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August 13,2012

Dear Mr. Cheroutes,

Re:

Annual Surveillance Review of Private Rating for Transportation Infrastructure Finance

and Innovation Act (“TIFIA”) loan for Colorado High Performance Transportation Enterprise’s
(“HPTE”) US 36 Managed Lanes Project (the “Rating”).

Fitch (see definition below) affirms the “BBB-” rating on the $54 million TIFIA loan for the US 36
Project — Phase 1. The Rating Outlook is Stable.

Key Rating Drivers

Strategic Location, Limited Congestion: The asset benefits from a strategic location as a key
route connecting Boulder and Denver with an established traffic base, especially given the direct
connection into the currently tolled 1-25 managed lanes. However, there is some volume
uncertainty given the narrow window of high volumes that is limited to short peak periods. The
single managed lane in each direction, coupled with the high occupancy vehicle (“HOV”) and
Bus Rapid Transit (“BRT”) use, elevate revenue risk.

Reasonable Toll Rates: The project benefits from reasonable expected toll rates even in the peak
hour relative to comparable assets.

Construction Underway: Construction is less complex, consisting of expansion of a facility
within an existing right of way, with moderate risks associated with maintenance of operations in
the General Purpose Lane (GPL) during construction. Design Build (“DB”) contract in place and
covered by adequate performance and payment bonds.

Strong Structural Protections: TIFIA loan draws are subject to full funding of the TIFIA loans
Debt Service Reserve Fund (“DSRF”) at maximum annual debt service (“MADS”). Additional
debt, senior to TIFIA, is expected for the funding of Phase 2 of the US 36 project.. This risk is
partially mitigated by the ABT of 1.30 times (x) for TIFIA and Senior Bonds and 1.40x for senior
bonds; a requirement for TIFIA approval to issue on the senior lien and the requirement that
TIFIA remain investment grade by a recognized rating agency after the addition of any additional
leverage.

Moderate Debt Burden: The project carries a relatively low level of debt as compared to total
project capitalization (TIFIA loan accounts for 17.6% of project costs), and benefits from
substantial committed grant funding from Regional Transportation District (“RTD”), Colorado
Department of Transportation (“CDOT”), a TIGER grant and other sources. However, reflecting
the relatively weaker economic strength of the asset, net debt to cash flow available for debt
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service (CFADS) is high at 14.5x based on Fitch's estimate of the revenues in the first fully
ramped up year of operations.

What Could Trigger a Rating Action?

e Actual traffic and revenue performance that results in debt service coverage ratios meaningfully
below 1.50x

e Additional senior borrowing or TIFIA loans that result in negative pressure on projected debt
service coverage ratios.

e Changes in economic conditions that lower overall corridor demand and have a compounded
adverse impact on price and demand in the managed lanes.

e Unanticipated operational issues that may constrain performance in the managed lanes due to its
single lane configuration or result in higher uncollected tolls from violations.

Security

The TIFIA loan is secured by a gross lien on the Pledged Revenues (primarily toll revenues); money held
by the State Treasurer or Trustee in various accounts and subaccounts as detailed in the Master Trust
Indenture; all amounts payable to HPTE or the Trustee pursuant to any Credit Facility or Hedge Facility;
and all other property, revenues, accounts, or subaccounts that hereafter may be pledged by HPTE or
other parties in favour of the Trustee for the benefit of secured parties.

Credit Update

The US 36 Managed Lanes Project is currently in the first year of a three-year construction period. The
TIFIA supported project consists of the construction of one shared bus rapid transit and high occupancy
vehicle toll lane in each direction in Segments 1 and 2 of the U.S. 36 project (10.1 mile segment from
Pecos Street to Interlocken Loop). Upon completion, this portion of US 36 will consist of six lanes (three
in each direction), two of which will be managed lanes. A design-build contract was-awarded to a Joint
Venture team of Ames/Granite with an effective date of April 19, 2012. The team includes Ames
Construction, Inc., Granite Construction Company, HDR Engineering, Inc. and Michael Baker Jr., Inc., in
addition to several Denver-based subconsultants and subcontractors. Construction began in mid-July and
is on schedule.

While construction completion is expected in three years, Fitch continues to monitor the traffic volumes
for the existing general purpose lanes and 1-25 express lanes. Overall, 2011-2012 traffic levels on US 36
are higher than those seen in the baseline 2010 figures used in the initial rating analysis (higher in every
month except 4 months on the McCaslin Boulevard section and one month on the Wadsworth section).
On I-25 express lanes, toll revenues collected in fiscal 2012 have been above both projections and
previous years’ revenues in 7 out of 9 months through March. Fitch will continue to monitor corridor
traffic levels and adjust projected traffic and revenue assumptions as needed.

CDOT will be responsible for roadway maintenance and snow removal along the corridor. Operations and
Maintenance will be covered by net revenues from the existing [-25 express lanes (remaining revenues
after 1-25 express lanes operating costs, maintenance, renewal/replacement, and debt service). If these
revenues are insufficient, CDOT O&M Loan Proceeds will be made available, subject to allocation by the
State Transportation Commission and finally U.S. 36 Net Revenues after paying Debt Service. E-470
Public Highway Authority will perform all back office toll operations consistent with its current I-25
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agreement, and E-470 will perform toll system maintenance. The project is expected to be operational by
December 2014, with some minor work (landscaping etc) going into 2015.

In issuing and maintaining its ratings, Fitch relies on factual information it receives from issuers and
underwriters and from other sources Fitch believes to be credible. Fitch conducts a reasonable
investigation of the factual information relied upon by it in accordance with its ratings methodology,
and obtains reasonable verification of that information from independent sources, to the extent such
sources are available for a given security or in a given jurisdiction.

The manner of Fitch’s factual investigation and the scope of the third-party verification it obtains will
vary depending on the nature of the rated security and its issuer, the requirements and practices in the
jurisdiction in which the rated security is offered and sold and/or the issuer is located, the availability and
nature of relevant public information, access to the management of the issuer and its advisers, the
availability of pre-existing third-party verifications such as audit reports, agreed-upon procedures letters,
appraisals, actuarial reports, engineering reports, legal opinions and other reports provided by third
parties, the availability of independent and competent third-party verification sources with respect to the
particular security or in the particular jurisdiction of the issuer, and a variety of other factors.

Users of Fitch’s ratings should understand that neither an enhanced factual investigation nor any third-
party verification can ensure that all of the information Fitch relies on in connection with a rating will be
accurate and complete. Ultimately, the issuer and its advisers are responsible for the accuracy of the
information they provide to Fitch and to the market in offering documents and other reports. In issuing its
ratings Fitch must rely on the work of experts, including independent auditors with respect to financial
statements and attorneys with respect to legal and tax matters. Further, ratings are inherently forward-
looking and embody assumptions and predictions about future events that by their nature cannot be
verified as facts. As a result, despite any verification of current facts, ratings can be affected by future
events or conditions that were not anticipated at the time a rating was issued or affirmed.

Fitch seeks to continuously improve its ratings criteria and methodologies, and periodically updates the
descriptions on its website of its criteria and methodologies for securities of a given type. The criteria and
methodelogy used to determine a rating action are those in effect at the time the rating action is taken,
which for public ratings is the date of the related rating action commentary. Each rating action
commentary provides information about the criteria and methodology used to arrive at the stated rating,
which may differ from the general criteria and methodology for the applicable security type posted on the
website at a given time. For this reason, you should always consult the applicable rating action
commentary for the most accurate information on the basis of any given public rating.

Ratings are based on established criteria and methodologies that Fitch is continuously evaluating and
updating. Therefore, ratings are the collective work product of Fitch and no individual, or group of
individuals, is solely responsible for a rating. All Fitch reports have shared authorship. Individuals
identified in a Fitch report were involved in, but are not solely responsible for, the opinions stated therein.
The individuals are named for contact purposes only.

Ratings are not a recommendation or suggestion, directly or indirectly, to you or any other person, to buy,
sell, make or hold any investment, loan or security or to undertake any investment strategy with respect to
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any investment, loan or security or any issuer. Ratings do not comment on the adequacy of market price,
the suitability of any investment, loan or security for a particular investor (including without limitation,
any accounting and/or regulatory treatment), or the tax-exempt nature or taxability of payments made in
respect of any investment, loan or security. Fitch is not your advisor, nor is Fitch providing to you or any
other party any financial advice, or any legal, auditing, accounting, appraisal, valuation or actuarial
services. A rating should not be viewed as a replacement for such advice or services.

The assignment of a rating by Fitch does not constitute consent by Fitch to the use of its name as an
expert in connection with any registration statement or other filings under US, UK or any other relevant
securities laws. Fitch does not consent to the inclusion of its ratings nor this letter communicating our
rating action in any offering document.

It is important that you promptly provide us with all information that may be material to the ratings so
that our ratings continue to be appropriate. Ratings may be raised, lowered, withdrawn, or placed on
Rating Watch due to changes in, additions to, accuracy of or the inadequacy of information or for any
other reason Fitch deems sufficient.

Nothing in this letter is intended to or should be construed as creating a fiduciary relationship between
Fitch and you or between Fitch and any user of the ratings.

In this letter, “Fitch” means Fitch, Inc. and any subsidiary or successor in interest.

A record has been made of this rating in our permanent files, but it is our current intention that the
rating will not be released publicly as the issue has been placed privately with institutional investors.
Notwithstanding the foregoing, nothing in this letter shall limit our right to publish, disseminate or
license others to publish or otherwise to disseminate the ratings or the rationale for the ratings.
Investors may find Fitch’s ratings to be important information, and Fitch notes that you are
responsible for communicating the contents of this letter, and any changes with respect to the ratings,
to investors.

We are pleased to have had the opportunity to be of service to you. f we can be of further assistance,
please contact Emma Griffith at 212-908-9124 or Chad Lewis at 212-908-0886.

Sincerely,
N,

' i \\5\’);\;(}/’ A >

Cherian GeOI-Jgé” _/

Managing Director

Global Infrastructure and Project Finance



