENTER, RALEIGH, N.C. 27699-1578 DAVID W. JOYNER
GOVERNOR EXECUTIVE DIRECTOR
BOARD OF DIRECTORS MEETING
MINUTES

Thursday, November 20, 2008
Board Room, NCTA Offices

Members present: Lyndo Tippett, Chairman
Anthony Fox
Perry Safran
Bob Spencer
Robb Teer
Bill Lackey
Lanny Wilson
Members absent: Sang Hamilton
David Redwine
Also present: David Joyner, Executive Director

Chairman Lyndo Tippett called the meeting to order at 1:10 pm. He declared that a
quorum was present and read the Ethics Act statement.

Perry Safran moved approval of the September 2008 minutes. Lanny Wilson seconded
the motion, and the minutes were approved as presented.

GPS Tolling: Andy Lelewski gave a presentation on GPS tolling. Mr. Lelewski discussed
how it works and its benefits. He also addressed concerns relating to the use of GPS
tolling. He cited examples of satellite tolling systems used in Germany and a GPS test
study in Seattle, WA. (See attached presentation.) David Joyner pointed out that there
are many other similar technologies. He also discussed the Alliance for Toll
Interoperability and the future of tolling.

The committee reports were as follows:

Executive Committee: Secretary Tippett reported that the Executive Committee met on
November 6, 2008, and is bringing the 2009 Board and Executive Committee schedules to
the Board for approval. Robb Teer moved to approve the 2009 North Carolina Turnpike
Authority Board and Executive Committee meeting schedules as presented. Lanny
Wilson seconded the motion, and it was approved unanimously.

Operations and Personnel Committee: Robb Teer reported that Jim Eden and Andy
Lelewski discussed the status of the Toll Collection System, Intelligent Transportation
System and Tag/Reader RFPs. The Toll Collection System RFP is progressing on
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schedule. Andy Lelewski gave a presentation on roadside sensors. Mr. Eden gave a
recap of industry activities over the past month. The video shootout received recognition
in Traffic Technology International with a 3-page spread recapping the events.

Action items: Mr. Teer made the following motion: We recommend that the Operations
and Personnel Committee review David Joyner's job performance as Executive Director of
the NCTA and make a report to the Board in December. Bob Spencer seconded the
motion, and it was approved unanimously.

Plans and Programs Committee: Robb Teer reported that the Plans and Programs
Committee heard an update on the TriEx and Steve Dewitt discussed the bid extensions.
Grady Rankin gave a presentation on Tolling the Charlotte Loop and Jennifer Harris gave
project updates.

Action items: Mr. Teer made the following motion: We recommend that the Board adopt
the Resolution of the North Carolina Turnpike Authority Board of Directors recognizing the
contributions of the Research Triangle Foundation to the Triangle Expressway project as
presented. Bob Spencer seconded the motion, and it was approved unanimously. The
resolution will be presented to the Research Triangle Foundation on Tuesday, November
25, 2008.

Finance Committee: Robert Spencer reported that the Finance Committee discussed the
TIFIA Loan approval and the Local Government Commission’s approval. Carol Rein
presented an update on the credit markets.

Action items: Mr. Spencer made the following motions for the Finance Committee:

e We recommend that the Board approve the October 10, 2008, budget adjustments
of $5,289,600 from the previously approved APW and reducing the total from
$39,927,200 to $34,637,600. Perry Safran seconded the motion, and it was
approved unanimously.

¢ We recommend that the Board approve the bond order authorizing the issuance by
the NCTA of Triangle Expressway System Revenue Bonds, Series 2008, not to
exceed $700,000,000 in value, and authorizing the execution and delivery of certain
documents in connection therewith. Robb Teer seconded the motion, and it was
approved unanimously.

e We recommend that the Board approve Bond Order authorizing the incurrence by
the NCTA of a loan in an initial principal amount not to exceed $450,000,000 from
the USDOT and authorizing the execution and delivery of certain documents in
connection therewith. Bill Lackey seconded the motion, and it was approved
unanimously.

e We recommend that the Board approve the resolution authorizing the
expenditure of funds in payment to the USDOT for a capital reserve subsidy
for TIFIA Loan. Perry Safran seconded the motion, and it was approved
unanimously.





o We recommend that the Board formally adopt the Investment Policy as
stated in GS 159-30. Robb Teer seconded the motion, and it was approved
unanimously.

¢ We recommend that the Board approve the Nossaman Gunther Knox & Elliot
contract increase in the amount of $100,000 in order to cover the anticipated 2008
over budget amount. Anthony Fox seconded the motion, and the motion was
approved unanimously.

Executive Director’'s Report: David Joyner reported that the NCTA will be presenting the
annual report at the JLTOC meeting in December and that NCTA Board members are
invited to attend. He also welcomed two new employees, Monique Henderson and
Jessica Burke. Mr. Joyner congratulated Reid Simons on welcoming baby Lucas.

Public Input Session:

Paul Imrie, representing the Gaston Southeast Connector Coalition, asked that the NCTA
look at different routes than the proposed Southern route. He discussed concermns
regarding the environmental impacts of the route as well as its close proximity to the
Daniel Stowe Botanical Gardens. He also discussed safety issues with the nearby Allen
Steam Station. He said that more information was available at the Gaston Southeast
Connector Coalition website at www.gastonsecc.com. Mr. Henry also submitted a 900-
signature petition to the NCTA.

Paul Brant, representing the Northeast Citizens Advisory Council, discussed the Triangle
Expressway comprehensive Traffic & Revenue Study and said that the cost per mile that
is being proposed is too high and will cause public resentment as well as discourage travel
on the Triangle Expressway. Mr. Brant also wanted to express his opposition of tolls on
540. He stated that he does understand the need for additional roads but believes that if
we keep the fees low there will be a better public embrace of the project.

There being no further business before the Board, Secretary Tippett adjourned the
meeting at 2:06 pm.

Minutes prepared by Jillian Bliss
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1. What is GPS tolling?

2. How does it work? '

3. Benefits / Concerns

4. Examples from Germany and Seattle
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What is GPS Tolling?

GPS Tolling
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What is GPS Tolling?

Developed by the U.S.
Department of Defense
Now used by consumers
equipped with a small
receiver to estimate location
(x- and y- coordinates) over
time.

Accurate and mature
technology
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. GPSTOIIIng ,?

 Global System for Mobile Communication (GSM)

_ Wireless communication
necessary to communicate
and locate almost any moving
object

_ Cellular communications

_technology is expanding
rapidly '
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Wh atISGPSTOHmQ? »

- Global Positioning System (GPS) +

Global System for Mobile Commumcatlons
~ (GSM) = Tolling System

M Irinovative combination of satellite-
supported positioning {GPS) and mobile
- communications [GSM]

Computing
cenire

Toll payment
via installed OBU

+ DSRE modale
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How;dOes it work?

Customers will be charged on: distance traveled, time of
day, and the type of vehicle (i.e. CO? emissions)
Toll data is transferred through GSM or at kiosks

Will allow for flexible road pricing solutions while not
impairing the flow of traffic

Charging is ensured by monthly invoicing

Privacy issue concerns

+ Customers can purchase a prepaid card
+ Customers can pre-book their trip on the internet or at kiosks
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P  Benefits

Potential solution to Gas [ax concerns
« Cars now have better gas mileage

+ People are using fuel that is taxed at lower rate
(Ethanol)

+ Arrival of electric cars
Infrastructure is mainly in place

Protects environment

+ Allows for more fuel efficient cars & trucks to be
charged less

Congestion pricing opportunities
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Culture Change
Complexity |
Blocking of GPS signal
Cost of on-board unit

PriVacy issues
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Example — Germany i

 First satellite based tollihg‘
system — opened 2005

True free flow system for trucks
with no toll gates '

Average toll of $0.31/mile
Flexible pricing based on time,

road type, and exhaust
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Example“— Germany

+ Two ways to pay
— On- Board Unit
— Manual Booking
+ On-Board Unit (90%)

— Users pay fhe installation costs of
the OBU, German government paid
costs of actual unit (>450,000)

— Mounted in-dash
» Manual Booking (10%)
— Through internet or kiosks
— Trip Is booked with license plate
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Example — Germany

Main results as of 31 December 2007
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610,000 trucks from 50 countries have an QBU
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" Example - Germany

+ Enforcement gantries use
transponder like technology:
to verify operating OBU.

+ Gantries also capture
license plate information for
vehicles without OBU.

+ Results

— Accepted by truckers
— Reduiction in empty trips
_ — Shift to rail travel

NORTH CAROLINA
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Example - Seattle

- 18 month detailed analysis of road user choice:
and behavior under a broad and sustained tolling
experiment ‘ '

» Tolling on all major roads
+ Tolls based on time of day and type of road

+ True price incentive
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Exa‘;mple - Seattle

275+ households, 400+ :
vehicles P

HON-FREETS

All vehicles equipped with OBU

Each household was provided
a unigue travel endowment
based on their baseline
behavior

At the end of the tolling period
participants were given any
remaining account balance
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Examplei — Seattle Study

Houssheld 92nsillvity to Tol Cests . .
percent changa in measures of demanc) Molorists mads small-

scals adjustments & travel
that in aggregete, could
have a major effacton
transportation systent
pedformance. ‘

Tclied Trip Drive Distance Tours
Miles  Segmeats  Time  PerWeek  PerVeek
PerWeek PerWeek  Perieck

Elastictiss e rt changs Ir deiving
baheviar in response to 100% Increass in trip coste
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Resdlts from survey:

+ Found that there is a dramatic opportunity to significantly
reduce traffic congestion and raise revenues for
investment.

« The core technology for satellite based (and whole road
network) toll systems is mature and reliable.

» A large scale U.S. deployment of GPS based road tolling
Erogram will depend on proven systems, a viable
usiness model, and public acceptance of underlying
concepts, -
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Questions?

Example — Seattle Study
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STATE OF NORTH CAROLINA
TURNPIKE AUTHORITY

MICHAEL F. EASLEY 1578 MAIL SERVICE CENTER, RALEIGH, N.C. 27699-1578 DAVID W. JOYNER
GOVERNOR EXECUTIVE DIRECTOR
BOARD OF DIRECTORS MEETING
MINUTES

Wednesday, December 17, 2008
Board Room, NCTA Offices

Members present: Lanny Wilson, Acting Chairman
Anthony Fox
Perry Safran
Robb Teer
Bill Lackey
Lanny Wilson
Members absent: Lyndo Tippett
Bob Spencer
Sang Hamilton
David Redwine
Also present: David Joyner, Executive Director

Acting Chairman Lanny Wilson called the meeting to order at 1:10 pm. He declared that a
guorum was present and read the Ethics Act statement.

Perry Safran moved approval of the November 2008 minutes. Robb Teer seconded the
motion, and the minutes were approved as presented.

Developing a Public-Private Project: Steve DeWitt introduced Juan Santamaria and Roy
Bruce representing the Currituck Development Group. Mr. Santamaria gave a brief
introduction and showed a video describing ACS and the Currituck Development Group.

Juan Santamaria gave a presentation describing the Currituck Development Group in
further detail. He described the approach that ACS and the Currituck Development Group
plan to take in developing the design and construction of the project. Mr. Santamaria
stated that ACS plans on opening an office here in Raleigh to work closely with the NCTA
staff. Roy Bruce gave a brief background of the project and discussed the NEPA
approach with respect to permitting, mitigation, and design. Mr. Santamaria discussed the
construction team and discussed experience in further detail. He discussed their planned
project approach to traffic and revenue, operations and maintenance, ITS and tolling, and
the financial analysis. He also discussed risk sharing and the anticipated schedule. (See
attached presentation.)

Challenges for the Future: David Joyner gave a presentation discussing the future
challenges for the NCTA. He discussed the milestones for 2008 and noted particularly the
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accomplishment of obtaining $99 million in gap funding from the Legislature. Mr. Joyner
briefly discussed the Triangle Expressway and the Mid-Currituck Bridge Project. He
discussed Electronic Toll Collection (ETC) and described North Carolina as a leader in the
ETC industry. He discussed the NCTA'’s formation of the Alliance for Toll Interoperability
(ATI), now with 30 plus members. He gave an update on other NCTA projects. He then
discussed upcoming key activities in Engineering, Operations, Finance, and staffing. He
also outlined key objectives for the future. (See attached presentation.)

The committee reports were as follows:

Executive Committee: The Executive Committee met on December 11. There were no
action items.

Operations and Personnel Committee: Robb Teer reported that Andy Lelewski discussed
the status of the RFPs. Jim Eden gave a presentation on statewide operations concepts.
Mr. Eden also gave an industry update.

Plans and Programs Committee: Robb Teer reported that the Plans and Programs
Committee heard an update on the Mid-Currituck Pre-Development Agreement selection
from Steve DeWitt. He also reported that Shannon Sweitzer gave a presentation on the
Monroe Design Charette and Jennifer Harris discussed the project status updates.

Finance Committee: Anthony Fox reported that the Finance Committee discussed the
TIFIA Loan and David Joyner gave an update on the Triangle Expressway financing
activity. Robert Weisenberger gave updates on the financial trustee, Audit RFP, and the
Annual Plan of Work for 2009-2010.

Action items: Mr. Fox made the following motions for the Finance Committee:

e We recommend that the Board approve the execution of a supplemental agreement
between the NCTA and Perkins Coie as environmental counsel to the Authority with
regard to the National Environmental Policy Act (NEPA) and other federal laws and
regulations as anticipated in the NCTA 2009 Annual Plan of Work. The
supplemental amount shall not exceed $380,000. Robb Teer seconded the motion,
and it was approved unanimously.

e We recommend that the Board approve the execution of a supplemental agreement
between the NCTA and Nossaman, Gunthner, Knox & Elliot, LLP in order to
manage the Pre-Development Agreement (PDA) process and to provide general
Public—Private Partnership (P3) consulting for the Mid-Currituck Bridge project as
well as preliminary TIFIA submission for Monroe, Mid-Currituck, and Gaston
projects as anticipated in the NCTA 2009 and 2010 Annual Plans of Work. The
supplemental amount shall not exceed $425,000. Bill Lackey seconded the motion,
and it was approved unanimously.

e We recommend that the Board approve the execution of a supplemental agreement
between the NCTA and Womble Carlyle Sandridge & Rice for bond counsel
services as anticipated in the NCTA 2009 Annual Plan of Work. The supplemental
amount shall not exceed $300,000. As well as the additional fixed fee supplement
not to exceed $200,000 for the remainder of work for the Triangle Expressway. Bill





Lackey seconded the motion, and it was approved unanimously.

e We recommend that the Board approve the execution of a supplemental
agreement between the NCTA and PBS&J Engineering for additional
environmental and engineering studies as anticipated in the NCTA 2009
Annual Plan of Work. The supplemental amount shall not exceed $550,000.
Robb Teer seconded the motion, and it was approved unanimously.

e We recommend that the Board approve the execution of a supplemental
agreement between the NCTA and Wilbur Smith Associates for additional
traffic and revenue studies for the Monroe Connector Bypass, Gaston
Garden Parkway, and Southern Wake as anticipated in the NCTA 2009
Annual Plan of Work. The supplemental amount shall not exceed
$1,200,000. Perry Safran seconded the motion, and it was approved
unanimously.

Executive Director's Report: No Report.

Executive Session: Robb Teer motioned to move into the Executive Session, in
accordance with GS 143-318.11(a)(6), to consider the performance of the Executive
Director. Bill Lackey seconded and the Executive Session began at 2:12 pm. Upon its
adjournment, the Board reconvened in open session at 2:40 pm. Robb Teer reported that
no action taken was taken in the Executive Session.

Bill Lackey thanked all for two great years on the Board.

Lanny Wilson wished everyone Happy Holidays and thanked the NCTA and all consultants
for their hard work this year.

The meeting was adjourned at 2:42 pm.

Minutes prepared by Jillian Bliss





