CORRIDORS OF THE FUTURE
DEVELOPMENT AGREEMENT
BETWEEN
THE UNITED STATES DEPARTMENT OF TRANSPORTATION
AND
MISSOURI HIGHWAYS AND TRANSPORTATION COMMISSION,
ILLINOIS DEPARTMENT OF TRANSPORTATION,
INDIANA DEPARTMENT OF TRANSPORTATION, AND
OHIO DEPARTMENT OF TRANSPORTATION
FOR THE
INTERSTATE 70 DEDICATED TRUCK LANES PROJECT

This Development Agreement promotes a partnership between the United States
Department of Transportation, 1200 New Jersey Avenue, S.E., Washington, D.C. 20590
(*USDOT”) and the STATE OF MISSOURI, acting by and through the MISSOURI
HIGHWAYS AND TRANSPORTATION COMMISSION, (“MHTC”), 105 West Capitol
Avenue, Jefferson City, MO 65102, the STATE OF ILLINOIS, acting by and through the
ILLINOIS DEPARTMENT OF TRANSPORTATION, (“IDOT”), 2300 South Dirksen
Parkway, Springfield, IL 62764, the STATE OF INDIANA, acting by and through the
INDIANA DEPARTMENT OF TRANSPORTATION, (“INDOT”), 100 North Senate
Avenue, Indianapolis, IN 46204, and the STATE OF OHIO, acting by and through the
OHIO DEPARTMENT OF TRANSPORTATION, (“ODOT”), 1980 West Broad Street,
Columbus, OH 43223, (“Signatory States”) (hereinafter collectively referred to as the
“Parties”) for the development of the I-70 Dedicated Truck Lanes (“Corridor”) under the
Corridors of the Future Program (“CFP’), which is authorized or provided under the
authority of 49 U.S.C. § 101.

WHEREAS, the CFP is part of the USDOT’s six-point National Strategy to Reduce
Congestion on America’s Transportation Network and is specifically designed to serve as a
model for the development of nationally and regionally significant corridors through a
coordinated, multi-State corridor approach to planning, developing, financing,
construction, operating, and maintaining these corridors.

WHEREAS, the primary objectives of the CFP are to encourage States to leverage
public and private resources to develop innovative national and regional approaches to
reducing congestion, increase freight system reliability, and enhance the quality of life for
U.S. citizens.

WHEREAS, on September 5, 2006, USDOT published a Notice, in the Federal
Register at 71 FR 52364, seeking applications from States, or private sector entities
working with States, interested in developing national and regional corridors to alleviate
congestion on highways, rail, or waterways. This Notice established a two-phase process
through which USDOT would evaluate these applications and select transportation
corridors in need of investment.



WHEREAS, on May 24, 2007, the Signatory States submitted an application under
the CFP for the I-70 Dedicated Truck Lanes from Kansas City, Missouri to the Ohio -
West Virginia border. The Signatory States propose to determine the feasibility of
dedicated truck lanes along the 800 mile corridor. Each State may respectively elect to
continue to participate in the development of the Corridor and this Development
Agreement contingent upon the conclusion and results of a feasibility study to be
conducted in Fiscal Years 2009 to 2010.

WHEREAS, the Corridor is a major growth corridor for providing services and
transporting freight to support regional, national and global markets, and thus necessitates
long-term investment to alleviate congestion, enhance freight mobility, improve system
performance and reliability, and improve safety.

WHEREAS, the USDOT and the Signatory States agree to work together to
implement strategies to reduce congestion and improve freight mobility along the Corridor.

NOW THEREFORE, the USDOT and the Signatory States express their mutual
understandings and respective commitments to the development and management of the
Corridor as follows:

1. Objectives

(a) The objectives of the CFP are as follows:
i. Promote cutting edge national and regional approaches to congestion mitigation.
ii. Address major transportation investment needs.

iii. Pursue innovative strategies to financing and operating interstate corridors.

iv. Promote a more efficient environmental review and project development
process.

v. Develop corridors that will increase freight system reliability and enhance the
quality of life for all U.S. citizens, realizing the original intent of our interstate
system — a free flowing and efficient transportation network.

vi. Demonstrate the viability of a transportation investment model based on sound
economics and market principles.

vii. Utilize procurement approaches that minimize taxpayer risk and provide
contractor incentives.

(b) The Signatory States agree these objectives will serve as the guiding principles in the
planning, development, financing, construction, operation and maintenance of any
dedicated truck lanes developed along the I-70 Corridor.



(c) USDOT, to the extent requested and available, will support the development of the
Corridor with financial resources, regulatory flexibility, and dedicated expertise and
personnel.

2. Vision for the Corridor

The Corridor will be a next generation transportation system which will support regional,
national and global supply chains. The primary focus is the efficient, reliable, safe and
secure movement of goods, commodities and services to support the economy. Innovative
solutions, which incorporate state-of-the-art infrastructure design, leading-edge
technologies and best-financing solutions for users and taxpayers, will be the hallmark for
the Corridor. As such it will reduce congestion, enhance mobility/improve reliability,
improve safety, facilitate multimodal integration, enhance economic development,
minimize impacts to the environment, communities and public health, and improve
security.

3. Multi-State Organization to Develop and Manage the Corridor

(@) In order to facilitate a corridor approach to the development and management of the
Corridor, the Signatory States commit to work cooperatively to advance the Corridor and
will establish a multi-State corridor approach to planning, developing, financing,
constructing, operating and maintaining the Corridor. Projects and programs under this
approach are those directed to corridor-wide capacity expansion, mobility improvement,
and/or operational enhancement. It is not the intent of this approach to extend to routine
maintenance or rehabilitation projects or dictate internal State planning processes.

(b) Each Signatory State agrees to reasonably collaborate, cooperate, and mutually support
the others on all activities necessary to plan, develop, finance, construct, operate and
maintain the Corridor, subject to all requirements of law. Such collaboration shall be
reflected in a Memorandum of Understanding (“MQOU”) between the States and with the
USDOT in a concurring role that sets forth how the States will accomplish the objectives
of the Corridors of the Future Program. The Signatory States agree to use their respective
best efforts to execute the MOU within 120 days of the execution of this Development
Agreement. The Signatory States further agree that they shall at all times utilize
reasonable efforts in executing this project, including all reasonable efforts to mutually
cooperate and share information, technology, and non-monetary resources wherever
appropriate under applicable law. If the Signatory States mutually agree that the Corridor
should be a tolled facility, then they will evaluate managing the financial receipts in a
holistic manner for Corridor projects, as determined and prioritized by the Signatory
States, regardless of State jurisdiction.

(c) The Signatory States agree to establish a Steering Committee that can represent,
interact with, and negotiate on behalf of them with the USDOT. The Steering Committee
shall be responsible for coordinating all Corridor implementation activities. The MOU



shall include the name and contact information for each member of the Steering
Committee.

(d) In the event a determination is made in good faith by the Steering Committee that a
Signatory State cannot commit the necessary resources for the development of the
Corridor, or otherwise fulfill the Commitments of this agreement, the Steering Committee
shall advise the USDOT within thirty (30) days of the finding and provide a written
assessment of the impact to the development and management of the Corridor.

4. Development and Operation of the Corridor

Should the Signatory States agree to proceed with a dedicated truck lane corridor after the
feasibility study, the development of the Corridor will occur in sequenced phases, with
multiple projects in various phases potentially being in parallel development. The
Signatory States shall commit to collaboratively develop a process by which each project
will be subject, as applicable, to specific development goals to ensure coordinated
planning, development, financing, construction, operation, maintenance and performance
of the Corridor.

(a) The Signatory States agree to work together at a corridor level to solve operational
problems, improve system performance and safety, and routinely coordinate with one
another and the USDOT. Each Signatory State will work with their respective partners to
ensure the appropriate planning actions are taken to promote the development and
management of the Corridor, including development and adoption of compatible
operational policies and procedures (e.g., incident management, weather response and
treatment, work zone planning) that are proactive and continuously collaborative with one
another to ensure seamless operation of the corridor. The policies and procedures will be
incorporated into each specific segment of the Corridor.

(b) The Signatory States will adopt a multi-State integration of the Corridor into each of
their planning processes. This is to ensure reasonable consistency in the planning and
development of the Corridor; going beyond projects located in their State by taking into
account the Corridor needs and affect of improvements.

(c) The Signatory States agree to develop an outreach strategy to jointly inform and engage
key stakeholders (e.g., employers, shippers, carriers, developers, and communities) about
the proposed corridor and how these stakeholders can and should assist in the development
and operation of the Corridor.

(d) The Signatory States shall cooperatively develop and adopt consistent performance
measures for the Corridor. Non-performance factors, i.e. signage, markings, cross section,
commercial motor vehicle size and weight dimensions, pavement design, intelligent
transportation systems, information management, etc., will be consistent across the
Corridor, as reasonable. Certain performance features may vary due to geography, costs,
etc., but reasonable attempts for all features to be consistent will be the preferred method
of development.



(e) The Signatory States shall advise in a timely manner and coordinate with one another
any major planned projects in the corridor that will impact traffic in an adjoining State.

(F) The Signatory States, for each construction project undertaken along the Corridor, shall
utilize, as feasible, techniques to minimize construction time, such as design-build, cost
plus time (A+B) bidding, lane rental, or other techniques that incentivize timely project
completion. The Signatory States agree to implement efficient traffic management for
projects carried out in a Transportation Management Area.

(g) The Signatory States shall endeavor to incorporate asset management principles in the
planning and delivery of construction, operation, maintenance, and preservation of the
Corridor.

5. Environmental Stewardship

(a) The Signatory States shall endeavor to incorporate innovative methods for completing
the environmental review process effectively and shall work cooperatively to identify and
implement any measures for avoiding or mitigating project impacts along the Corridor.

(b) In accordance with the Corridor’s Prioritization Schedule established pursuant to
Section 7(b), the USDOT will advance, as expeditiously as possible, projects along the
Corridor to the Secretary’s list of high priority transportation infrastructure projects under
Executive Order 13274, “Environmental Stewardship and Transportation Infrastructure
Project Review.”

(c) USDOT will empower its field staff where appropriate to work with other Federal
resource agencies to overcome project level issues efficiently and effectively.

6. Innovations in Project Delivery and Finance

(a) To the extent permissible under Federal and respective State laws and consistent with
the scope and vision of the Corridor projects, the Signatory States agree to thoroughly
evaluate the flexible use of any and all, current and future, applicable innovative project
delivery and financing methods, including, but not limited to: public-private partnerships,
open-road tolling, and congestion pricing in the development of the Corridor. All financing
solutions and procurement approaches will seek to maximize taxpayer value and minimize
taxpayer risk.

(b) The Signatory States agree to use their best efforts to consider the appropriate
legislative changes needed to accommodate the use of non-traditional project delivery,
finance and operation mechanisms for the Corridor.

(c) A Signatory State’s intent to request tolling authority from FHWA, through the
submission of an Expression of Interest, should be received by the USDOT within thirty
(30) days of the decision to proceed with a dedicated truck lane corridor.



(d) When requested by the Signatory States and in accordance with the Corridor’s
Prioritization Schedule, the USDOT shall commit to take the following actions to assist
with the financing of the Corridor:

(i) Expedite the commitment process for Transportation Infrastructure Finance
Innovation Act credit assistance.

(i) Subject to the project qualifying as an exempt highway or surface transportation
facility project and the submission of a successful application for Private Activity
Bond (“PAB”) authority, the USDOT will conditionally allocate a portion of the
$15 billion PAB limitation to the project.

(iii) Tolling authority applications submitted to the USDOT, relating to the
Expressions of Interest under Section 6(c) above, will be granted priority under the
limited toll programs contained in the ISTEA, TEA-21, and SAFETEA-LU. In
addition, the USDOT may consider using its experimental authority under Special
Experimental Project No. 15 (“SEP-15”"), or any other experimental programs that
may apply, to grant flexibility with respect to tolling.

(iv) Carefully examine existing statutory requirements in Title 23 of the United
States Code for impediments to developing congestion reducing projects in
congested areas with an eye to using Special Experimental Project No. 14 (“SEP
14”) and SEP-15 initiatives to address these impediments.

(v) Use an expedited process to review any SEP-14 or SEP-15 applications that
meet the eligibility criteria for those programs and are received from the Signatory
States on a programmatic, rather than on a project, basis, in order to test a different
way of constructing, operating or managing the Corridor.

(vi) Support the Signatory States in their outreach efforts with respect to the
Corridor.

(vii) Work with the Signatory States to identify other possible discretionary funding
sources and highlight applications submitted by the Signatory States for those
funds.

(viii) Foster creative solutions for managing congestion and avoiding the
environmental and social impacts of projects through the approval of prudent
design deviations.

(ix) Subject to the Signatory States constructing the Corridor, support the
application of innovative solutions to problems associated with maintaining,
repairing, rehabilitating and reconstructing the Corridor.



(x) The FHWA Office of Freight Management and Operations will serve as a point
of contact for the Signatory States. The FHWA Office of Freight Management and
Operations will help guide projects along the Corridor through any required
processes, will conduct regularly scheduled conference calls on the progress of key
projects along the Corridor, and will serve as the primary point of contact to
coordinate Departmental support.

(e) The Signatory States shall develop within their respective State transportation
departments the expertise necessary to advance innovative public financing of
transportation.

(F) The Signatory States will explore the potential of sharing “toll credits” (Section 1905)
between members through the Department’s SEP-15.

7. Project Prioritization and Deliverables

(a) Should the Signatory States agree to proceed with a dedicated truck lane corridor after
the feasibility study,

Q) the Signatory States agree to work cooperatively to prioritize the projects to
be undertaken to accomplish the Vision for the Corridor.

(i) the Signatory States agree to develop a proposed method and schedule for
prioritizing the projects (“Prioritization Schedule”) to be carried out along
the Corridor.

(iii)  in establishing a Prioritization Schedule consideration will be given, but not
limited, to the following factors:

A. Compatibility with the strategic vision for the Corridor;

B. Identified key choke points or operation problems;

C. Ability to achieve defined performance measures;

D. Benefit and cost of feature or project;

E. Probability or pace of implementation (speed of return on investment);

F. Minimize impact to the environment, to include but not limited to
reduction in greenhouse gas emissions;

G. Capacity to maximize all modal options; and
H. Aggregating of individual projects, such that their combined benefit is

greater than each project’s independent utility.
(iv)  the Prioritization Schedule shall include the following:



A. Detailed description of the projects;

B. Identification of activities to be carried out to deliver the projects;
C. Timing and source of funding for the projects;

D. Identification of the entity responsible for each project; and

E. Cost of the projects.

(V) the Prioritization Schedule shall be submitted to the USDOT within 120
days of the decision to proceed with a dedicated truck lane corridor and
shall be attached hereto and incorporated herein as Exhibit A, as amended
from time to time.

(b) Each Signatory State shall identify specific deliverables with target completion dates it
will undertake to advance the Corridor within its State. The “Statement of Deliverables”
for each Signatory State shall be attached hereto and incorporated herein as Exhibit B, as
amended from time to time.

(c) Each Signatory State commits to use its best efforts at all times to zealously pursue the
achievement of the activities identified in its “Statement of Deliverables” by the stated
target dates to the extent feasible and permissible under any Federal or State statute,
regulation, or policy.

8. Performance Objectives and Measures

(@) The Signatory States agree to work with the USDOT to collaboratively develop
performance objectives for the Corridor in conjunction with the NEPA process.

(b) The Signatory States agree to collaboratively develop a performance plan that meets
the performance objectives developed pursuant to Section 8(a). The plan shall include (i)
operations and management performance goals and expectations, and (ii) methods to
measure travel time and reliability.

(c) The USDOT, to the extent requested, will provide guidance, technical assistance, and
training to advance the state-of-the-practice of system performance measurement.

9. Reporting

Beginning one year after the effective date of the MOU and annually thereafter, the
Signatory States agree to provide an annual report on the performance of the Corridor. The
annual report shall be submitted in accordance with the “Form of Annual Report” attached
hereto and incorporated herein as Exhibit C.

10. Access to Documents



The Signatory States may furnish or make available for review and comment to the
USDOT confidential or proprietary information relating to the development of the
Corridor. Any records that a Signatory State does not want to be made publicly available
shall be reviewed by the USDOT in accordance with the procedures outlined in the January
26, 2005, memorandum concerning “Pre-submission Evaluation of Information under the
Freedom of Information Act.” (Attached as Exhibit D.) The confidentiality of any records
obtained by the USDOT shall be determined in accordance with 49 C.F.R. Part 7.

11. Limitations

(a) Nothing in this Development Agreement will be construed as affecting the authorities
of the Parties or as binding beyond their respective authorities or to require any of the
participants to obligate or expend funds in excess of available appropriations.

(b) Nothing in this Development Agreement constitutes the approval by the USDOT of a
request for funding or is a commitment to provide future Federal funds for the
development of the Corridor.

(c) Nothing contained in this Development Agreement shall be construed as a defense
against any future statutory or regulatory requirement.

(d) The Signatory States have entered into this Development Agreement as sovereign
States and not as principal and agent or as a joint venture. Nothing herein shall be
construed as consent by any State to suit in the courts of the other States, or waiver of that
State’s sovereign immunity or rights under the Eleventh Article of Amendment to the
Constitution of the United States. This Development Agreement does not grant any rights
to anyone, except the Parties. Nothing in this Development Agreement shall be deemed to
create or give rise to any right of action in, or any liability to, any third party claiming to
have suffered a loss, damage or injury by virtue of any alleged failure by a party hereto to
comply with the terms of this Development Agreement.

12. Termination

(a) Together the Signatory States may terminate their involvement in this Development
Agreement unilaterally by giving thirty (30) days notice in writing to the USDOT. The
notice shall identify any outstanding obligations and set forth a plan to mitigate any
materially adverse impacts to the development or management of the Corridor.

(b) The Signatory States will establish in the MOU the procedures by which an individual
State can withdraw from the Development Agreement. Should an individual Signatory
State withdraw from the Development Agreement, the remaining Signatory States will
report in writing to the USDOT the impact this action will have and how the remaining
Signatory States will mitigate it.



(c) The USDOT may unilaterally terminate this Development Agreement by giving thirty
(30) days notice in writing to the Signatory States if it determines in good faith the
Signatory States cannot satisfy the objectives of the CFP.

(d) The Signatory States and the USDOT may terminate this Development Agreement by
mutual written agreement.

13. Addition of Signatory States

(@) If determined necessary for the development of the Corridor, the Signatory States shall
work together to encourage non-Signatory States to become Signatory States and shall
welcome expressions of interest from non-Signatory States with a goal to expand the
geographic development of the Corridor.

(b) A non-Signatory State may become a Signatory State by agreement of the Signatory
States and the USDOT as reflected in an amendment to this Development Agreement.

14. Amendments

This Development Agreement may be amended at any time by written agreement of the
USDOT and the Signatory States.

15. Authority to Enter Development Agreement

By signing the Development Agreement on behalf of the participating Parties, the signer
represents that they have the authority to commit the appropriate resources of the
participating Party for which they sign.

16. Successors and Assigns

This Development Agreement shall apply to the Parties and their respective successors and
assigns.

17. Announcement of Development Agreement

No pronouncement or public release regarding this Development Agreement shall be
issued until all signed Parties have signed this Development Agreement.

18. Original Copies

This Development Agreement shall be prepared in duplicate original copies so that each
signatory has an original copy.

SIGNATURE PAGE FOLLOWS
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IN WITNESS THEREOF, the Parties hereto have caused this Development
Agreement to be duly executed in duplicate as of the day and year last written below,
either on one original document or via multiple counterparts through facsimile, which,

when taken together, shall constitute one and the same instrument.

UNITED STATES DEPARTMENT OF TRANSPORTATION

By:
Thomas J. Madison, Jr.
Administrator

Date:
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STATE OF MISSOURI

Missouri Highways and Transportation Commission

By:
Pete K. Rahn
Director

Date:

ATTEST:

Secretary to the Commission

Approved as to Form:

Commission Counsel

Date:
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STATE OF ILLINOIS

Illinois Department of Transportation

By:

Milton R. Sees, P.E.
Secretary of Transportation

Date:
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STATE OF INDIANA EDS A249-8-320752

Indiana Department of Transportation

Recommended for Approval:

Robert D. Cales, Director
Contract Administration

Date:

Executed By:

(FOR)

Karl B. Browning
Commissioner

Date:
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Office of Management and Budget

Christopher A. Ruhl, Director

Date:

Department of Administration

Carrie Henderson, Commissioner

Date:

Approved as to form and legality:

(FOR)

Stephen Carter
Indiana Attorney General

Date Approved:




STATE OF OHIO

Ohio Department of Transportation

By:

James G. Beasley
Director

Date:
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EXHIBIT A

[PRIORITIZATION SCHEDULE]
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EXHIBIT B

[STATEMENT OF DELIVERABLES]

CORRIDOR

Description
Establish Steering Committee

Finalize Memorandum of Understanding
Establish performance objectives
Submit Annual Report

Outreach Strategy

OHIO
Establish innovative financing capacity
Prepare Expression of Interest for Tolling

INDIANA
Establish innovative financing capacity
Prepare Expression of Interest for Tolling

ILLINOIS
Establish innovative financing capacity
Prepare Expression of Interest for Tolling

MISSOURI
Establish innovative financing capacity

17

Date
CDA Execution Date + 60 days ?
CDA Execution Date + 120 days
TBD - pends feasibility study results
TBD - pends feasibility study results
TBD - pends feasibility study results

TBD - pends feasibility study results

TBD - pends feasibility study results

TBD - pends feasibility study results



EXHIBIT C

[FORM OF ANNUAL REPORT]
Corridor Metrics and Status (i.e. dashboard for the corridor)

Goal Area Measure  Target  Status Comment
(year) (year) (projected results, strategies, etc)

Institutional Roadblocks

Issue Impact on Coalition Objectives
By State

Coalition Action lItems

Horizon Action State(s) Target Date Desired Outcome
Short

Medium

Long

Corridor Coalition Projects

Priority Project Status Issues Project Funding Strategy to
Description Needs Meet Need

Status of Coalition (Organizational Issues)

Summary of Corridor Condition and Operation (System Performance)
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EXHIBIT D

[PRE-SUBMISSION EVALUTION OF INFORMATION UNDER THE FREEDOM
OF INFORMATION ACT]
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