PPP/PFI

2020 3












2019 6 PPP/PFI

PPP/PFI

PPP/PFI

Availability Payment °?

2 (Availability)

PPP/PFI

PFI

PPP/PFI



PPP
PPP 2009

USDOT:U.S. Department of Transportation
PPP
PPP
PPP PPP

PPP CA

- PPP

National Conference of State LegislaturesBuilding-Up: How States Utilize

Public-Private Partnerships For Social & Vertical Infrastructure



PF1 2012 PF2
2018 10 PFI/PF2 PF2
PPP PF1/PF2
DBFO Shadow Toll 3
Active
Management Payment *
2014 EU 2015 3
PPP
PPP
PFI (Le marché de partenariat)
PPP/PFI
o PPP/PFI
o PPP/PFI

e}

O

3

4 Availability Payment
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10 21 22 10 23 25
10 28 11 1
Fin Infra(
10/21
IGD Institut de la gestion déléguée(PPP
10/22 CAESE
SMBC EUROPE
10/23 . .
IPA Infrastructure and Projects Authority
Kajima Europe
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Education and Skills Funding Agency
10/25 Sheffield
LACMTA
10/28
SMBC NY
Plenary Group PPP
10/29
LAWA
Montague DeRose
10/30 i
Buchalter Law Firm
10/31 FHWA Caltrans
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1. PPP
PPP
PPP
PPP
PPP
FHWA:Federal Highway Administration
2019 3 Public-Private Partnership (P3) Procurement:A Guide for

Public Owners PPP

... a P3 procurement is defined as procurement of a long-term contract for multiple

elements that may include development (design and construction), operation and/or

maintenance of a facility that involves a component of private financing.

Public-Private Partnership (P3) Procurement:A Guide for Public

Owners

CA (Caltrans California Department

of Transportation) web PPP

California recognizes the desire to introduce private sector capital and
expertise to the building of transportation infrastructure through the Public-
Private Partnerships (PPP) program. By offering reasonable investment returns,
California®s public sector intends to partner with the private sector to develop,
construct, and operate additional transportation projects to accelerate goods

movement, improve air quality and facilitate California®s economic development.

web



PPP

Public-Private Partnership (P3) Procurement:A Guide for Public Owners
PPP Design-Build-Finance (DBF) Design-Build-Finance-
Maintain (DBFM) Design-Build-Finance-Operate-Maintain (DBFOM)

. P3s can be used to procure new-build facilities, including developing new
transportation assets; or the upgrading or expanding an existing facility. These
may be structured as a design-build-finance (DBF), design-build-finance-maintain
(DBFM), design-build-finance-operate-maintain (DBFOM), or any other delivery
method that combines design, construction, operations, or maintenance functions

with a private finance component.

Public-Private Partnership (P3) Procurement:A Guide for Public

Owners

2016 Report on Highway Public-Private

Partnership Concessions in the United States
Design-Build DB PPP

Design-Build-Operate-Maintain(DBOM)

> DBFOM
Operation Maintenance 0o M
Design-Build-
Finance-Maintain
DB
PPP
5 Public—Private Partnership Concessions for Highway Projects



Report on Highway Public-Private Partnership Concessions in the

United States

<. DBFOM
Report on Highway Public-Private Partnership Concessions in the United
States DBFOM
Real Toll 2

Fact sheet

Long Term Lease

- DBFOM

availability




Debt transfer lease transactions

Hybrid debt transfer and new construction

transactions

Value extraction lease transactions

lease

DB DBFO

PPP -

DBB Design-Bid-Build

DB:

DBO:

DBOM
DBF
DBFO
DBFM

PPP DBFOM




PPP PFI
DBFOM
2016 10
Public-Private Partnership Availability Payment Concessions Model Contract
Guide
7.

Available

This guide focuses on the terms and issues relevant to transactions for which
the Developer is compensated through periodic payments (Availability Payments)
based on the performance of the Project against agreed performance metrics.
...The Concession Agreement will set a maximum payment that may be earned if
the Project is available at all times and meets all requirements, and will also

specify a regime of deductions that may be assessed if there are periods of

Unavailability or failures to meet the performance requirements.

Public-Private Partnership Availability Payment Concessions Model

Contract Guide

A . Base Case Financial Model



escrow

7.
Financial Close
I. Unavailability/ 0&M Violation
Unavailability
0&M Violation
Unavailability Available
Available Unavailable

Unavailability

- Unavailability

timing of Unavailability

duration of the Unavailability

location of the Unavailability

number of unavailable lanes

Public-Private Partnership Availability Payment Concessions Model

Contract Guide

10



Milestone
Payments
Periodic Payment
VEM
A.
6

*.

6 Typically, the Department largely relies upon the Developer for

monitoring its own performance

11



Financial Model

4

Base Case Financial Model

!

Milestone Payments
Periodic Payments

nl
H Available 1
i H Availability
i Payment
L o o i ———— - — - -
7.
2009 1-595( ) PPP
Availability
2 Available
Available
PFI Available

PFI

12



PPP/PFI

PPP
The Brattle Group
PPP
7.
PPP 2015
- PPP
2006 2014
2006 2014
The Brattle Goup Rising Tide of Next Generation U.S. P3s —and How to Sustain It
1.
Financial Close
DBFOM (25 30 )

13



- PPP

The Brattle Goup Rising Tide of Next Generation U.S. P3s —and How to Sustain It

- PPP

The Brattle Goup Rising Tide of Next Generation U.S. P3s —and How to Sustain It
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PPP

- PPP

The Brattle Goup Rising Tide of Next Generation U.S. P3s —and How to Sustain It

PPP

- PPP

The Brattle Goup Rising Tide of Next Generation U.S. P3s —and How to Sustain It
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web PPP

- PPP

RT:Real Toll(DBFOM) AP Availability Payment(DBFOM) LTL Long Term Lease

RT 91 Express Lanes - Orange County, California

RT 395 Express Lanes - Alexandria and Arlington, Virginia

- Belle Chasse Bridge and Tunnel Replacement - Plagquemines Parish,
Louisiana

- Capital Beltway High Occupancy Toll (HOT) Lanes (1-495) - Fairfax
County, Virginia

RT Dulles Greenway - Loudoun County, Virginia

RT Elizabeth River Tunnels (Downtown / Midtown Tunnel) - Cities of
Norfolk and Portsmouth, Virginia

RT Foley Beach Express - Baldwin County, Alabama (local road project)

RT I-77 Express Lanes - Charlotte, North Carolina

RT 1-95 Express Lanes Fredericksburg Extension - Stafford County,
Virginia

RT 1-95 HOV/HOT Lanes - Fairfax, Prince Williams, and Stafford
Counties, Virginia

RT LBJ Express/IH 635 Managed Lanes - Dallas County, Texas

- North Tarrant Express 1-820 and SH 121/183 (Segments 1 and 2W) -
Dallas-Fort Worth Metroplex, Texas

RT North Tarrant Express 35W (Segments 3A, 3B and 3C) - Dallas-Fort
Worth Metroplex, Texas

RT SH 130 (Segments 5-6) - Austin, Texas Metropolitan Area

RT SH 288 Toll Lanes Project - Houston, Texas

RT South Bay Expressway (formerly SR 125 South) * - San Diego County,
California

RT Teodoro Moscoso Bridge - San Juan to Carolina, Puerto Rico

- Transform 66 - Outside the Beltway - Fairfax and Prince William
Counties, Virginia

RT US 36 Express Lanes (Phase 2) - Denver Metro Area, Colorado

AP Central 70 - Denver, Colorado

AP Goethals Bridge Replacement - Staten Island, New York to
Elizabeth, New Jersey DBFM

AP Gordie Howe International Bridge - Windsor, Ontario to Detroit,
Michigan

16




RT:Real Toll(DBFOM) AP Availability Payment(DBFOM) LTL Long Term Lease

AP I-4 Ultimate - Orlando, Florida

AP 1-69 Section 5 - Bloomington to Martinsville, Indiana

AP 1-75 Modernization Project Segment 3 - Detroit Metropolitan
Region, Michigan DBFM

AP 1-595 Corridor Roadway Improvements - Broward County, Florida

AP Metro Region Freeway Lighting P3 (Michigan) - Detroit Tri-County
Area

AP Northampton County Bridge Renewal Program - Northampton County,
Pennsylvania DBFM

AP Ohio River Bridges East End Crossing - Southern Indiana/Louisville,
Kentucky

AP Pennsylvania Rapid Bridge Replacement Project - Pennsylvania
(statewide) DBFM

AP Port of Miami Tunnel - Miami, Florida

AP Presidio Parkway (Phase Il) - San Francisco, California

AP Southern Ohio Veterans Memorial Highway (Portsmouth Bypass) -
Portsmouth to Lucasville, Scioto County, Ohio

AP State Street Redevelopment Project - West Lafayette, Indiana
(local road project) DBFM

LTL Chicago Skyway - Chicago, Illinois

LTL Indiana Toll Road - Indiana

LTL Northwest Parkway - Denver Metro Region, Colorado

LTL Pocahontas Parkway/Richmond Airport Connector - Greater Richmond,
Virginia

LTL Puerto Rico PR-22 & PR-5 Lease - Northern Puerto Rico

web https://www. fhwa.dot.gov/ipd/p3/p3_projects/
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CA PPP

PPP CA CA Government Code
PPP
DB PPP DBFOM
PPP
7 PPP
8
- CA

Government Code

DIVISION 6. PUBLIC BONDS AND OBLIGATIONS
CHAPTER 14. Infrastructure Financing
5956 - 5956.10

5956
5956.4

o Q =, O o O T D

X -

7
8 Buchalter Law Firm
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Public Utilities Code

DIVISION 19.5. CALIFORNIA HIGH-SPEED RAIL SERVICE
CHAPTER 3. Responsibilities of the Authority
185036

™

Education Code - EDC
TITLE 3. POSTSECONDARY EDUCATION
DIVISION 7. COMMUNITY COLLEGES
PART 49. COMMUNITY COLLEGES, EDUCATION FACILITIES
CHAPTER 1. School Sites
ARTICLE 1. Location
81004
@
PPP

Public Resources Code - PRC
DIVISION 5. PARKS AND MONUMENTS
CHAPTER 7. Wetlands Preservation
5811

c

the Central Valley Habitat Joint Venture the

San Francisco Bay Joint Venture the Southern California Wetlands

Recovery Project the Inter-Mountain West Joint Venture

partnerships

(@ (d)(d)(e)

public-private

19




Government Code - GOV
TITLE 8. THE ORGANIZATION AND GOVERNMENT OF COURTS
CHAPTER 5.7. Superior Court Facilities
ARTICLE 7. Authority and Responsibility
70391.5
€Y
(b)public-private partnership

Director of Finance

Director
of Finance
30
30
DB 2009 2 Senate Bill 4 Second Extraordinary Session
Chapter 2, Statutes of 2009 (Cogdill) 2014 1 1
5
10 Design-Build
Demonstration Program
10
PPP DBFOM The California Legislative authority (Section
143 of the Streets and Highways Code)
2017 1 1
7.
PPP
TIFIA PPP 68

9 https://www._transportation.gov/tifia/projects-financed

20




TIFIAY 1998 Transportation Infrastructure Finance and
Innovation Act (TIFIA)
33
INFRA Infrastructure For Rebuilding America (INFRA) 2015
Grant Fixing America’ s Surface Transportation (FAST) Act
9 6
RRIF!2 Railroad Rehabilitation & Improvement Financing (RRIF)
1998
Transportation Equity Act for the 21st Century (TEA-21)
2008 Rail Safety Improvement Act
350
BUILD- The Better Utilizing Investments to Leverage Development
TIGER (BUILD) Transportation Discretionary Grant program
Discretion Transportation Investment Generating Economic Recovery
ary (TIGER) Discretionary Grants Program
Grants®
TIFIA
2009 Recovery Act 554
71
WIFIA™ 2014 Water Infrastructure Finance and Innovation Act
(WIFIA) EPA Environmental

10 https://ww.transportation.gov/buildamerica/programs-services/tifia
11 https://www.transportation.gov/buildamerica/infragrants

12 https://www.transportation.gov/buildamerica/programs-services/rrif
13 https://ops.fhwa.dot.gov/Freight/infrastructure/tiger/

14 https://www_epa.gov/wifia

21



Protection Agency
80
SRF
DWSRF*® Drinking Water State Revolving Fund (DWSRF) SRF
CWSRF*® Clean Water State Revolving Fund(CWSRF)
PABY PAB Private Activity Bonds
PPP
The Safe, Accountable, Flexible, Efficient Transportation
Equity Act: A Legacy for Users (SAFETEA-LU)
2019 11 1199 PAB
GARVEES?™
4. CA
PPP
- CA

California Debt Limit

Allocation Committee®®

California Tax Credit

Allocation Committee

15 https://www.epa.gov/dwsrf

16 https://www_epa.gov/cwsrf

17 https://www.transportation.gov/buildamerica/programs-services/pab

18 https://www.fhwa.dot.gov/ipd/finance/tools_programs/federal_debt_financing/garvees/
19 https://www.treasurer.ca.gov/cdlac/
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CA Government code PPP

35

Government Code - GOV

TITLE 1. GENERAL

DIVISION 6. PUBLIC BONDS AND OBLIGATIONS

CHAPTER 14. Infrastructure Financing

5956.6.

(a) For purposes of facilitating projects, the agreements specified in Section
5956.4 may include provisions for the lease of rights-of-way in, and airspace
over, property owned by a governmental agency, for the granting of necessary
easements, and for the issuance of permits or other authorizations to enable the
private entity to construct infrastructure facilities supplemental to existing
government-owned facilities. Infrastructure constructed by a private entity
pursuant to this chapter shall, at all times, be owned by a governmental agency,
unless the governmental agency, in its discretion, elects to provide for
ownership of the facility by the private entity during the term of the agreement.
The agreement shall provide for the lease of those facilities to, or ownership
by, the private entity for up to 35 years. In consideration therefor, the
agreement shall provide for complete reversion of the privately constructed
facility to the governmental agency at the expiration of the lease at no charge
to the governmental agency. Subsequent to the expiration of the lease or
ownership period, the governmental agency may continue to charge fees for use
of the infrastructure facility. If, after the expiration of the lease or
ownership period, the governmental agency continues to lease airspace rights to

the private entity, it shall do so at fair market value.

PPP

23




SPC

SPC
SPV 2
Public-Private Partnership Availability Payment Concessions Model Contract
Guide 2

...However, best practice in the United States and internationally has tended
to adopt the following principles in connection with permitted and prohibited
Changes in Ownership:

-At all times during the Term, any Change in Ownership arising from a transfer
of shares or membership interests to a Prohibited Person is prohibited.

Subject to paragraph below, Changes in Ownership are prohibited until the
end of the Defects Liability Period (generally two years following Substantial
Completion, but occasionally longer if the Project is technically complex).
General ly speaking, the Department will take comfort from the ongoing involvement
of the original Equity Members in the Project until construction has been
completed. Amongst other things, the concern for the Department will be that the

incoming investor may disrupt momentum in the delivery of the construction and

introduce new relationships into the Project at a critical time.

PPP Public-Private
Partnership Availability Payment Concessions Model Contract Guide

24



builder’ s risk
commercial general liability
pollution liability
professional liability
worker®s compensation
automobile liability

excess/umbrella liability

railroad protective liability and marine or aviation liability

" all-risk” property coverage
pollution liability
professional liability
worker®s compensation
automobile liability

excess/umbrella liability

railroad protective liability and marine or aviation liability

Public-Private Partnership Availability Payment Concessions Model

Contract Guide

SPC SPC
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Presidio Parkway

Presidio Parkway 2 Phasel
Design-Bid-Build Phase?2 DBFOM(
) Phase2
7.
Caltrans CalSTA(California State

Transportation Agency)

_,f. 20

Phase2 364.7 Phasel
486.9

Bank Loan - $166.6 million

TIFIA Tranche A Loan - $89.8 million

TIFIA Tranche B Loan - $60.2 million

Parent Company Contribution - $2.6 million

Private Equity - $43.0 million

TIFIA Capitalized Interest - $2.5 million

7.
2012 7 2015 2016
30
I.
2 Route 101 Doyle Drive 1.6
1936
6 Phase?2 northbound High

Viaduct Low Viaduct Main Post Tunnels Girard
Road Interchange
20 web https://www.fhwa.dot.gov/ipd/project_profiles/ca_presidio.aspx

26



Doyle Drive
Phasel Phase2

Presidio Parkway

- Presido Parkway Project

web
*.
PPP PPP
2010 VFM DBB( ) DBF DBFOM
DBFOM 2
3 Royal Presidio San Francisco Partners Golden
Link Partners Golden Access Group 2010 10 Golden Link Partners
h.
HOCHTIEF PPP Solutions North America Meridiam Infrastructure
Golden Link Partners, LLC Flatiron West,
Inc. Kiewit Infrastructure West, Co

21 Arup PB Joint Venture Analysis of Delivery Options for the Presidio Parkway Project.
February 2010

27



Presido Parkway Project

_-jt-_l 22

Milestone Payment

Available

Non Available
23

PPP

22 CONCESSION AGREEMENT for the PRESIDIO PARKWAY PROJECT Draft
23
24 21

28

24



2008
PPP

0&M

Presidio Parkway

Pennsylvania Rapid Bridge Replacement Project

CA Pennsylvania PEN PEN
PPP 2012 2
T.
PEN PennDOT Pennsylvania Department of Transportation
3/4
"f. 26
1,118 Design-build
899

Private Activity Bond (PAB) Proceeds (Series 2015) - $721.5 million
PAB Sale Premium - $71.9 million

Equity (Plenary/Walsh) - $59.4 million

Mobilization and Milestone Payments - $224.7 million

- $35.8 million
Interest Earned - $4.9 million

25 Public Private Transportation Partnership Act 88 of 2012 The Comprehensive Transportation
Funding Plan, or Act 89 of 2013

26 FHWA web https://www.fhwa.dot.gov/ipd/project_profiles/pa_rapid_bridge.aspx
29



28 2015
25
I.
27
DBFM
web
#.
PEN
27 web

558

30



PenDOT
6,000 4,200
PPP
2013 12 RFQ 14 8 RFP 4
Plenary Walsh Keystone Partners Keystone Bridge Partners Keystone Bridge
Partners Pennsylvania Crossings 2014 10

lenary Walsh Keystone Partners

h.
Plenary Group 80 The Walsh Investers 20
HDR, Inc. Walsh/Granite JV Walsh Infrastructure

Management
- Pennsylvania Rapid Bridge Replacement Project
_-jr_l 28
Mobilization Payments
3
150
12 6 6
28

http://ww.penndot.gov/ProjectAndPrograms/p3forpa/Documents/Rapid%20Bridge%20Replace%20Projec
t/PPA_-_EXECUTED%20Jan%208%02014 . pdf
31



0 97.5

AP m,y Availability Payment
MAP m,y Maximum
Availability Payment
RB sc,m-1 the number of Replacement
Bridges for which Substantial Completion
RB t the total number
of Replacement Bridges
CDF m-1 the relevant Completion Deduction
Factor RB sc
MMPD m-1 Monthly Maintenance Payment Deduction
CDF RB sc CDF
0 50 0.0
51 552 65.0
553 -1 97.5
100
Pennsylvania Rapid Bridge Replacement Project
7.

32




Merdced2020 UC Merced

7.

I.
UC Merced

University of California(UC)

1,300
590

39
2018 2019 2020

6,700

600
148

10,000

2055

33

uc

2016



1 161,000
2018 15,000
2 150,800

(2019) 14,000
3 478,000

(2020) 44,400

UC Merced web

DBB DB DBFOM
3 DBFOM

29

2014 RFQ RFP RFP 3 MERCED
CAMPUS COLLABORATIVE E3 2020 PLENARY PROPERTIES MERCED
2016 6 PLENARY PROPERTIES MERCED

29 UC Merced web
https://merced2020.ucmerced.edu/sites/merced2020.ucmerced.edu/files/documents/2020abstract.
pdf

34



h.

Plenary Group Lead Developer, Equity Member, and Financial Arranger

Lead Contractor \Webcor Construction LP

and Management Firm  Johnson Controls

Plenary Group —_—
100

Merced2020

UC Merced

\
SPV
Plenary Properties Merced

Lead Operations

'

Skidmore Owings & Merrill Inc.

A

Webcor Construction LP

|

Johnson Controls

WRNS Studio HOK

Arup North America

Page Southerland Page
Mahlum Architects

>, 30

Unavailability

30

Monthly Progress Payments

35




- Merced2020

Merced 2020 A lifecycle-based approach for developing and maintaining social

infrastructure®

32

31
https://merced2020.ucmerced.edu/sites/merced2020.ucmerced.edu/files/documents/2020abstract.pdf
32
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Long Beach Civic Center

531million

DBFOM
DBF

2016 4
40

Port of Long Beach headquarters building

KP1

Plenary Group web
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LAX Automated People Mover(APM)

Los Angeles World Airports LAWA
$1.95billion
DBFOM
2018 2
30 25
LAX Landside Access
Modernization Program (LAMP)
Consolidated Rent-A-Car ConRAC Intermodal Transportation
Facility-West(ITF-West) Roadway Improvemen
APM CONRAC
2.2 6 3
3
APM 2019
2023
RFQ 1 1
Availability
Availability
LAWA

LAWA web

38




LA Metro

PPP

Unsolicited Proposal

2016 2 LA
2016 11 6
The Sepulveda Transit Corridor West Santa Ana Branch
Transit Corridor 2 PPP
PPP

Office of Extraordinary Innovation

Sepulveda Transit Corridor Project
San Fernando Valley the Westside LAX

2019 11 ECI Early Contractor Involvement
RFP Request For Proposal

PDA
Agreement
LACMTA
Ana Branch Transit Corridor
LA Orange County Line
LRT Light Rail Transit
2028 2041

22

Pre-Development

20

39




PPP

1-69 Section 5

LACTMA

web

PPP

1-69 Section 5

33

21
35 2014 2018

Isolux Corsan

Public Sector Pension Investment Board (

)

3435

Isolux

33 https://www.fhwa.dot.gov/ipd/project profiles/in_i69_section5.aspx

34 https://www.in.gov/ifa/files/1-69%20Section%205%20SBC%20Presentation.pdf

35 https://www.in_gov/ifa/files/NEWS%20RELEASE_State%20Closes%200n%201-
69%20Section%205%20Settlement%20Agreement_FINAL.pdf

40




Isolux Corsan

Isolux Corsan
36

36 https://www. indystar.com/story/news/2017/06/18/mike-pence-donald-trump-public-private-
partnerships-mitch-daniels-interstate-69-isolux-bloomington/388756001/
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37

38

(Presido Parkway ) Merced2020
Pennsylvania Rapid

Bridge Replacement

Milestone Payment

Available 0&M Violation

Unavailable

Available

Pennsylvania Rapid Bridge Replacement

100

37 JETRO PPP 2015

SH-130 SH-130
38
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Base Case Financial Model

LA
Metro
RFP Request For
Proposal
39
RFQ(Request For Proposal)
RFP LAX Automated People Mover
APM RFQ 3 1 1
3 2 40

FA Financial Adviser) LA(Legal Adviser)

TA Technical Adviser

39 Plenary Group
40 LAWA
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41

TIFIA

PPP TIFIA
PPP La Metro
PPP
STIPEND 42
STIPEND 0.2
VE Value Engineering

STIPEND

Revenue Risk Sharing for Highway Public-Private Partnership Concessions

Shadow Toll

Minimum Revenue Guarantee (MRG) Contingent Finance Support

41 Montague Derose
42
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Present Value of Revenues PVR Regulated Return

Revenue Sharing

Present Value of
Revenues
PVR

NPV

Minimum  Revenue
Guarantee (MRG)

60 85

Contingent

Finance Support

Availability
Payment and

Revenue Sharing

Shadow Toll

Regulated Return

IRR

IRR

Innovative
Financing

mechanisms

TIFIA

45
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