OFFICIAL STATEMENT DATED FEBRUARY 20, 2020

NEW ISSUES — Book-Entry-Only RATINGS: See "RATINGS"

In the opinion of McCall, Parkhurst & Horton L.L.P., Bond Counsel to the Commission, interest on the Series 2020-A Bonds (defined herein) will
be excludable from gross income for federal income tax purposes under statutes, regulations, published rulings and court decisions existing on the date
hereof, subject to the matters discussed under "TAX MATTERS."

In the opinion of McCall, Parkhurst & Horton L.L.P., Bond Counsel to the Commission, the Taxable Series 2020-B Bonds and Taxable Series
2020-C Bonds (both as defined herein) are not obligations described in Section 103(a) of the Internal Revenue Code of 1986. See "TAX MATTERS.”
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The Texas Transportation Commission (the "Commission"), the governing body of the Texas Department of Transportation
("TxDOT"), is issuing its Central Texas Turnpike System First Tier Revenue Refunding Bonds, Series 2020-A (the "Series 2020-A Bonds"),
its Central Texas Turnpike System First Tier Revenue Refunding Put Bonds, Taxable Series 2020-B (the "Taxable Series 2020-B Bonds"),
and its Central Texas Turnpike System First Tier Revenue Refunding Bonds, Taxable Series 2020-C (the "Taxable Series 2020-C Bonds"
and together with the Series 2020-A Bonds and Taxable Series 2020-B Bonds, the "Bonds"). The Bonds are being issued pursuant to an
Indenture of Trust, dated as of July 15, 2002 (the "Master Indenture") as supplemented including by the Eighth Supplemental Indenture of
Trust, dated as of March 1, 2020 (the "Eighth Supplemental Indenture" and collectively, with the Master Indenture, the "Indenture")
between the Commission and The Bank of New York Mellon Trust Company, National Association, as trustee (the "Trustee") and paying
agent for the Bonds.

The Bonds are special, limited obligations of the Commission payable solely from gross Revenues (as defined herein), including Toll
revenues, of the Central Texas Turnpike System (as defined herein) and funds held under the Indenture and are payable prior to the payment
of Operating Expenses and Maintenance Expenses of the System (as such terms are defined herein). The Bonds, together with the
outstanding First Tier Obligations (as defined herein), and any Additional First Tier Obligations (as defined herein) hereafter issued, are
payable solely from and secured by a first lien on, pledge of, and security interest in such gross Revenues and funds. See "SOURCES OF
PAYMENT AND SECURITY FOR THE BONDS — Sources of Payment." The Commission has agreed to pay, subject to appropriation
of funds by the Legislature in a manner that would allow their use, Operating Expenses to the extent of any deficiency in the Operating
Account and all Maintenance Expenses of the Central Texas Turnpike System. See "SYSTEM-RELATED FUNDING OBLIGATIONS
OF COMMISSION" and "FUNDING OF COMMISSION OBLIGATIONS."

Proceeds of the Bonds, together with existing funds of the System, will be used to (i) refund a portion of the outstanding Obligations
(as defined herein), as further identified in Schedules IA, IB and IC attached hereto (the "Refunded Obligations"), and (ii) pay the costs of
issuing the Bonds.

MATURITY SCHEDULE, INTEREST RATES, PRICES
AND OTHER TERMS FOR EACH SERIES OF BONDS

See pages iii, iv and v

This cover page contains information for quick reference only and is not a summary of the Bonds. Potential investors must read this
Official Statement in its entirety to obtain information essential to making an informed investment decision. Investment in the Bonds is
subject to certain investment considerations. See "INVESTMENT CONSIDERATIONS."

The Series 2020-A Bonds, the Taxable Series 2020-B Bonds and the Taxable Series 2020-C Bonds are each separate and distinct
securities offerings being issued and sold independently except for this common Official Statement, and, while the Bonds share certain
common attributes, each series of the Bonds is separate from the others and should be reviewed and analyzed independently, including the
type of obligation being offered, its terms for payment, the federal income tax treatment of payments related thereto, the rights of owners,
and other features. The sale and delivery of each series of the Bonds is not dependent upon the sale and delivery of the other series of the
Bonds.

NONE OF THE STATE OF TEXAS, THE COMMISSION, TXDOT, OR ANY OTHER AGENCY OR POLITICAL SUBDIVISION
OF THE STATE OF TEXAS IS OBLIGATED TO PAY THE PRINCIPAL OF, PREMIUM, IF ANY, OR INTEREST ON THE BONDS
EXCEPT THE COMMISSION SOLELY FROM THE TRUST ESTATE AND CERTAIN FUNDS CREATED UNDER THE
INDENTURE. NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE STATE OF TEXAS OR ANY AGENCY
OR POLITICAL SUBDIVISION THEREOF IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF, PREMIUM, IF ANY, OR
INTEREST ON THE BONDS. NEITHER THE COMMISSION NOR TXDOT HAS ANY TAXING POWER. THE INDENTURE DOES
NOT CREATE A MORTGAGE ON THE CENTRAL TEXAS TURNPIKE SYSTEM.

The Bonds are offered for delivery when, as, and if issued and accepted by the Underwriters (identified below), and subject to the
approval of the Attorney General of the State and the respective opinions of McCall, Parkhurst & Horton L.L.P., Bond Counsel. Certain
legal matters will be passed upon for the Commission by the General Counsel to the Commission and by McCall, Parkhurst & Horton
L.L.P., Disclosure Counsel to the Commission. Certain legal matters will be passed upon for the Underwriters by their co-counsel Norton
Rose Fulbright US LLP and Escamilla & Poneck, LLP. It is expected that the Bonds will be delivered on or about March 5, 2020 (the
"Date of Delivery"), through the facilities of The Depository Trust Company, New York, New York.

Series 2020-A Bonds and Taxable Series 2020-C Bonds

JEFFERIES CITIGROUP
Frost Bank Mesirow Financial, Inc. Piper Sandler & Co.
Ramirez & Co., Inc. Raymond James Siebert Williams Shank & Co., L.L.C.

Taxable Series 2020-B Bonds
JEFFERIES RAYMOND JAMES




Central Texas Turnpike System (CTTS) and Regional Transportation Network
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MATURITY SCHEDULE, INTEREST RATES, PRICES AND
OTHER TERMS FOR THE SERIES 2020-A BONDS

$179,475,000 FIRST TIER REVENUE REFUNDING BONDS, SERIES 2020-A

General. The $179,475,000 Texas Transportation Commission Central Texas Turnpike System First Tier Revenue Refunding
Bonds, Series 2020-A (the "Series 2020-A Bonds") are being issued as current interest bonds. Interest on the Series 2020-A Bonds will accrue
from their Date of Delivery calculated on the basis of a 360-day year composed of twelve 30-day months and will be payable on February
15 and August 15 of each year, commencing August 15, 2020, until maturity or prior redemption. The Series 2020-A Bonds will be issued
as fully registered obligations in denominations of $5,000 principal amount and integral multiples thereof within a maturity. See "THE
SERIES 2020-A BONDS."

MATURITY SCHEDULE FOR THE SERIES 2020-A BONDS

Maturity Principal Interest Initial
(August 15) Amount Rate Yield CUSIP No.»
2039 $129,475,000 5.00% 1.87% 88283KBHO
2040 50,000,000 3.00% 2.32% 88283KBJ6

(Interest accrues from the Date of Delivery)

Optional Redemption. The Series 2020-A Bonds are subject to optional redemption prior to maturity as more fully described herein.
See "THE SERIES 2020-A BONDS — Redemption."

Special Redemption. The Series 2020-A Bonds are subject to Special Redemption (as defined herein) at the option of the
Commission on any date prior to maturity as more fully described herein. See "GENERAL INFORMATION REGARDING THE BONDS
— Special Redemption."

™ Copyright of 2020 CUSIP Global Services. CUSIP is a registered trademark of the American Bankers Association. CUSIP data herein is provided by
CUSIP Global Services, managed by S&P Global Market Intelligence on behalf of American Bankers Association. This data is not intended to create a
database and does not serve in any way as a substitute for the CUSIP services provided by CUSIP Global Services. CUSIP numbers are included herein
solely for the convenience of the owners of the Series 2020-A Bonds. None of TxDOT, the Commission, the Financial Advisor or the Underwriters shall
be responsible for the selection or correctness of the CUSIP numbers set forth herein. The CUSIP number for a specific maturity is subject to being changed
after the issuance of the Series 2020-A Bonds as a result of various subsequent actions including, but not limited to, a refunding in whole or in part as a
result of the procurement of secondary market portfolio insurance or other similar enhancement by investors that is applicable to all or a portion of certain
maturities of the Series 2020-A Bonds.
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MATURITY SCHEDULE, INTEREST RATES, PRICES AND
OTHER TERMS FOR THE TAXABLE SERIES 2020-B BONDS

$225,000,000 FIRST TIER REVENUE REFUNDING PUT BONDS, TAXABLE SERIES 2020-B

General. The $225,000,000 Texas Transportation Commission Central Texas Turnpike System First Tier Revenue Refunding Put
Bonds, Taxable Series 2020-B (the "Taxable Series 2020-B Bonds") are being initially issued as a current interest bond. During the period
that commences on the Date of Delivery and ends on the day immediately prior to the Mandatory Tender Date described below (the "Initial
Multiannual Period"), interest on the Taxable Series 2020-B Bonds will accrue at the Initial Interest Rate specified below calculated on the
basis of a 360-day year composed of twelve 30-day months and will be payable on February 15 and August 15 of each year, commencing
August 15, 2020. The Taxable Series 2020-B Bonds will be issued as fully registered obligations in denominations of $5,000 principal
amount and integral multiples thereof. See "THE TAXABLE SERIES 2020-B BONDS."

Initial
Maturity Principal Interest Initial Mandatory
Date Amount Rate Yield® Tender Date CUSIP No.®
August 15,2042  $225,000,000 1.980% 1.980% August 15,2022  88283KBK3

(Interest accrues from the Date of Delivery)

Optional and Mandatory Redemption. The Taxable Series 2020-B Bonds are not subject to redemption at the option of the
Commission prior to the end of the Initial Multiannual Period; however, the Taxable Series 2020-B Bonds are subject to redemption at the
option of the Commission on the Mandatory Tender Date set forth above and on any date during the Stepped Rate Period (as defined herein)
at the redemption price equal to 100% of principal amount plus accrued interest to, but not including, the date of redemption. The Taxable
Series 2020-B Bonds are subject to mandatory redemption prior to maturity as more fully described herein. See "THE TAXABLE SERIES
2020-B BONDS — Redemption."

Mandatory Tender. The Taxable Series 2020-B Bonds are subject to mandatory tender for purchase, without notice, by the
Commission at a purchase price equal to 100% of the principal amount thereof plus accrued interest on the Mandatory Tender Date referred
to above, subject to the successful remarketing of such Taxable Series 2020-B Bonds. See "THE TAXABLE SERIES 2020-B BONDS —
Mandatory Tender and Purchase of Taxable Series 2020-B Bonds."

No Conversion. The Taxable Series 2020-B Bonds are not subject to conversion to another interest rate mode until purchased on
or after the Mandatory Tender Date. See "THE TAXABLE SERIES 2020-B BONDS — Future Terms of Taxable Series 2020-B Bonds."

No Credit or Liquidity Facility. As of the date of this Official Statement, the Commission has not provided any credit or liquidity
facility for the payment of the purchase price of the Taxable Series 2020-B Bonds payable upon the mandatory tender of the Taxable Series
2020-B Bonds on the Mandatory Tender Date, nor is there any requirement or expectation that such credit or liquidity facility will be obtained.
The principal portion of the purchase price for the Taxable Series 2020-B Bonds is expected to be obtained from the remarketing thereof or
from the issuance of refunding bonds. The obligation of the Commission to purchase Taxable Series 2020-B Bonds on the Mandatory Tender
Date is subject to the successful remarketing of such Taxable Series 2020-B Bonds and a failed remarketing will not constitute an Event of
Default under the Indenture. The Commission has no obligation to purchase Taxable Series 2020-B Bonds except from remarketing proceeds.
If the Taxable Series 2020-B Bonds are not remarketed or refunded on the Mandatory Tender Date, the Taxable Series 2020-B Bonds will
bear interest at the Stepped Coupon Rate of 9.00% per annum from the Mandatory Tender Date until purchased by the Commission through
a remarketing or refunding.

M Yield calculated through the last day of the Initial Multiannual Period.

@ Copyright of 2020 CUSIP Global Services. CUSIP is a registered trademark of the American Bankers Association. CUSIP data herein is provided by
CUSIP Global Services, managed by S&P Global Market Intelligence on behalf of American Bankers Association. This data is not intended to create a
database and does not serve in any way as a substitute for the CUSIP services provided by CUSIP Global Services. CUSIP numbers are included herein
solely for the convenience of the owners of the Taxable Series 2020-B Bonds. None of TxDOT, the Commission, the Financial Advisor or the Underwriters
shall be responsible for the selection or correctness of the CUSIP numbers shown herein. The CUSIP number for a specific maturity is subject to being
changed after the issuance of the Taxable Series 2020-B Bonds as a result of various subsequent actions including, but not limited to, a refunding in whole
or in part as a result of the procurement of secondary market portfolio insurance or other similar enhancement by investors that is applicable to all or a
portion of certain maturities of the Taxable Series 2020-B Bonds.



MATURITY SCHEDULE, INTEREST RATES, PRICES AND
OTHER TERMS FOR THE TAXABLE SERIES 2020-C BONDS

$279,305,000 FIRST TIER REVENUE REFUNDING BONDS, TAXABLE SERIES 2020-C

General. The $279,305,000 Texas Transportation Commission Central Texas Turnpike System First Tier Revenue Refunding
Bonds, Taxable Series 2020-C (the "Taxable Series 2020-C Bonds") are being issued as current interest bonds. Interest on the Taxable Series
2020-C Bonds will accrue from their Date of Delivery calculated on the basis of a 360- day year composed of twelve 30-day months and will
be payable on February 15 and August 15 of each year, commencing August 15, 2020, until maturity or prior redemption. The Taxable Series
2020-C Bonds will be issued as fully registered obligations in denominations of $5,000 principal amount and integral multiples thereof within
a maturity. See "THE TAXABLE SERIES 2020-C BONDS."

MATURITY SCHEDULE FOR THE TAXABLE SERIES 2020-C BONDS

Maturity Principal Initial
(August 15) Amount Interest Rate Yield CUSIP No.™
2041 $279,305,000 3.029% 3.029% 88283KBL1

(Interest accrues from the Date of Delivery)

Optional and Mandatory Redemption. The Taxable Series 2020-C Bonds are subject to optional and mandatory redemption prior
to maturity as more fully described herein. See "THE TAXABLE SERIES 2020-C BONDS — Redemption."

Special Redemption. The Taxable Series 2020-C Bonds are subject to Special Redemption (as defined herein) at the option of the
Commission on any date prior to maturity as more fully described herein. See "THE TAXABLE SERIES 2020-C BONDS — Redemption —
Special Redemption at Make-Whole Redemption Price" and "GENERAL INFORMATION REGARDING THE BONDS - Special
Redemption."

™ Copyright of 2020 CUSIP Global Services. CUSIP is a registered trademark of the American Bankers Association. CUSIP data herein is provided by
CUSIP Global Services, managed by S&P Global Market Intelligence on behalf of American Bankers Association. This data is not intended to create a
database and does not serve in any way as a substitute for the CUSIP services provided by CUSIP Global Services. CUSIP numbers are included herein
solely for the convenience of the owners of the Taxable Series 2020-C Bonds. None of TxDOT, the Commission, the Financial Advisor or the Underwriters
shall be responsible for the selection or correctness of the CUSIP numbers shown herein. The CUSIP number for a specific maturity is subject to being
changed after the issuance of the Taxable Series 2020-C Bonds as a result of various subsequent actions including, but not limited to, a refunding in whole
or in part as a result of the procurement of secondary market portfolio insurance or other similar enhancement by investors that is applicable to all or a
portion of certain maturities of the Taxable Series 2020-C Bonds.



TEXAS TRANSPORTATION COMMISSION

Name Title Term Expires
J. Bruce Bugg, Jr. Chairman February 1, 2021
Alvin New Commissioner February 1, 2021
Laura Ryan Commissioner February 1, 2023
Victor Vandergriff Commissioner February 1, 20191
Robert C. Vaughn Commissioner February 1, 2025

TEXAS DEPARTMENT OF TRANSPORTATION

Total Years of
Service with

Name Position TxDOT
James M. Bass Executive Director 35 years
Marc D. Williams, P.E. Deputy Executive Director 8 years
Brian D. Ragland, CPA Chief Financial Officer 14 years
Benjamin H. Asher Director, Project Finance, Debt and Strategic Contracts 8 years

Division
Stephen Stewart, CPA Director, Financial Management Division 8 years
Jeff Graham General Counsel 7 years

CONSULTANTS AND ADVISORS

Financial AdVISOT ........ccuevieriieiiieieiiesieeie et Estrada Hinojosa & Company, Inc., Austin, Texas
Bond Counsel and Disclosure Counsel............cccoevveevivieeiiinnneene.. McCall, Parkhurst & Horton L.L.P., Austin, Texas
Traffic Consultant...........cccccoooviiiiviieeiiieeeeee e Stantec Consulting Services Inc., New York, New York
General Engineering Consultant..............cccocvoiiiiiiieiiniinieeeeee e, Atkins North America, Inc., Austin, Texas
Trustee.......... cccceeceeueeneeenee... The Bank of New York Mellon Trust Company, National Association, Houston, Texas
VETIICAtION AZEIE .....eouiiiiiniitiitieteete ettt ettt ettt et sttt sb ettt et et e bt ebe e bt eaeeee et enbentens Amtec Corp.

For additional information regarding the Commission or TxDOT, please contact either:

Mr. Brian D. Ragland Mr. Paul Jack
Chief Financial Officer Senior Managing Director
Texas Department of Transportation Estrada Hinojosa & Company, Inc.
125 E. 11th Street 3103 Bee Caves Road, Suite 133
Austin, Texas 78701-2483 Austin, Texas 78746
(512) 305-9512 (512) 605-2444

(M Mr. Vandergriff resigned as Commissioner on February 9, 2018. Pursuant to State law, Mr. Vandergriff continues to perform the duties of
Commissioner until the earlier of (i) the date such Commissioner's successor shall be duly appointed and qualified or (ii) the last day of the first
regular session of the State Legislature that begins after the expiration of such Commissioner's term (which date is May 31, 2021).
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USE OF INFORMATION IN OFFICIAL STATEMENT

Use of Official Statement

No dealer, broker, salesman, or other person has been authorized by the Commission, the Financial Advisor or the
underwriters set forth on the cover page hereof (collectively, the "Underwriters") to give any information or to make any
representation other than those contained in this Official Statement, and, if given or made, such other information or
representation must not be relied upon as having been authorized by the Commission, the Financial Advisor or the
Underwriters. This Official Statement does not constitute an offer to sell or the solicitation of an offer to buy, nor shall there
be any sale of the Bonds by any person in any jurisdiction in which it is unlawful for such person to make such offer, solicitation,
or sale. The information and expressions of opinion herein are subject to change without notice, and neither the delivery of
this Official Statement, nor any sale made hereunder, shall, under any circumstances, create the implication that there has been
no change in the affairs of the Commission since the date hereof. See "CONTINUING DISCLOSURE OF INFORMATION"
herein for a description of the Commission's undertakings to provide certain information on a continuing basis.

This Official Statement is being distributed in connection with the sale of securities referred to herein and may not be
reproduced or used for any other purpose. In no instance may this Official Statement be reproduced or used in part.

Certain information set forth in this Official Statement has been furnished by the State, the Commission, TxDOT and
other sources which are believed to be reliable by the Commission, but such information is not to be construed as a
representation by the Underwriters.

The Underwriters have provided the following sentence for inclusion in this Official Statement. The Underwriters
have reviewed the information in this Official Statement in accordance with, and as part of, their responsibilities to investors
under the federal securities laws as applied to the facts and circumstances of this transaction, but the Underwriters do not
guarantee the accuracy or completeness of such information.

THIS OFFICIAL STATEMENT IS INTENDED TO REFLECT FACTS AND CIRCUMSTANCES ON THE DATE
OF THIS OFFICIAL STATEMENT OR ON SUCH OTHER DATE OR AT SUCH OTHER TIME AS IDENTIFIED HEREIN.
NO ASSURANCE CAN BE GIVEN THAT SUCH INFORMATION MAY NOT BE MISLEADING AT A LATER DATE.
CONSEQUENTLY, RELIANCE ON THIS OFFICIAL STATEMENT AT TIMES SUBSEQUENT TO THE ISSUANCE OF
THE BONDS DESCRIBED HEREIN SHOULD NOT BE MADE ON THE ASSUMPTION THAT ANY SUCH FACTS OR
CIRCUMSTANCES ARE UNCHANGED.

NONE OF THE STATE, TXDOT, THE COMMISSION OR THE FINANCIAL ADVISOR MAKE ANY
REPRESENTATION AS TO THE ACCURACY, ADEQUACY OR COMPLETENESS OF THE INFORMATION
CONTAINED IN THIS OFFICIAL STATEMENT UNDER THE CAPTION "INFORMATION CONCERNING OFFERING
RESTRICTIONS IN CERTAIN JURISDICTIONS OUTSIDE THE UNITED STATES" OR IN "APPENDIX D — BOOK-
ENTRY-ONLY SYSTEM."

Neither the Commission nor the Financial Advisor makes any representation or warranty with respect to the
information contained in this Official Statement regarding The Depository Trust Company, New York, New York ("DTC") or
DTC's book-entry-only system, as provided for in "APPENDIX D - BOOK-ENTRY-ONLY SYSTEM," as such information
was furnished by DTC.

The financial and other information contained herein has been obtained from the Commission's records and other
sources which the Commission believes to be reliable. There is no guarantee that any of the assumptions or estimates contained
herein will be realized. All of the summaries of the statutes, documents, and the Indenture contained in this Official Statement
are made subject to all of the provisions of such statutes, documents, and the Indenture. These summaries do not purport to be
complete statements of such provisions and reference is made to such documents for further information. Reference is made
to original documents in all respects.

Marketability

THE PRICE AND OTHER TERMS RESPECTING THE OFFERING AND SALE OF THE BONDS MAY BE
CHANGED FROM TIME TO TIME BY THE UNDERWRITERS AFTER SUCH BONDS ARE RELEASED FOR SALE,
AND SUCH BONDS MAY BE OFFERED AND SOLD AT PRICES OTHER THAN THE INITIAL OFFERING PRICES,
INCLUDING SALES TO DEALERS WHO MAY SELL SUCH BONDS INTO INVESTMENT ACCOUNTS. IN
CONNECTION WITH THE OFFERING OF THE BONDS, THE UNDERWRITERS MAY OVERALLOT OR EFFECT
TRANSACTIONS THAT STABILIZE OR MAINTAIN THE MARKET PRICE OF SUCH BONDS AT A LEVEL ABOVE
THOSE WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED,
MAY BE DISCONTINUED AT ANY TIME.

Securities Laws

NEITHER THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION (THE "SEC") NOR ANY
STATE SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED OF THE BONDS OR PASSED UPON THE
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ADEQUACY OR ACCURACY OF THIS OFFICIAL STATEMENT. ANY REPRESENTATION TO THE CONTRARY IS
A CRIMINAL OFFENSE.

No registration statement relating to the Bonds has been filed with the SEC under the Securities Act of 1933, as
amended, in reliance upon an exemption provided thereunder. The Bonds have not been registered or qualified under the
Securities Act of Texas in reliance upon various exemptions contained therein; nor have the Bonds been registered or qualified
under the securities laws of any other jurisdiction. The Commission assumes no responsibility for registration or qualification
for sale or other disposition of the Bonds under the securities laws of any jurisdiction in which the Bonds may be offered, sold,
or otherwise transferred. This disclaimer of responsibility for registration or qualification for sale or other disposition of the
Bonds shall not be construed as an interpretation of any kind with regard to the availability of any exemption from securities
registration or qualification provisions.

The statements contained in this Official Statement, and in other information provided by the Commission, that are
not purely historical, are forward-looking statements, including statements regarding the Commission's expectations, hopes,
intentions, or strategies regarding the future. All forward-looking statements included in this Official Statement are based on
information available to the Commission on the date of this Official Statement or such other dates of such forward-looking
statements as described herein, as applicable, and neither the Commission nor TxDOT assume any obligation to update any
such forward-looking statements. See "INVESTMENT CONSIDERATIONS — Forward-Looking Statements."

References to website addresses presented herein are for informational purposes only and may be in the form of a
hyperlink solely for the reader's convenience. Unless specified otherwise, such websites and the information or links contained
therein (or in any other document expressly incorporated herein) are not incorporated into, and are not part of, this Official
Statement.

For purposes of providing additional background information with respect to the System (as defined herein), this
Official Statement contains references to certain historical documents available online through TxDOT's website at
http://txdot.gov/business/investors.html by following the links for Central Texas Turnpike System Bonds and System Reports,
including but not limited to prior traffic and revenue reports and though the Electronic Municipal Market Access of the
Municipal Securities Rulemaking Board at https://emma.msrb.org, using the EMMA Advanced Search function and entering
the term "Texas Transportation Commission" in the Issuer Name field within the Security Information search filter. THE
FOREGOING LINKS ARE NOT INCORPORATED BY REFERENCE, EITHER EXPRESSLY OR BY IMPLICATION,
INTO THIS OFFICIAL STATEMENT, NOR ARE ANY MATERIALS ON SUCH WEBSITES. THE INFORMATION
CONTAINED AT THE LINK'S LOCATIONS ARE DATED AS OF THE DATE OF SUCH REPORTS OR DOCUMENTS,
AND THERE CAN BE NO ASSURANCE THAT SUCH INFORMATION WILL BE UPDATED IN THE FUTURE. THE
COMMISSION, TXDOT, ITS FINANCIAL ADVISOR, AND THE UNDERWRITERS DISCLAIM ANY
RESPONSIBILITY TO UPDATE SUCH INFORMATION. TXDOT, ITS FINANCIAL ADVISOR, AND THE
UNDERWRITERS DISCLAIM ANY RESPONSIBILITY AS TO THE ACCURACY OR COMPLETENESS OF ANY
MATERIAL CONTAINED ON OTHER INTERNET SITES ACCESSED THROUGH SUCH WEBSITE.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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INFORMATION CONCERNING OFFERING RESTRICTIONS
IN CERTAIN JURISDICTIONS OUTSIDE THE UNITED STATES

THE COMMISSION MAKES NO REPRESENTATIONS AS TO THE ACCURACY OR ADEQUACY OF THE
FOLLOWING INFORMATION.

THE UNDERWRITERS HAVE PROVIDED THE FOLLOWING SECTION IN THE OFFICIAL STATEMENT.
REFERENCES IN THIS SECTION TO THE "COMMISSION" MEAN THE TEXAS TRANSPORTATION
COMMISSION, THE GOVERNING BODY OF THE TEXAS DEPARTMENT OF TRANSPORTATION, AND
REFERENCES TO "BONDS" OR "SECURITIES" MEAN THE BONDS OFFERED HEREBY. THE
COMMISSION ASSUMES NO RESPONSIBILITY FOR THIS SECTION.

Minimum Unit Sales

THE BONDS WILL TRADE AND SETTLE ON A UNIT BASIS (ONE UNIT EQUALING ONE BOND OF
$5,000 PRINCIPAL AMOUNT). FOR ANY SALES MADE OUTSIDE THE UNITED STATES, THE
MINIMUM PURCHASE AND TRADING AMOUNT IS 30 UNITS (BEING 30 BONDS IN AN AGGREGATE
PRINCIPAL AMOUNT OF $150,000).

Notice to Prospective Investors in the European Economic Area

THE BONDS ARE NOT INTENDED TO BE OFFERED, SOLD OR OTHERWISE MADE AVAILABLE TO
AND SHOULD NOT BE OFFERED, SOLD OR OTHERWISE MADE AVAILABLE TO ANY RETAIL
INVESTOR IN THE EUROPEAN ECONOMIC AREA ("EEA"). FOR THESE PURPOSES, A RETAIL
INVESTOR MEANS A PERSON WHO IS ONE (OR MORE) OF: (I) A RETAIL CLIENT AS DEFINED IN
POINT (11) OF ARTICLE 4(1) OF DIRECTIVE 2014/65/EU (AS AMENDED, "MIFID 1I"); OR (II) A
CUSTOMER WITHIN THE MEANING OF DIRECTIVE 2002/92/EC (AS AMENDED, THE "INSURANCE
MEDIATION DIRECTIVE"), WHERE THAT CUSTOMER WOULD NOT QUALIFY AS A PROFESSIONAL
CLIENT AS DEFINED IN POINT (10) OF ARTICLE 4(1) OF MIFID II; OR (IlI) NOT A QUALIFIED
INVESTOR AS DEFINED IN DIRECTIVE 2003/71/EC (AS AMENDED, THE "PROSPECTUS DIRECTIVE").
CONSEQUENTLY, NO KEY INFORMATION DOCUMENT REQUIRED BY REGULATION (EU) NO
1286/2014 (AS AMENDED, THE "PRIIPS REGULATION") FOR OFFERING OR SELLING THE BONDS OR
OTHERWISE MAKING THEM AVAILABLE TO RETAIL INVESTORS IN THE EEA HAS BEEN PREPARED
AND THEREFORE OFFERING OR SELLING THE BONDS OR OTHERWISE MAKING THEM AVAILABLE
TO ANY RETAIL INVESTOR IN THE EEA MAY BE UNLAWFUL UNDER THE PRIIPS REGULATION.

THIS OFFICIAL STATEMENT HAS BEEN PREPARED ON THE BASIS THAT ALL OFFERS OF THE
BONDS TO ANY PERSON THAT IS LOCATED WITHIN A MEMBER STATE OF THE EEA WILL BE MADE
PURSUANT TO AN EXEMPTION UNDER ARTICLE 3 OF THE PROSPECTUS DIRECTIVE, AS
IMPLEMENTED IN MEMBER STATES OF THE EEA, FROM THE REQUIREMENT TO PRODUCE A
PROSPECTUS FOR OFFERS OF THE SECURITIES. ACCORDINGLY, ANY PERSON MAKING OR
INTENDING TO MAKE ANY OFFER IN THE EEA OF THE BONDS SHOULD ONLY DO SO IN
CIRCUMSTANCES IN WHICH NO OBLIGATION ARISES FOR THE COMMISSION OR ANY OF THE
UNDERWRITERS TO PRODUCE A PROSPECTUS FOR SUCH OFFER. NEITHER THE COMMISSION NOR
THE UNDERWRITERS HAVE AUTHORIZED, NOR DO THEY AUTHORIZE, THE MAKING OF ANY
OFFER OF THE BONDS THROUGH ANY FINANCIAL INTERMEDIARY, OTHER THAN OFFERS MADE
BY THE UNDERWRITERS, WHICH CONSTITUTE THE FINAL PLACEMENT OF THE BONDS
CONTEMPLATED IN THIS OFFICIAL STATEMENT.

IN RELATION TO EACH MEMBER STATE OF THE EEA THAT HAS IMPLEMENTED THE PROSPECTUS
DIRECTIVE (EACH, A "RELEVANT MEMBER STATE"), WITH EFFECT FROM AND INCLUDING THE
DATE ON WHICH THE PROSPECTUS DIRECTIVE IS IMPLEMENTED IN THAT RELEVANT MEMBER
STATE, THE OFFER OF ANY BONDS WHICH IS THE SUBJECT OF THE OFFERING CONTEMPLATED
BY THIS OFFICIAL STATEMENT IS NOT BEING MADE AND WILL NOT BE MADE TO THE PUBLIC IN



THAT RELEVANT MEMBER STATE, OTHER THAN: (A) TO ANY LEGAL ENTITY WHICH IS A
"QUALIFIED INVESTOR" AS SUCH TERM IS DEFINED IN THE PROSPECTUS DIRECTIVE; (B) TO
FEWER THAN 150 NATURAL OR LEGAL PERSONS (OTHER THAN "QUALIFIED INVESTORS" AS SUCH
TERM IS DEFINED IN THE PROSPECTUS DIRECTIVE), SUBJECT TO OBTAINING THE PRIOR
CONSENT OF THE RELEVANT UNDERWRITER OR THE COMMISSION FOR ANY SUCH OFFER OR (C)
IN ANY OTHER CIRCUMSTANCES FALLING WITHIN ARTICLE 3(2) OF THE PROSPECTUS
DIRECTIVE; PROVIDED THAT NO SUCH OFFER OF THE BONDS SHALL REQUIRE THE COMMISSION
OR THE UNDERWRITERS TO PUBLISH A PROSPECTUS PURSUANT TO ARTICLE 3 OF THE
PROSPECTUS DIRECTIVE OR A SUPPLEMENT TO A PROSPECTUS PURSUANT TO ARTICLE 16 OF
THE PROSPECTUS DIRECTIVE.

FOR THE PURPOSES OF THIS PROVISION, THE EXPRESSION AN "OFFER OF SECURITIES TO THE
PUBLIC" IN RELATION TO THE BONDS IN ANY RELEVANT MEMBER STATE MEANS THE
COMMUNICATION IN ANY FORM AND BY ANY MEANS OF SUFFICIENT INFORMATION ON THE
TERMS OF THE OFFER AND THE BONDS TO BE OFFERED SO AS TO ENABLE AN INVESTOR TO
DECIDE TO PURCHASE THE BONDS, AS THE SAME MAY BE VARIED IN THAT RELEVANT MEMBER
STATE BY ANY MEASURE IMPLEMENTING THE PROSPECTUS DIRECTIVE IN THAT RELEVANT
MEMBER STATE.

EACH SUBSCRIBER FOR OR PURCHASER OF THE SECURITIES IN THE OFFERING LOCATED WITHIN
A RELEVANT MEMBER STATE WILL BE DEEMED TO HAVE REPRESENTED, ACKNOWLEDGED AND
AGREED THAT IT IS A "QUALIFIED INVESTOR" WITHIN THE MEANING OF ARTICLE 2(1)(E) OF THE
PROSPECTUS DIRECTIVE. THE COMMISSION AND EACH UNDERWRITER AND OTHERS WILL RELY
ON THE TRUTH AND ACCURACY OF THE FOREGOING REPRESENTATION, ACKNOWLEDGEMENT
AND AGREEMENT.

Notice to Prospective Investors in the United Kingdom

THIS OFFICIAL STATEMENT IS FOR DISTRIBUTION ONLY TO, AND IS DIRECTED SOLELY AT,
PERSONS WHO (I) ARE INVESTMENT PROFESSIONALS AS SUCH TERM IN DEFINED IN ARTICLE
19(5) OF THE FINANCIAL SERVICES AND MARKETS ACT 2000 (FINANCIAL PROMOTION) ORDER
2005, AS AMENDED (THE "FINANCIAL PROMOTION ORDER"), (II) ARE PERSONS FALLING WITHIN
ARTICLE 49(2)(A) TO (D) OF THE FINANCIAL PROMOTION ORDER, (III) ARE OUTSIDE THE UNITED
KINGDOM, OR (IV) ARE PERSONS TO WHOM AN INVITATION OR INDUCEMENT TO ENGAGE IN
INVESTMENT ACTIVITY (WITHIN THE MEANING OF SECTION 21 OF THE FINANCIAL SERVICES
AND MARKETS ACT 2000 (THE "FSMA")) IN CONNECTION WITH THE ISSUE OR SALE OF ANY
BONDS MAY OTHERWISE BE LAWFULLY COMMUNICATED OR CAUSED TO BE COMMUNICATED
(ALL SUCH PERSONS TOGETHER BEING REFERRED TO AS "RELEVANT PERSONS"). THIS OFFICIAL
STATEMENT IS DIRECTED ONLY AT RELEVANT PERSONS AND MUST NOT BE ACTED ON OR
RELIED ON BY PERSONS WHO ARE NOT RELEVANT PERSONS. ANY INVESTMENT OR INVESTMENT
ACTIVITY TO WHICH THIS OFFICIAL STATEMENT RELATES IS AVAILABLE ONLY TO RELEVANT
PERSONS AND WILL BE ENGAGED IN ONLY WITH RELEVANT PERSONS. ANY PERSON WHO IS NOT
A RELEVANT PERSON SHOULD NOT ACT OR RELY ON THIS OFFICIAL STATEMENT OR ANY OF ITS
CONTENTS. THIS OFFICIAL STATEMENT HAS NOT BEEN APPROVED FOR THE PURPOSES OF
SECTION 21 OF THE FSMA AND DOES NOT CONSTITUTE AN OFFER TO THE PUBLIC IN
ACCORDANCE WITH THE PROVISIONS OF SECTION 85 OF THE FSMA.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]



Notice to Prospective Investors in Hong Kong

THE CONTENTS OF THIS OFFICIAL STATEMENT HAVE NOT BEEN REVIEWED BY ANY
REGULATORY AUTHORITY IN HONG KONG. YOU ARE ADVISED TO EXERCISE CAUTION IN
RELATION TO THE OFFER OF THE BONDS. IF YOU ARE IN ANY DOUBT ABOUT ANY OF THE
CONTENTS OF THIS OFFICIAL STATEMENT, YOU SHOULD OBTAIN INDEPENDENT PROFESSIONAL
ADVICE.

THIS OFFICIAL STATEMENT HAS NOT BEEN, AND WILL NOT BE, REGISTERED AS A PROSPECTUS
(AS DEFINED IN THE COMPANIES (WINDING UP AND MISCELLANEOUS PROVISIONS) ORDINANCE
(CHAPTER 32 OF THE LAWS OF HONG KONG)("CO")) IN HONG KONG NOR HAS IT BEEN REVIEWED
OR APPROVED BY THE SECURITIES AND FUTURES COMMISSION OF HONG KONG PURSUANT TO
THE SECURITIES AND FUTURES ORDINANCE (CHAPTER 571 OF THE LAWS OF HONG KONG)
("SFO"). ACCORDINGLY, THE BONDS MAY NOT BE OFFERED OR SOLD IN HONG KONG BY MEANS
OF THIS OFFICIAL STATEMENT OR ANY OTHER DOCUMENT, AND THIS OFFICIAL STATEMENT
MUST NOT BE ISSUED, CIRCULATED OR DISTRIBUTED IN HONG KONG, OTHER THAN TO
"PROFESSIONAL INVESTORS" AS DEFINED IN THE SFO AND THE SUBSIDIARY LEGISLATION MADE
UNDER THE SFO OR IN CIRCUMSTANCES THAT DO NOT CONSTITUTE AN OFFER OR INVITATION
TO THE PUBLIC FOR PURPOSES OF THE CO OR THE SFO. IN ADDITION, UNLESS PERMITTED BY
THE SECURITIES LAWS OF HONG KONG, NO PERSON MAY ISSUE OR HAVE IN ITS POSSESSION FOR
THE PURPOSES OF ISSUE, WHETHER IN HONG KONG OR ELSEWHERE, ANY ADVERTISEMENT,
INVITATION OR DOCUMENT RELATING TO THE BONDS, WHICH IS DIRECTED AT, OR THE
CONTENTS OF WHICH ARE LIKELY TO BE ACCESSED OR READ BY, THE PUBLIC OF HONG KONG
OTHER THAN WITH RESPECT TO BONDS WHICH ARE OR ARE INTENDED TO BE DISPOSED OF ONLY
(A) TO PERSONS OUTSIDE HONG KONG, AND (B) TO "PROFESSIONAL INVESTORS" AS DEFINED IN
THE SFO AND THE SUBSIDIARY LEGISLATION MADE UNDER THE SFO.

Notice to Prospective Investors in Switzerland

THIS OFFICIAL STATEMENT IS NOT INTENDED TO CONSTITUTE AN OFFER OR A SOLICITATION TO
PURCHASE OR INVEST IN THE BONDS DESCRIBED HEREIN. THE BONDS MAY NOT BE PUBLICLY
OFFERED, SOLD OR ADVERTISED, DIRECTLY OR INDIRECTLY, IN, INTO OR FROM SWITZERLAND
AND WILL NOT BE LISTED ON THE SIX SWISS EXCHANGE LTD. OR ON ANY OTHER EXCHANGE OR
REGULATED TRADING FACILITY IN SWITZERLAND. NEITHER THIS OFFICIAL STATEMENT NOR
ANY OTHER OFFERING OR MARKETING MATERIAL RELATING TO THE BONDS CONSTITUTES A
PROSPECTUS AS SUCH TERM IS UNDERSTOOD PURSUANT TO ARTICLE 652A OR ARTICLE 1156 OF
THE SWISS CODE OF OBLIGATIONS OR A LISTING PROSPECTUS WITHIN THE MEANING OF THE
LISTING RULES OF THE SIX SWISS EXCHANGE LTD. OR ANY OTHER REGULATED TRADING
FACILITY IN SWITZERLAND, AND NEITHER THIS OFFICIAL STATEMENT NOR ANY OTHER
OFFERING OR MARKETING MATERIAL RELATING TO THE BONDS MAY BE PUBLICLY
DISTRIBUTED OR OTHERWISE MADE PUBLICLY AVAILABLE IN OR FROM SWITZERLAND.
ACCORDINGLY, THIS OFFICIAL STATEMENT IS COMMUNICATED IN OR FROM SWITZERLAND TO
A LIMITED NUMBER OF SELECTED INVESTORS ONLY. NEITHER THIS OFFICIAL STATEMENT NOR
ANY OTHER OFFERING OR MARKETING MATERIAL RELATING TO THE OFFERING, NOR THE
COMMISSION, NOR THE BONDS HAVE BEEN OR WILL BE FILED WITH OR APPROVED BY ANY
SWISS REGULATORY AUTHORITY. THE BONDS ARE NOT SUBJECT TO SUPERVISION BY ANY
SWISS REGULATORY AUTHORITY, E.G., THE SWISS FINANCIAL MARKET SUPERVISORY
AUTHORITY FINMA, AND INVESTORS IN THE BONDS WILL NOT BENEFIT FROM PROTECTION OR
SUPERVISION BY SUCH AUTHORITY.

Selling Restrictions for Offer of Securities in Singapore

NEITHER THIS OFFICIAL STATEMENT NOR ANY OTHER DOCUMENT OR MATERIAL IN
CONNECTION WITH ANY OFFER OF THE BONDS HAS BEEN OR WILL BE LODGED OR REGISTERED
AS A PROSPECTUS WITH THE MONETARY AUTHORITY OF SINGAPORE (MAS) UNDER THE
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SECURITIES AND FUTURES ACT (CAP. 289) OF SINGAPORE (SFA). ACCORDINGLY, MAS ASSUMES
NO RESPONSIBILITY FOR THE CONTENTS OF THIS OFFICIAL STATEMENT. THIS OFFICIAL
STATEMENT IS NOT A PROSPECTUS AS DEFINED IN THE SFA AND STATUTORY LIABILITY UNDER
THE SFA IN RELATION TO THE CONTENTS OF PROSPECTUSES WOULD NOT APPLY. PROSPECTIVE
INVESTORS SHOULD CONSIDER CAREFULLY WHETHER THE INVESTMENT IS SUITABLE FOR
THEM.

THIS OFFICIAL STATEMENT AND ANY OTHER DOCUMENTS OR MATERIALS IN CONNECTION
WITH THIS OFFER AND THE BONDS MAY NOT BE DIRECTLY OR INDIRECTLY ISSUED,
CIRCULATED OR DISTRIBUTED, NOR MAY THE BONDS BE OFFERED OR SOLD, OR BE MADE THE
SUBJECT OF AN INVITATION FOR SUBSCRIPTION OR PURCHASE, WHETHER DIRECTLY OR
INDIRECTLY, TO PERSONS IN SINGAPORE OTHER THAN (I) TO AN INSTITUTIONAL INVESTOR
UNDER SECTION 274 OF THE SFA (INSTITUTIONAL INVESTOR); (II) TO A RELEVANT PERSON (AS
DEFINED IN SECTION 275(2) OF THE SFA) (RELEVANT PERSON) PURSUANT TO SECTION 275(1) OF
THE SFA, AND IN ACCORDANCE WITH THE CONDITIONS SPECIFIED IN SECTION 275, OF THE SFA;
(II) TO ANY PERSON PURSUANT TO THE CONDITIONS OF SECTION 275(1A) OF THE SFA
(PRESCRIBED INVESTOR); OR (IV) OTHERWISE PURSUANT TO, AND IN ACCORDANCE WITH, THE
CONDITIONS OF, ANY OTHER APPLICABLE PROVISIONS OF THE SFA.

UNLESS SUCH BONDS ARE OF THE SAME CLASS AS OTHER BONDS OF THE COMMISSION THAT
ARE LISTED ON AN APPROVED EXCHANGE AND IN RESPECT OF WHICH ANY OFFER
INFORMATION STATEMENT, INTRODUCTORY DOCUMENT, SHAREHOLDERS' CIRCULAR FOR A
REVERSE TAKE-OVER, DOCUMENT ISSUED FOR THE PURPOSES OF A SCHEME OF ARRANGEMENT,
OR ANY OTHER SIMILAR DOCUMENT APPROVED BY AN APPROVED EXCHANGE (AS DEFINED IN
THE SFA), WAS ISSUED IN CONNECTION WITH AN OFFER, OR THE LISTING FOR QUOTATION, OF
THOSE BONDS, ANY SUBSEQUENT OFFERS IN SINGAPORE OF BONDS ACQUIRED PURSUANT TO
AN INITIAL OFFER MADE IN RELIANCE ON AN EXEMPTION UNDER SECTION 274 OF THE SFA OR
SECTION 275 OF THE SFA MAY ONLY BE MADE, PURSUANT TO THE REQUIREMENTS OF SECTION
276 OF THE SFA, FOR THE INITIAL SIX MONTH PERIOD AFTER SUCH ACQUISITION, TO PERSONS
WHO ARE INSTITUTIONAL INVESTORS, RELEVANT PERSONS, OR PRESCRIBED INVESTORS. ANY
TRANSFER AFTER SUCH INITIAL SIX-MONTH PERIOD IN SINGAPORE SHALL BE MADE IN
RELIANCE ON ANY APPLICABLE EXEMPTION UNDER SUBDIVISION (4) OF DIVISION 1 OF PART XIII
OF THE SFA (OTHER THAN SECTION 280 OF THE SFA).

IN ADDITION TO THE ABOVE, WHERE THE BONDS ARE SUBSCRIBED OR PURCHASED UNDER
SECTION 275 OF THE SFA BY A RELEVANT PERSON WHICH IS:

(1)A CORPORATION (OTHER THAN A CORPORATION THAT IS AN ACCREDITED INVESTOR), THE
SOLE BUSINESS OF WHICH IS TO HOLD INVESTMENTS AND THE ENTIRE SHARE CAPITAL OF
WHICH IS OWNED BY ONE OR MORE INDIVIDUALS, EACH OF WHOM IS AN ACCREDITED
INVESTOR; OR

(2) A TRUST (OTHER THAN A TRUST THE TRUSTEE OF WHICH IS AN ACCREDITED INVESTOR)
WHOSE SOLE PURPOSE IS TO HOLD INVESTMENTS AND EACH BENEFICIARY OF THE TRUST IS AN
INDIVIDUAL WHO IS AN ACCREDITED INVESTOR, SECURITIES (AS DEFINED IN SECTION 239(1) OF
THE SFA) OF THAT CORPORATION OR THE BENEFICIARIES' RIGHTS AND INTEREST (HOWSOEVER
DESCRIBED) IN THAT TRUST SHALL NOT BE TRANSFERRED WITHIN SIX MONTHS AFTER THAT
CORPORATION OR THAT TRUST HAS ACQUIRED THE BONDS PURSUANT TO AN OFFER MADE
UNDER SECTION 275 OF THE SFA EXCEPT:

(A) TO INSTITUTIONAL INVESTORS, RELEVANT PERSONS, OR PRESCRIBED INVESTORS;

(B) WHERE NO CONSIDERATION IS OR WILL BE GIVEN FOR THE TRANSFER;
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(C) WHERE THE TRANSFER IS BY OPERATION OF LAW; OR

(D) SUCH BONDS ARE OF THE SAME CLASS AS OTHER BONDS OF THE COMMISSION THAT ARE
LISTED ON AN APPROVED EXCHANGE AND IN RESPECT OF WHICH ANY OFFER INFORMATION
STATEMENT, INTRODUCTORY DOCUMENT, SHAREHOLDERS' CIRCULAR FOR A REVERSE TAKE-
OVER, DOCUMENT ISSUED FOR THE PURPOSES OF A SCHEME OF ARRANGEMENT, OR ANY OTHER
SIMILAR DOCUMENT APPROVED BY AN APPROVED EXCHANGE, WAS ISSUED IN CONNECTION
WITH AN OFFER, OR THE LISTING FOR QUOTATION, OF THOSE BONDS.

Notice to Prospective Investors in Japan

THE BONDS HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE FINANCIAL
INSTRUMENTS AND EXCHANGE LAW OF JAPAN (LAW NO. 25 OF 1948, AS AMENDED, THE "FIEL").
NEITHER THE BONDS NOR ANY INTEREST THEREIN MAY BE OFFERED OR SOLD, DIRECTLY OR
INDIRECTLY, IN JAPAN OR TO, OR FOR THE BENEFIT OF, ANY RESIDENT OF JAPAN (WHICH TERM
AS USED HEREIN MEANS ANY PERSON RESIDENT IN JAPAN, INCLUDING ANY CORPORATION OR
OTHER ENTITY ORGANIZED UNDER THE LAWS OF JAPAN), OR TO OTHERS FOR RE-OFFERING OR
RESALE, DIRECTLY OR INDIRECTLY, IN JAPAN OR TO, OR FOR THE BENEFIT OF, ANY RESIDENT
OF JAPAN, EXCEPT PURSUANT TO AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF,
AND OTHERWISE IN COMPLIANCE WITH, THE FIEL AND ANY OTHER APPLICABLE LAWS,
REGULATIONS AND MINISTERIAL GUIDELINES OF JAPAN.

THE PRIMARY OFFERING OF THE BONDS AND THE SOLICITATION OF AN OFFER FOR ACQUISITION
THEREOF HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER PARAGRAPH 1, ARTICLE 4 OF
THE FIEL. AS IT IS A PRIMARY OFFERING, IN JAPAN, THE BONDS MAY ONLY BE OFFERED, SOLD,
RESOLD OR OTHERWISE TRANSFERRED, DIRECTLY OR INDIRECTLY TO, OR FOR THE BENEFIT OF
A QUALIFIED INSTITUTIONAL INVESTOR ("QII") DEFINED IN ARTICLE 10 OF THE CABINET
ORDINANCE CONCERNING DEFINITIONS UNDER ARTICLE 2 OF THE FIEL (ORDINANCE NO. 14 OF
1993, AS AMENDED). A PERSON WHO PURCHASED OR OTHERWISE OBTAINED THE BONDS
CANNOT RESELL OR OTHERWISE TRANSFER THE BONDS IN JAPAN TO ANY PERSON EXCEPT
ANOTHER QIIL

Notice to Prospective Investors in Taiwan (The Republic of China)

THE OFFER OF THE BONDS HAS NOT BEEN AND WILL NOT BE REGISTERED WITH THE FINANCIAL
SUPERVISORY COMMISSION OF TAIWAN (THE "FSC") PURSUANT TO APPLICABLE SECURITIES
LAWS AND REGULATIONS OF TAIWAN AND THE BONDS, INCLUDING ANY COPY OF THIS
OFFICIAL STATEMENT OR ANY OTHER DOCUMENTS RELATING TO THE BONDS, MAY NOT BE
OFFERED, SOLD, DELIVERED OR DISTRIBUTED WITHIN TAIWAN (THE REPUBLIC OF CHINA)
THROUGH A PUBLIC OFFERING OR IN CIRCUMSTANCES WHICH CONSTITUTE AN OFFER WITHIN
THE MEANING OF THE SECURITIES AND EXCHANGE ACT OF TAIWAN THAT REQUIRES THE
REGISTRATION WITH OR APPROVAL OF THE FSC. NO PERSON OR ENTITY IN TAIWAN (THE
REPUBLIC OF CHINA) HAS BEEN AUTHORIZED TO OFFER, SELL, DISTRIBUTE, GIVE ADVICE
REGARDING OR OTHERWISE INTERMEDIATE THE OFFERING, SALE OR DISTRIBUTION OF THE
BONDS. TAIWAN INVESTORS WHO SUBSCRIBE AND PURCHASE THE BONDS SHALL COMPLY WITH
ALL RELEVANT SECURITIES, TAX AND FOREIGN EXCHANGE LAWS AND REGULATIONS IN
EFFECT IN TAIWAN.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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OFFICIAL STATEMENT
relating to

$683,780,000
TEXAS TRANSPORTATION COMMISSION
CENTRAL TEXAS TURNPIKE SYSTEM REVENUE BONDS

$179,475,000 $225,000,000 $279,305,000
FIRST TIER REVENUE FIRST TIER REVENUE FIRST TIER REVENUE
REFUNDING BONDS, REFUNDING PUT BONDS, REFUNDING BONDS,
SERIES 2020-A TAXABLE SERIES 2020-B TAXABLE SERIES 2020-C
INTRODUCTION

General

This Official Statement (the "Official Statement") contains certain information relating to the offering by the
Texas Transportation Commission (the "Commission"), the governing body of the Texas Department of
Transportation ("7xDOT"), of three series of its bonds, entitled "Central Texas Turnpike System First Tier Revenue
Refunding Bonds, Series 2020-A" (the "Series 2020-A Bonds"), "Central Texas Turnpike System First Tier Revenue
Refunding Put Bonds, Taxable Series 2020-B Bonds" (the "Taxable Series 2020-B Bonds"), and "Central Texas
Turnpike System First Tier Revenue Refunding Bonds, Taxable Series 2020-C Bonds" (the "Taxable Series 2020-C
Bonds" and together with the Series 2020-A Bonds and Taxable Series 2020-B Bonds, the "Bonds"). Capitalized
terms used in this Official Statement that are not otherwise defined herein have the meanings assigned to them
in "APPENDIX C - SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE - DEFINITIONS."

The Commission and TxDOT

The Commission is the governing body of TxDOT, which is a state agency charged with the responsibility
to develop and maintain a statewide multimodal transportation network and administer federal funds for highway
construction and maintenance. TxDOT is headquartered in Austin, Texas with 34 divisions and 25 district offices
located throughout the State of Texas (the "State") managed by an Executive Director under the direction of the
Commission. The Commission is composed of five commissioners appointed by the Governor of the State, with the
advice and consent of the State Senate, serving six-year terms. See "APPENDIX A — THE TEXAS DEPARTMENT
OF TRANSPORTATION AND THE STATE HIGHWAY FUND" for general information regarding the
Commission, TxDOT and the State Highway Fund. Any System related funding obligations of the Commission
described herein have historically been paid from the State Highway Fund. See "SYSTEM-RELATED FUNDING
OBLIGATIONS OF COMMISSION." THE STATE HIGHWAY FUND IS NOT AVAILABLE TO PAY
PRINCIPAL OF OR INTEREST ON THE BONDS, OUTSTANDING OBLIGATIONS OR ADDITIONAL
OBLIGATIONS ISSUED BY THE COMMISSION FOR THE SYSTEM.

Purpose and Authority

Proceeds of the Bonds, together with existing funds of the System, will be used to refund certain outstanding
Obligations (as defined herein) and pay costs of issuance of the Bonds.

The Bonds are being issued by the Commission pursuant to the laws of the State, particularly Chapters 1207
and 1371, Texas Government Code, as amended, and Subchapter C of Chapter 228, Texas Transportation Code, as
amended (collectively, the "Acts"), an authorizing minute order adopted by the Commission on July 25, 2019 and
pursuant to an Indenture of Trust, dated as of July 15, 2002 (the "Master Indenture") as supplemented including by
an Eighth Supplemental Indenture of Trust, dated as of March 1, 2020 (the "Eighth Supplemental Indenture," and
collectively with the Master Indenture, the "Indenture"), between the Commission and The Bank of New York Mellon
Trust Company, National Association, as trustee (the "Trustee").



Security

The Bonds are special, limited obligations of the Commission payable solely from gross Revenues, including
Toll revenues, of the Central Texas Turnpike System (the "System") located in Travis and Williamson Counties, Texas,
in the greater Austin, Texas metropolitan area and from funds held under the Indenture. The Bonds are payable from
and secured by a first lien on, pledge of, and security interest in the Trust Estate (as defined herein) granted in the
Indenture, on an equal and ratable basis with outstanding First Tier Obligations and such Additional First Tier
Obligations as may hereafter be issued in accordance with the Master Indenture. See "SOURCES OF PAYMENT
AND SECURITY FOR THE BONDS — Sources of Payment."

Central Texas Turnpike System

The System currently consists of the following four elements: (i) Segments 1 through 4 of State Highway
130 (the "SH 130 Element"); (ii) State Highway 45 North (the "SH 45N Element"); (iii) the north extension of Loop 1
(the "Loop 1 Element"); and (iv) State Highway 45 Southeast (the "SH 45SE Element"). The SH 130 Element does
not include Segments 5 and 6 of State Highway 130 ("SH 130"), which were financed and constructed, and are being
operated and maintained by a private company pursuant to a concession agreement with TxDOT. See "THE
SYSTEM."

Commission Operating and Maintenance Commitment

The Commission has covenanted, subject to funds appropriated by the Legislature in a manner that would
allow their use, to (i) pay Operating Expenses to the extent of any deficiency in the Operating Account; (ii) pay all
Maintenance Expenses when due and (iii) fund the Reserve Maintenance Account. This obligation of the Commission
historically has been funded from the State Highway Fund. See "SYSTEM-RELATED FUNDING OBLIGATIONS
OF COMMISSION" and "FUNDING OF COMMISSION OBLIGATIONS" and "APPENDIX A — THE TEXAS
DEPARTMENT OF TRANSPORTATION AND THE STATE HIGHWAY FUND."

Traffic and Revenue Study

Prior to the issuance of the Bonds, Stantec Consulting Services Inc. ("Stantec"), the current Traffic Consultant
for the System, issued the Central Texas Turnpike System 2018 Traffic and Revenue Study dated August 29, 2018
(the "2018 T&R Study™) to estimate traffic and Toll revenue for the System.

In connection with the issuance of the Bonds, Stantec prepared an update letter dated January 21, 2020 (the
"2020 Update Letter'") reviewing the 2018 T&R Study with respect to the forecast of traffic and revenue of the System
to determine if changes to the underlying economics and other conditions warrant any material change to the original
forecast in the 2018 T&R Study. From a review of recent development patterns and socioeconomic and econometrics
data that underpin the 2018 T&R Study as well as the status of planned major network improvements, including the
IH 35 capacity projects, and recent toll collection legislation, Stantec, in the 2020 Update Letter, affirmed the traffic
and revenue estimate for the forecast period presented in the 2018 T&R Study. The 2018 T&R Study and the 2020
Update Letter are referred to herein collectively as the "Traffic and Revenue Study." See "TRAFFIC AND REVENUE
STUDY." A complete copy of the Traffic and Revenue Study is attached hereto as "APPENDIX E — TRAFFIC AND
REVENUE STUDY."

PLAN OF FINANCE
General

Proceeds of the Bonds, together with existing funds of the System, will be used to: (i) refund a portion of the
outstanding Obligations as further identified in Schedule 1A, Schedule IB and Schedule IC attached hereto (the
"Refunded Obligations") and (ii) pay costs of issuance of the Bonds. See Schedule IA hereto for the details of the
specific series and maturity of Refunded Obligations expected to be refunded by the Series 2020-A Bonds and its
redemption date and redemption price. See Schedule IB hereto for the details of the specific series and maturities of
Refunded Obligations expected to be refunded by the Taxable Series 2020-B Bonds and their respective redemption
dates and redemption prices. See Schedule IC hereto for the details of the specific series and maturities of Refunded
Obligations expected to be refunded by the Taxable Series 2020-C Bonds and their respective redemption dates and
redemption prices. For further details regarding the Bonds, see "THE SERIES 2020-A BONDS," "THE TAXABLE
SERIES 2020-B BONDS," "THE TAXABLE SERIES 2020-C BONDS" and "GENERAL INFORMATION
REGARDING THE BONDS."

Table 1 below shows the total currently outstanding Obligations issued to finance or refinance the System,
and the amounts anticipated to be outstanding following the issuance of the Bonds to refund the Refunded Obligations.



The series, maturities and amounts of outstanding Obligations to be refunded and Bonds to be issued will depend on
market conditions when the Bonds are sold and could differ materially from the information shown below.

Table 1 — Outstanding Obligations

Amount Amount
Currently Outstanding After
Obligations Outstanding ? Issuance of the Bonds®
First Tier

First Tier Revenue Bonds, Series 2002-AM $ 499,414,943 $ 499,414,943
First Tier Revenue Refunding Bonds, Series 2012-A 585,330,000 123,235,000

First Tier Revenue Refunding Put Bonds, Series 2015-A 225,000,000 -
First Tier Revenue Refunding Bonds, Series 2015-B® 312,540,573 312,540,573
First Tier Revenue Refunding Bonds, Series 2020-A - 179,475,000
First Tier Revenue Refunding Put Bonds, Taxable Series 2020-B - 225,000,000
First Tier Revenue Bonds, Taxable Series 2020-C - 279,305,000
Subtotal $1,622,285,517 $1,618,970,516

Second Tier

Second Tier Revenue Refunding Bonds, Series 2015-C $1,157,320,000 $1,157,320,000
Total $2,779,605,517 $2,776,290,516

Note: Totals may not add due to rounding

(1) Amounts for Series 2002-A Bonds and the Series 2015-B Bonds are shown using accreted values as of January 1, 2020.
(2) Includes the Refunded Obligations.
(3) Includes the Bonds and excludes the Refunded Obligations.

Refunding of Refunded Obligations

Series 2020-A Bonds. Proceeds of the Series 2020-A Bonds, together with existing funds of the System,
will be deposited into a special escrow account held pursuant to an Escrow Agreement with the Trustee to refund and
defease certain Refunded Obligations. See "SCHEDULE IA — OBLIGATIONS REFUNDED BY SERIES 2020-A
BONDS." The principal of and interest due on such Refunded Obligations are to be paid on their redemption date
from funds deposited to the account to accomplish the discharge and final payment of such Refunded Obligations on
their scheduled redemption date. Such funds to be deposited with the Trustee will be irrevocably pledged to the
payment of the principal of and interest on such Refunded Obligations and, until used, will be invested in direct
noncallable obligations of the United States, including obligations that are unconditionally guaranteed by the United
States (the "Escrowed Securities"). The escrow account will not be available to pay principal of or interest on the
Bonds or any other obligations of the Commission or TxDOT, other than such Refunded Obligations.

Upon such deposit with the Trustee, such Refunded Obligations will no longer be entitled to the benefits of
the Indenture (other than for payment from the escrow account, transfer and exchange) and no longer be considered
Outstanding, and the Commission will have no further responsibility with respect to the payment of such Refunded
Obligations including any insufficiency to receive payments when due on Escrowed Securities.

Taxable Series 2020-B Bonds. Proceeds of the Taxable Series 2020-B Bonds, together with existing funds
of the System, will be deposited into a special escrow account held pursuant to an Escrow Agreement with the Trustee
to refund and defease certain Refunded Obligations. See "SCHEDULE IB — OBLIGATIONS REFUNDED BY
TAXABLE SERIES 2020-B BONDS." The principal of and interest due on such Refunded Obligations are to be paid
on their respective maturity or redemption dates from funds deposited to the account to accomplish the discharge and
final payment of such Refunded Obligations on their scheduled maturity or redemption dates. Such funds to be
deposited with the Trustee will be irrevocably pledged to the payment of the principal of and interest on such Refunded
Obligations and, until used, will be invested in Escrowed Securities. The escrow account will not be available to pay
principal of or interest on the Bonds or any other obligations of the Commission or TxDOT, other than such Refunded
Obligations.



Upon such deposit with the Trustee, such Refunded Obligations will no longer be entitled to the benefits of
the Indenture (other than for payment from the escrow account, transfer and exchange) and no longer be considered
Outstanding, and the Commission will have no further responsibility with respect to the payment of such Refunded
Obligations including any insufficiency to receive payments when due on Escrowed Securities.

Taxable Series 2020-C Bonds. Proceeds of the Taxable Series 2020-C Bonds, together with existing funds
of the System, will be deposited into a special escrow account held pursuant to an Escrow Agreement with the Trustee
to refund and defease certain Refunded Obligations. See "SCHEDULE IC — OBLIGATIONS REFUNDED BY
TAXABLE SERIES 2020-C BONDS." The principal of and interest due on such Refunded Obligations are to be paid
on their respective maturity or redemption dates from funds deposited to the account to accomplish the discharge and
final payment of such Refunded Obligations on their scheduled maturity or redemption dates. Such funds to be
deposited with the Trustee will be irrevocably pledged to the payment of the principal of and interest on such Refunded
Obligations and, until used, will be invested in Escrowed Securities. The escrow account will not be available to pay
principal of or interest on the Bonds or any other obligations of the Commission or TxDOT, other than such Refunded
Obligations.

Upon such deposit with the Trustee, such Refunded Obligations will no longer be entitled to the benefits of
the Indenture (other than for payment from the escrow account, transfer and exchange) and no longer be considered
Outstanding, and the Commission will have no further responsibility with respect to the payment of such Refunded
Obligations including any insufficiency to receive payments when due on Escrowed Securities.

Verification of Mathematical Accuracy. AMTEC Corp., a nationally-recognized accounting firm, will
verify at the time of delivery of the Bonds to the Underwriters the mathematical accuracy of the respective schedules
of the Financial Advisor that demonstrate that the Escrowed Securities will mature and pay interest in such amounts
which, together with uninvested funds, if any, in the respective escrow accounts will be sufficient to pay, when due,
the principal of, premium on, if any, and interest on the Refunded Obligations, to and on their scheduled maturity or
redemption dates. Such verification report will be based on information and assumptions supplied by the Commission,
its Financial Advisor and the Underwriters, and such verifications, information and assumptions will be relied upon
by Bond Counsel in rendering its opinions described herein. See "VERIFICATION OF MATHEMATICAL
ACCURACY" and "TAX MATTERS."

Estimated Sources and Uses of Funds

The proceeds from the sale of the Bonds, together with existing funds of the System, are expected to be
applied approximately as follows:

Sources of Funds

Par Amount of Bonds
Original Issue Premium
System Contribution”
Total

Uses of Funds
Deposit to Escrow Accounts

Costs of Issuance®
Total

Taxable Taxable
Series 2020-A Series 2020-B Series 2020-C
Bonds Bonds Bonds Total

$179,475,000.00
41,422,757.50
6,946.,640.29?

$225,000,000.00

1,181.075.62

$279,305,000.00

1.415.143.11

$683,780,000.00
41,422,757.50
9.542.859.02

$227,844,397.79

$226,437,500.01
1,406.897.78

$226,181,075.62

$224,930,110.42
1.250.965.20

$280,720,143.11

$278,589,712.17
2,130.430.94

$734,745,616.52

$729,957,322.60
4.,788.293.92

$227,844,397.79

M Includes contribution from First Tier Debt Service Fund.
® Includes contribution from First Tier Debt Service Reserve Fund.

) Includes Underwriters' Discount.

$226,181,075.62

$280,720,143.11

$734,745,616.52



THE SYSTEM
Description of the System

The System is a network of toll roads owned and operated by TxDOT in the Austin, Texas area. A map of
the System, together with certain existing and future connector and complementary facilities which are not part of the
System, is included on the inside cover page hereof. The four distinct elements of the System are summarized as
follows:

SH 130 Element. The SH 130 Element extends from the IH 35/SH 195 junction at Georgetown, Texas in
Williamson County, Texas (north of Austin) 49.0 miles southward, on the east side of Austin, Texas, to a junction
with US 183 and SH 45SE in southern Travis County, Texas, south of Austin-Bergstrom International Airport. The
SH 130 Element is a four-lane limited-access roadway with toll facilities, overpasses, underpasses, discontinuous non-
tolled frontage roads and direct-connectors at interchanges where warranted, including the interchanges with IH 35
and SH 45N. The SH 130 Element has been divided into four segments. Segments 1 and 2 were opened to traffic in
December 2006 and in October 2006, respectively. Segments 3 and 4 were opened to traffic in September 2007 and
in April 2008, respectively. Currently, Segments 2 and 3 of the SH 130 Element are under construction to add an
additional lane in each direction from the SH 45N Element to SH 71. The additional lanes are scheduled to be
completed in late 2020 and estimated to cost approximately $73.2 million payable during Fiscal Years 2020-2021
from the Capital Contribution Account within the Construction Fund held under the Indenture. Three additional direct
connectors and related improvements between the SH 130 Element and the Central Texas Regional Mobility
Authority's ("CTRMA") US 290 toll project is another active project being constructed. One of the direct connectors
(SB-WB) was completed and opened to traffic on January 11, 2020 and the remaining two are under construction and
are expected to be completed in the fall of 2021. CTRMA is responsible for construction of all three direct connectors
and related improvements while TxDOT is responsible for the costs of constructing only one direct connector as part
of the SH 130 Element. The direct connector is currently anticipated to cost approximately $35.6 million during Fiscal
Years 2020-2021 payable from the Capital Contribution Account within the Construction Fund. The SH 130 Element
does not include Segments 5 and 6 of SH 130, which were financed and constructed and are being operated and
maintained by a private company pursuant to a concession agreement with TxDOT.

SH 45N Element. The SH 45N Element is a 12.8 mile element located in Travis and Williamson Counties,
Texas that extends from US 183 on the west to the SH 130 Element on the east, and is an east-west route. The SH
45N Element serves as a connector between the Cities of Austin, Round Rock, and Pflugerville, Texas, and consists
of six-lane divided limited-access roadways except for one section, which is a four-lane divided limited-access
roadway and discontinuous non-tolled frontage roads. The first four sections of the SH 45N Element opened to traffic
in October 2006, and the remaining two sections opened to traffic in February 2007 and in April 2007, respectively.

Loop 1 Element. The Loop 1 Element is a 4.0 mile element located in Travis and Williamson Counties,
Texas that extends northward from Loop 1 at Parmer Lane to the SH 45N Element and is a north-south route. The
Loop 1 Element has three lanes in each direction on the southern end and four lanes in each direction on the northern
end. The Loop 1 Element includes discontinuous non-tolled frontage roads, toll facilities, overpasses, underpasses
and direct-connectors at the interchange with the SH 45N Element. The Loop 1 Element opened to traffic in October
2006.

SH 45SE Element. The SH 45SE Element links IH 35 at FM 1327, north of the City of Buda, Texas, to the
junction of the SH 130 Element and US 183 near Mustang Ridge, Texas. The 7.0 mile long facility is a four-lane
roadway with controlled access and a wide center median. The SH 45SE Element was funded from lawfully available
funds of TxDOT, opened to traffic in May 2009 and was added to the System effective September 1, 2012.

The toll operations for the System are managed by the Toll Operations Division within TxDOT. The Toll
Operations Division reports to TxDOT's Chief Financial Officer.

Payment Methods for Tolls; Enforcement

General. TxDOT currently allows all drivers to pay Tolls for the use of the System in two ways: (i) using
an electronic toll collection ("ETC") transponder in the vehicle to debit a pre-paid account or (ii) paying an invoice
for Tolls sent by mail ("Pay by Mail") as more fully described in "— Pay by Mail Payment Method" below. Prior to
January 1, 2013, TxDOT also allowed drivers to pay Tolls on certain portions of the System in cash. In Fiscal Year
2019, 65.9% of the total transactions processed for the System were attributable to ETC transponder accounts and
34.1% were attributable to image-based transactions, consisting of invoiced Pay by Mail transactions and uninvoiced,
unbillable transactions.



ETC Transponder Payment Method. The ETC transponder payment method requires that drivers attach a
small sticker to the windshields of their vehicles containing a thin transponder which sends a signal to the electronic
tolling equipment as the vehicle crosses a tolling point. TxDOT's ETC transponder is branded as a TxTag ("7x7Tag").
Each TxTag transponder is tied to a pre-paid customer toll account and funds are withdrawn daily by TxDOT from
such account as tolls are incurred. A single toll account can have multiple TxTag transponders associated with such
account. ETC transactions are processed on the System using TxTags as well as ETC transponders issued by other
tolling entities. See "— Interoperability" below. As of August 31, 2019, there were 1,338,055 active toll accounts with
2,477,595 active TxTag transponders. As of August 31, 2019, the number of active TxTags increased approximately
10.7% over such number as of August 31, 2018.

Pay by Mail Payment Method. The Pay by Mail payment method was first instituted by TxDOT as a pilot
program in January 2007 and was adopted as a permanent payment method effective September 1, 2012. When a
driver crosses a tolling point and a valid ETC transponder is not recognized, an image of the vehicle's license plate is
captured, and if there is an existing customer toll account for that license plate with sufficient funds, the transaction is
posted to such account and processed as an ETC transponder payment. Pay by Mail is utilized when customers that
use a System toll road without a valid and sufficiently funded transponder account are invoiced for the amount of the
Toll due on a monthly basis. Effective January 1, 2020, drivers utilizing Pay by Mail are charged a 50% higher Toll
rate than the ETC transponder toll rate (a "Surcharge"), which replaced the prior 33% surcharge, plus a per statement
fee, in order to cover the additional costs to TxDOT attributable to image-based transactions incurred under this
method. Certain image-based transactions that occur on the System are not able to be invoiced as Pay by Mail
transactions because the license plate could not be read accurately, the vehicle was exempt from payment of Tolls or
for other technical reasons. See "— Toll Operations, Collection Facilities and Technology." Customers who fail to
pay the Toll amount due within thirty days of the date of the invoice are charged an administrative fee of $4 per unpaid
invoice per month, with a maximum of $48 in administrative fees per person in a twelve-month period. See "— Senate
Bill 312," "— Habitual Violator Legislation" and "— Annual Discharge Policy" below.

In addition to the Toll rates charged for the System, the Commission charges fees for various customer
services related to utilizing the various toll facilities of TxDOT. The current fee structure includes the following:

Standard TxTag Fee - $7.99 only applies to accounts that are not enrolled in a prepayment option
Specialty TxTag Fee - $45.00 for motorcycles and license plates; includes $35.00 refundable deposit
Mailed Monthly Statement or Mailed/Faxed On-Demand Statement Fee - $1.15

Returned Check Fee - $30.00 per check

Administrative (late) Fee - $4.00 per unpaid monthly invoice

During Fiscal Year 2018, TxDOT began collecting administrative fees related to the toll collection operations
of the System and other TxDOT owned or operated toll roads pursuant to the requirements of SB 312 (as defined and
described below). During Fiscal Year 2019, TxDOT began depositing all fee revenues into the System Revenue Fund
to offset the cost of toll collections. See "- Senate Bill 312" and "TRAFFIC AND REVENUE STUDY."

For Fiscal Year 2018, approximately 10.3% of all image-based transactions on the System could not be
invoiced. Additionally, for Fiscal Year 2018, the collection rate for invoiced Pay by Mail transactions on the System
was 50.7% and the collection rate for all image-based transactions (invoiced and non-invoiced) was 48.0%. See "—
Toll Operations, Collection Facilities and Technology — Toll Collection Facilities and Technology" below. The 2018
T&R Study assumes a 51.1% collection rate for all image-based transactions (invoiced and non-invoiced) for all
forecast years. As part of the review performed in the 2020 Update Letter, analysis was performed indicating that the
lower collection rate observed in 2018 is largely offset by the higher Surcharge that became effective January 1, 2020.
See "APPENDIX E — TRAFFIC AND REVENUE STUDY."

Senate Bill 312. The toll collection and billing procedures described above have been in effect for the System
since March 1, 2018, and are in compliance with the requirements of Senate Bill 312 ("SB 312"), which was passed
by the 85th Texas Legislature and was signed into law by the Governor on June 9, 2017. SB 312 imposes limitations
on the amount of fees that can be assessed by TxDOT and obligates TxDOT to invoice customers for non-ETC toll
transactions, rather than processing such transactions as violations, for certain toll roads that it operates. The
Commission has adopted rule changes for TxDOT to comply with the changes prescribed by SB 312.

The change in transactions following the implementation of the revised toll collection and billing procedure
changes required by SB 312 for Pay by Mail transactions on the System was reviewed by the Traffic Consultant for
the System, in connection with the 2020 Update Letter. Note that the revenue estimates developed by the Traffic



Consultant for the System in the Traffic and Revenue Study include only Toll revenues and do not include any fee
revenues that may be received by the Commission for the System in connection with the collection or enforcement of
Tolls. See "TRAFFIC AND REVENUE STUDY."

Habitual Violator Legislation. In June 2013, legislation authorized additional toll enforcement tools to
pursue habitual violators throughout Texas, which legislation was not impacted by SB 312. Habitual violators are
those with more than 100 unpaid tolls in a one-year period and who have been sent at least two notices of non-payment.
The 2013 legislation provides more authority to enforce non-payment, including publishing violator names, certain
address information and amounts due on websites, and banning the vehicles from using toll roads operated by TxDOT,
including the System. If caught driving on a prohibited toll road after being banned and ticketed, the violator's vehicle
may be impounded. The legislation also includes authority to report habitual violators to county tax-assessor collectors
and the Texas Department of Motor Vehicles (the "DMV"), who are responsible for vehicle registration. County tax-
assessor collectors and the DMV have discretion, and are therefore not required, to block the renewal of habitual
violators' vehicle registration based on non-payment of tolls.

As of November 2019, more than 3,000 individuals have been determined by TxDOT to be habitual violators
on all toll roads owned or operated by TxDOT. Currently, TxDOT mails a notice of determination to individuals who
meet the requirements for being determined a habitual violator. These notices provide the individuals thirty-five (35)
days to fully resolve their unpaid balances, or to enter into an agreement with TxDOT for the monthly repayment of
their balances owed. Individuals who either fail to contact TxDOT, resolve their balance in full, enter into an
agreement, or continue to honor the terms of the agreement will be prohibited from using toll roads operated by
TxDOT (including the System) through an order issued by the Commission. After the Commission has issued an
order prohibiting the use of TxDOT's toll roads, TxDOT will mail a notice of prohibition to each prohibited individual.
TxDOT has engaged in discussions with local law enforcement agencies regarding the possibility of entering into
agreements with such agencies to enforce the Commission's orders of prohibition. No assurances can be provided
regarding the timing or nature of the enforcement procedures that may be ultimately implemented under the habitual
violator legislation to enforce payment of unpaid Toll transactions involving customers that use a System toll road
without a valid and sufficiently funded transponder account.

Annual Discharge Policy. On August 30, 2019, TxDOT adopted a policy to formalize the process for the
annual review and discharge of potentially uncollectable Tolls and fees in its back-office system. The discharge of
Tolls and fees under this policy will not require any adjustments to the System's annual financial statements. On an
annual basis, all amounts due for Tolls posted greater than four years old (from the date of the Toll transaction) on
accounts with no activity in the past four years will be discharged in the back-office system. Any fees associated with
the Tolls that are discharged will also be discharged, and enforcement activities will cease. The revenue estimates
developed by the Traffic Consultant for the System in the Traffic and Revenue Study include only Toll revenues and
do not include any fee revenues that may be received by the Commission for the System in connection with the
collection or enforcement of Tolls. See "TRAFFIC AND REVENUE STUDY."

Toll Operations, Collection Facilities and Technology

Toll Operations. TxDOT owns and operates a statewide customer service center that receives information
from various toll road operators in the State regarding the use of toll roads in the State, and provides clearinghouse
services and back office functions relating to the operation of certain toll roads, including call center operations,
account management and maintenance, transponder issuance and replacement, invoicing, toll collection, payment
processing and enforcement, revenue handling, and accounting and customer service support.

Customer service is currently managed and overseen by TxDOT Toll Operations Division staff and Conduent
State and Local Solutions, Inc. ("Conduent™), formerly known as Xerox State & Local Solutions, Inc., pursuant to an
agreement between TxDOT and Conduent, which is a subsidiary of Conduent, Incorporated. The term of the Conduent
agreement is currently scheduled to expire in June 2020, but may be extended pursuant to its terms at TxDOT's option
through June 2023. Pursuant to TxDOT's agreement with Conduent, Conduent is obligated to provide and operate a
turnkey customer service center and account for, invoice and collect tolls for certain TxDOT toll roads. Conduent's
statewide customer service center responsibilities include all customer account management, customer service
activities (for example, invoicing, printing and mailing services, payment processing and toll collection), and toll
transaction processing. TxDOT's agreement with Conduent includes milestone payments for setup, postage and
communications costs and fixed or tiered amounts per collected toll transaction. In addition, TxDOT pays Conduent
a percentage of the collected revenue for transactions that are collected after the fourth invoice is mailed.



TxDOT may terminate its agreement with Conduent at any time and procure one or more new agreements to
provide the services currently being provided by Conduent, as determined by TxDOT to be the most beneficial
approach in terms of cost and other factors. TxDOT is in the process of making a fundamental change to its toll
operations, and has issued, and plans to issue in the future, various requests for proposals and other solicitation
documents in connection with the procurement of software, services and other activities to potentially replace various
services or activities currently being provided by Conduent, including but not limited to, transaction processing, billing
and customer service, and enforcement and collections processing for toll roads owned or operated by TxDOT,
including the System. Specifically, TxDOT released a Request for Offer ("RFO") for a toll operations back-office
system on February 5, 2018, which was awarded to IBM in December 2018. The implementation of this new back-
office system will require extensive testing and integration with other aspects of TxDOT’s toll operations. TxDOT
currently anticipates that this new back-office system will become operational during the fourth quarter of Fiscal Year
2020, which is subject to change. Additionally, a Request for Proposal ("RFP") for a toll operations customer service
center was released in January 2019 and was awarded to Faneuil, Inc. ("Faneuil") in November 2019. Faneuil will
operate the customer service center, which manages TxDOT's TxTag and Pay By Mail programs as well as the toll
enforcement program for unpaid tolls, including the Habitual Violators Program. Faneuil is projected to begin
providing services on August 1, 2020, however, TxDOT may extend the term of the Conduent agreement in 2020 to
allow for an overlapped transition from Conduent to the various other vendors. No assurances can be provided that
TxDOT will enter into any agreement with any other provider to replace any of the services currently being provided
to TxDOT by Conduent or to provide other toll operation, collection and enforcement services for the System.

This new back-office system will be funded through and owned by the System. TxDOT currently anticipates
capital, implementation and support costs for such new toll operation back-office system of approximately $36.6
million over Fiscal Years 2020-2021. TxDOT anticipates that the customer service center, interoperability and
administrative fees that, as a result of a policy change by the Commission, were deposited into the System Revenue
Fund in August 2018 and September 2019, respectively, together with the customer service center, interoperability
and administrative fee revenues expected to be collected during Fiscal Years 2019-2021, will be sufficient to pay the
capital costs of the new back-office system project. See "Table 5 — Historical Revenues, Expenses and Debt Service
Coverage." TxDOT anticipates expenses directly associated with the collection of the customer service center,
interoperability and administrative fee revenues are to be shared among the TxDOT operated toll facilities and the
allocation of such expenses remains subject to TxDOT policies to achieve an equitable allocation of expenses.

Toll Collection Facilities and Technology. TxDOT has equipped all lanes in the System with an automated
electronic tolling system which utilizes an express ETC transponder (or tag) and image-based billing system
equipment allowing toll collection to occur with no physical barriers or toll islands while vehicles travel at normal
highway speeds. This system is similar in composition and functionality to those used on other Texas toll roads. Toll
collection equipment is mounted in the pavement, outside the shoulder area or in overhead gantries. See "— Payment
Methods for Tolls; Enforcement — ETC Transponder Payment Method" above. The image-based billing system is
utilized in the System's Pay by Mail payment method. See "— Payment Methods for Tolls; Enforcement — Pay by Mail
Payment Method" above. The equipment, installation and maintenance of the toll collection and enforcement system,
which includes all preventative maintenance necessary to keep the tolling equipment in operation in accordance with
the toll system performance requirements, is performed by TransCore, LP pursuant to the Toll System Integrator
Agreement with TxDOT.

Toll Rates

Table 2 below sets out the Toll rates for each element of the System effective for calendar years 2019 and
2020. The rates shown are for ETC transactions for two-axle vehicles ("Auzo") for all elements of the System. Drivers
utilizing Pay by Mail are charged a 50% Surcharge applied to the Toll rates for each System element and pay point.

Table 2 — Auto ETC Toll Rates

Full Length Toll Rates Per Mile Toll Rates
Element 2019 2020 2019 2020
SH 45N (12.8 miles) $2.24 $2.28 $0.18 $0.18
Loopl (4.0 miles) $1.12 $1.14 $0.28 $0.29
SH 130  (49.0 miles) $7.40 $7.52 $0.15 $0.15
SH 45SE (7.0 miles) $1.10 $1.12 $0.16 $0.16

The full length Toll rates include mainline plaza rates multiplied by the number of mainline tolling points for
each element and exclude entrance and exit ramp charges. For a more detailed description of the System's current



Toll rates for each element, vehicle classification and particular tolling points, see the Commission's Minute Order
Number 115622 dated October 31, 2019 on file with EMMA at https://emma.msrb.org using the EMMA advanced
search function and entering the term "Texas Transportation Commission" in the Issuer Name file within the Security
Information search filter. Minute Order Number 115622 is incorporated herein by reference.

More information on historical Toll rates for the System is available in the historical traffic and revenue
reports available online at http:/txdot.gov/business/investors.html. The information contained on
http://txdot.gov/business/investors.html (or accessed through such website) is not incorporated herein and should not
be construed as part of this Official Statement.

Toll Escalation Policy

The Commission adopted a Toll escalation policy for the System on August 30, 2012. Under the policy, and
subject in all instances to the provisions, requirements and restrictions of the Indenture, on October 1 of each year
(each a "Toll Escalation Determination Date"), a percentage increase in the Toll rates charged on all toll facilities in
the System is to be determined in an amount equal to the Toll Rate Escalation Percentage based on changes in CPI
(both as defined below). The Toll Rate Escalation Percentage, as calculated on each Toll Escalation Determination
Date, is to be reported to the Commission each year at its October meeting. The percentage increase in the Toll rates
will be effective automatically on January 1 of the next calendar year, and implemented by TxDOT's Executive
Director, unless the Commission affirmatively votes prior to January 1 to modify such Toll Rate Escalation
Percentage. If the Commission votes to modify a Toll Rate Escalation Percentage, the Toll rate increase, if any, to be
effective on January 1 of the next calendar year will be based on the modified Toll Rate Escalation Percentage. The
CPI used on the October 1 Toll Escalation Determination Date each year is based on the twelve-month period ending
August 31 of the year preceding the effective date of any Toll increase. The Toll escalation policy provides a formula
for future rate increases without further Commission action. The Toll escalation policy does not supersede the rate
covenant in the Master Indenture. In the event a conflict exists, the covenant in the Master Indenture will prevail in
determining Toll rates used on the System. The Commission may modify or terminate its Toll policies, including the
Toll escalation policy, at any time provided that such change is made in accordance with the requirements of the
Master Indenture.

A certification of the Traffic Consultant was received in 2012 in connection with the adoption of the Toll
escalation policy and no further certification is required unless such policy is changed. See "— Traffic Consultant
Certification" below.

For purposes of determining the Toll Rate Escalation Percentage, the following capitalized terms have the
meanings provided below:

"Toll Rate Escalation Percentage" = a percentage amount equal to (CPI' — CPI*'?)/CPI*'2. In the event the
Toll Rate Escalation Percentage is calculated to equal less than 0%, then the Toll Rate Escalation Percentage will be
deemed to equal 0%.

"CPI" = the most recently published non-revised index of Consumer Prices for All Urban Consumers (CPI-
U) before seasonal adjustment ("CPI"), as published by the Bureau of Labor Statistics of the U.S. Department of Labor
("BLS") prior to the Toll Escalation Determination Date for which such calculation is being made. The CPI is
published monthly, and the CPI for a particular month is generally released and published during the following month.
The CPI is a measure of the average change in consumer prices over time for a fixed market basket of goods and
services, including food, clothing, shelter, fuels, transportation, charges for doctors' and dentists' services and drugs.
In calculating the CPI, price changes for the various items are averaged together with weights that represent their
importance in the spending of urban households in the United States. The contents of the market basket of goods and
services and the weights assigned to the various items are updated periodically by the BLS to take into account changes
in consumer expenditure patterns. The CPI is expressed in relative terms in relation to a time base reference period
for which the level is set at 100.0. The base reference period for the CPI is the 1982-1984 average.

"CPI"'?" = the CPI published by the BLS in the month that is 12 months prior to the month used to established
CPI.

If the CPI is discontinued or substantially altered, as determined in the sole discretion of TxDOT, TxDOT
will determine an appropriate substitute index or, if no such substitute index is able to be determined, the Commission
may modify its Toll escalation policy. For more information on these future increases in Toll rates, see "— Traffic and
Revenue Results" herein and "APPENDIX E — TRAFFIC AND REVENUE STUDY."



Traffic Consultant Certification

Prior to adopting any change in the Toll rate schedule, the Commission must obtain and file with the Trustee
a certificate by the Traffic Consultant stating either: (A) in their opinion, that if such proposed Toll rate schedule had
been in effect during the preceding annual period, and taking into effect the Revenues anticipated to be received in
such annual period, as evidenced by a certificate of an authorized representative, it would not have caused a decrease
in the Revenues for said preceding annual period; or (B) in their opinion, that the adoption of such proposed Toll rate
schedule will not adversely affect the ability of the Commission to comply with its rate covenants. See "SOURCES
OF PAYMENT AND SECURITY FOR THE BONDS — Rate Covenant — Certification by Traffic Consultant."

Toll Discounts

Veteran Toll Waiver Program. In compliance with the provisions of the Master Indenture and after
consultation with the Traffic Consultant, the Commission has authorized free passage on the System for both TxTag
and Pay by Mail customers who are disabled veterans or recipients of the Purple Heart, Congressional Medal of Honor,
Air Force Cross, Distinguished Service Cross, Army Distinguished Service Cross or Navy Cross (Legion of Valor).
To take advantage of this program, eligible veterans are required to register the license plates of their vehicles with
the DMV. TxDOT has a monitoring program to identify eligible transactions and the associated revenue to be
reimbursed. TxDOT reimburses the appropriate Master Indenture account for the cost of Tolls not paid by customers
with such eligible plates.

Section 372.053 of the Texas Transportation Code, as amended, provides that the Legislature may appropriate
funds from the general revenue fund to a toll project entity to defray the cost of providing free or discounted use of
the entity's toll project under that section. Legislative appropriations partially funded the Veteran Toll Waiver Program
in previous Fiscal Years; however, for the 2020-2021 biennium, the Legislature did not appropriate funds to TxDOT
for such purpose. In order to account for and track costs associated with the Veteran Toll Waiver Program for the
System, the Commission has established a program to direct funds from payments received from other toll projects,
and interest earned on such payments from such toll projects, to be allocated to the costs of implementing the Veteran
Toll Waiver Program on the System. Since the Legislature did not appropriate funds to TxDOT for the Veteran Toll
Waiver Program, TxDOT has budgeted $9,285,000 and $11,140,000 in Fiscal Years 2020 and 2021, respectively, to
reimburse the System for costs resulting from the Veteran Toll Waiver Program, which TxDOT estimates will be
sufficient to cover the costs associated with such program. Since the program began in December 2012, TxDOT has
reimbursed the System approximately $30,728,725 in revenue to pay for approximately 23,597,980 eligible veteran
transactions. See "— Traffic Consultant Certification" above.

Senate Bill 1091 ("SB 1091"), which was passed by the 86™ Texas Legislature and became effective on
September 1, 2019, limits the number of transponders issued to a participant of the System's Veteran Toll Waiver
Program to a maximum of two transponders (a default of one transponder per driver with an additional transponder
upon a showing of hardship). SB 1091 requires TxDOT to adopt rules to establish and implement a transition plan
that transitions drivers from a plate-based authentication system to tag-based transponder authentication system and
TxDOT is in the process of preparing such rules for consideration by the Commission. Additionally, TXDOT will have
to create hardship policies for drivers to qualify for the maximum number of transponders and the amount to charge
drivers transitioning to the Veteran Toll Waiver Program transponders. TxDOT projects that the limitation on the
number of transponders for the Veteran Toll Waiver Program being reduced to no more than two transponders per
driver is estimated to reduce the cost of the Veteran Toll Waiver Program by up to five percent.

Interoperability

General. The System's toll collection system is interoperable with other Texas, Oklahoma and Kansas ETC
systems so that customers with TxTags and customers with transponder tags issued by other entities are not required
to have multiple transponders in their vehicles.

TxDOT and several other tolling entities within Texas (including the Harris County Toll Road Authority, the
North Texas Tollway Authority, the CTRMA and the Fort Bend Grand Parkway Toll Road Authority) entered into an
Interlocal Agreement in 2007 (the "2007 Interoperability Agreement") relating to the interoperability of the various
toll collection systems within Texas and fees relating thereto. The 2007 Interoperability Agreement provided for the
use of any tolling entity's transponder on any other tolling entity's toll road or system and the processing by each
agency of tolls for the transactions of their own customers' transponders occurring on toll roads owned by other
agencies.

Central Interoperability Agreement. In March 2017, a new interoperability agreement was executed among
TxDOT, the other Texas tolling entities referenced above, the Oklahoma Turnpike Authority and the Kansas Turnpike
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Authority, and is referred to as the Central US Interoperability Agreement (the "Central Interoperability Agreement").
The Central Interoperability Agreement replaced the 2007 Interoperability Agreement and revised the interoperability
transaction fees paid by the toll road owner to the transponder issuer. TxDOT, the other Texas tolling entities and the
Kansas Turnpike Authority implemented the terms of the Central Interoperability Agreement in May 2017, and the
Oklahoma Turnpike Authority implemented the terms of such agreement in April 2019. The E-470 Public Highway
Authority of Colorado (which is the toll operator of most toll roads in Colorado) is expected to join and implement
the terms of the Central Interoperability Agreement in the future.

Pursuant to the terms of the Central Interoperability Agreement, in order to reimburse the costs to process
these transactions and manage customer accounts, the Commission pays and receives from the transponder issuing
agency a fee of 5 cents per transaction and 3% of the revenue generated for each interoperable transaction, with a
minimum of 8§ cents per transaction. This fee payable pursuant to the Central Interoperability Agreement is included
in the estimated Operating Expenses of the System. Approximately 15% of Toll revenue of the System in Fiscal Year
2019 was from customers with transponder tags issued by other entities that used a TxDOT toll road. Toll revenues
and interoperability fees for transactions occurring in a particular month are generally paid and invoiced among the
partnering agencies by the end of the following month; however, the timing of invoicing the payment among the
partnering agencies may extend beyond thirty days from the end of the month in which the related transactions
occurred. During Fiscal Year 2019, approximately 66% of the total toll transactions processed for the System were
ETC and approximately 12% of the total toll transactions for the System were interoperable partner tag transactions.
The new fee structure under the Central Interoperability Agreement is lower than the fee structure that was in place
under the 2007 Interoperability Agreement for transactions that exceed $1.00. The average toll amount per transaction
for all interoperable transactions occurring on the System during Fiscal Year 2019 was approximately $1.90.

Additional Interoperability Agreements. TxDOT expects to enter into one or more additional
interoperability agreements involving other states in order to comply with the federal Moving Ahead for Progress in
the 21st Century Act, which requires that all toll facilities on federal-aid highways implement technologies or business
practices that provide for the interoperability of ETC programs, meaning that all transponders can be read on all
facilities and all facilities can read all transponders to provide a seamless process to all patrons on all facilities. In
October 2017, TxDOT entered into a separate interoperability agreement with the same entities that are parties to the
Central Interoperability Agreement as well as the Florida Turnpike Enterprise, related to the interoperability of their
respective ETC programs through the use of the Central US Interoperability Hub and the Southeast US Interoperability
Hub. The Southeast US Interoperability Hub is owned, operated and maintained by the Florida Turnpike Enterprise
and provides for interoperability of transponders on multiple facilities in the states of Florida, North Carolina, South
Carolina, Georgia and Alabama. TxDOT and the other parties to this new interoperability agreement are in the process
of performing system integration testing. TxDOT's toll collection system will not be interoperable with the ETC
programs participating in the Southeast US Interoperability Hub until such system integration testing has been
completed.

Lockbox and Custodial Agreement

TxDOT's customer service center receives information from various toll road operators in the State, including
TxDOT-owned toll roads such as the System, regarding the use of toll roads in the State. TxDOT also provides
clearinghouse services and back office functions relating to the operation of certain toll roads including call center
operations, account management and maintenance, transponder issuance and replacement for toll roads, invoicing, toll
collection, violation processing and enforcement, revenue handling and accounting and customer service support.

In order to properly account for and disburse revenue received, TxDOT executed the Master Custodial
Agreement with The Bank of New York Mellon Trust Company, National Association, to hold, administer and
disburse funds from certain lockbox and custodial revenue accounts. Under the Master Custodial Agreement, the
following toll revenues are deposited into segregated custodial accounts with the custodian under such agreement: (i)
all toll revenues received from TxDOT TxTag users, including toll revenues derived from TxTag transponder
transactions occurring on the System, other toll roads operated by TxDOT and toll roads operated by other toll
authorities; (ii) all toll revenues received from a third-party transponder issuer in consideration for the use of toll roads
that are not operated by such third-party transponder issuer; and (iii) all payments received from invoices mailed to
users of toll roads operated by TxDOT, including the System. The funds received by the custodian under the Master
Custodial Agreement are generally disbursed on a daily basis to the appropriate beneficiary (including the Trustee
with respect to Toll transactions occurring on the System), however, TxTag Toll revenues on non-TxDOT owned toll
roads are generally distributed by the custodian on a monthly basis under the terms of the Central Interoperability
Agreement. The Master Custodial Agreement is currently scheduled to expire on November 8, 2022. For additional
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information regarding the Master Custodial Agreement, see "SOURCES OF PAYMENT AND SECURITY FOR THE
BONDS — Sources of Payment — Interoperability, Lockbox and Other Agreements."

Other Available System Funds

As of December 31,2019, approximately $155 million was on deposit in the Construction Fund created under
the Master Indenture and held by the Trustee. Such amount is comprised of TxDOT contributions and amounts
received from local governments and other entities as well as accumulated interest earnings, but does not constitute
proceeds of any Obligations and is not part of the Trust Estate. Approximately $108.8 million of these funds are being
used to pay for the additional lanes on Segments 2 and 3 of the SH 130 Element and the direct connector and related
improvements on the SH 130 Element at US 290. See "THE SYSTEM — Description of the System — SH 130 Element."

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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Traffic and Revenue Results

The following tables set forth the unaudited total System transactions and Toll revenue by month for Fiscal Years 2015 through 2019 and the first quarter

of Fiscal Year 2020.
Table 3 — Historical System Total Transactions
(In Thousands)
FY 2015 FY 2016 FY 2017 FY 2018 FY 2019 FY 2020
% Change % Change % Change % Change % Change % Change
Total Over Prior Total Over Prior Total Over Prior Total Over Prior Total Over Prior (First Over Prior
Month Transactions Year Transactions Year Transactions Year Transactions Year Transactions Year quarter) Year
September 9,646 13% 11,195 16% 12,354 10% 12,626 2% 12,827 2% 14,245 11%
October 10,512 15 11,650 11 13,038 12 13,552 4 14,333 6 15,208 6
November 9,644 9 10,927 13 12,264 12 12,867 5 13,832 8 14,176 3
December 9,877 17 11,231 14 12,085 8 12,295 2 13,214 7
January 9,182 14 10,657 16 11,614 9 11,739 1 13,177 12
February 9,008 14 11,116 23 11,435 3 11,656 2 12,754 9
March 10,694 14 12,643 18 13,503 7 14,218 5 14,846 4
April 10,967 15 12,202 11 12,781 5 13,668 7 14,558 7
May 10,867 11 12,543 15 13,452 7 14,435 7 15,068 4
June 11,188 16 12,716 14 13,208 4 13,915 5 14,511 4
July 11,554 18 12,442 8 12,730 2 13,751 8 14,740 7
August 11,361 15 12.647 11 13,030 3 14.434 11 15.144 5
Total 124,505 14% 141,973 14% 151,501 7% 159,161 5% 169,010 6%
(@ System transactions are shown in the month in which they occur. System transactions occur when each vehicle crosses a tolling point within the System, including all ETC, Pay by Mail and
non-invoiced transactions.
Table 4 — Historical System Toll Revenue!"
(In Thousands)
FY 2015 FY 2016 FY 2017 FY 2018 FY 2019 FY 2020
% Change % Change % Change % Change % Change % Change
Toll Over Toll Over Prior Toll over Prior Toll Over Toll Over Prior (First Over Prior
Month Revenue Prior Revenue Year Revenue Year Revenue Prior Revenue Year quarter) Year
Year Year
September $9.921 -10% $13,839 39% $14,290 3% $13,301 -1% $15,781 19% $18,423 17%
October 10,382 -9 13,582 31 16,570 22 15,433 -7 16,777 9 20,330 21
November 11,519 9 13,627 18 15,264 12 16,495 8 18,570 13 18,468 -1
December 12,152 32 13,506 11 15,644 16 16,128 3 16,417 2
January 12,415 32 13,534 9 14,179 5 16,638 17 17,944 8
February 12,247 30 13,625 11 14,813 9 15,633 6 16,926 8
March 14,005 29 15,161 8 16,801 11 18,566 11 19,768 6
April 13,310 24 13,970 5 16,016 15 16,510 3 19,347 17
May 13,803 31 15,004 9 16,036 7 13,635 -15 19,898 46
June 13,657 9 14,554 7 16,004 10 16,584 4 18,918 14
July 13,981 42 14,368 3 15,366 7 16,703 9 19,563 17
August 14,232 49 15.881 12 13.829 -13 20,358 47 19,703 -3
Total $151,630 21% $170,656 13% $184,817 8% $195,990 6% $219,619 12%

M Toll revenues from ETC payment method are shown on an accrual basis. Toll revenues from Pay by Mail payment method are shown on a cash basis. Total annual Toll revenue differs from results
shown in the audited financials of the System due to adjustment to reflect Pay by Mail revenues earned but not collected, less allowance for doubtful accounts.
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Table 5 — Historical Revenues, Expenses and Debt Service Coverage®

The following table sets forth the historical Revenues, Expenses and Debt Service Coverage for Fiscal Years 2015
through 2019.

Fiscal Years Ended August 31

(In Thousands)

015 201 2017 018 201
Revenues
Toll Revenue $152,306 $170,689 $185,010 $197,546 $220,690
Fee Revenue 10,952 1,546 15,704 23,911@ 32,760%
Interest & Other Revenue® 6.180 6,670 7.388 9,571 12,097
Total 169,438 178,905 208,102 231,028 265,546
Debt Service®™
First Tier Obligations Debt Service 51,172 50,930 57,070 63,410 69,550
Second Tier Obligations Debt Service 30,701 57,866 57,866 57.866 57.866
Total 81,873 108,796 114,936 121,276 127,416
Coverage of First Tier Debt Service by Total Revenues 331x 3.51x 3.65x 3.64x 3.82x
Coverage of Total Debt Service by Total Revenues 2.07x 1.64x 1.81x 1.90x 2.08x
Revenues in Excess of Current Debt Service 87,565 70,109 93,166 109,752 138,130
Transfers (to) from Commission for Expenses
Transfers from the Commission to the System 56,133 45,587 5,191@ 25,933 4
Transfers (to) the Commission from the System® (54.426) (43.520) - - -
Net Transfers (to)/from Commission 1,707 2,067 5,191 25,933 4
Total Current Fiscal Year Available Revenues” $ 89,272 $ 72,176 $ 98,357 $135,685 $138,134
. . . . ®
System Operations, Maintenance and Capital Expenditures $56.399 $47.232 $51.572 $ 56.694 $108.014

() Revenues and expenses are reported on the accrual basis of accounting.

@ Fiscal Year 2018 Fee Revenue excludes approximately $22.6 million in non-roadway specific customer service center and interoperability Fee
Revenue which was collected in Fiscal Year 2016 and Fiscal Year 2017 and was previously retained by TxDOT and held outside the Trust
Estate. While the Fiscal Year 2016 and Fiscal Year 2017 funds transferred to the System are excluded for purposes of calculating debt service
coverage and to facilitate comparison to prior years, the customer service center and interoperability fees are Pledged Revenues recognized in
Fiscal Year 2018 and Fiscal Years thereafter.

Fiscal Year 2019 Fee Revenue also includes administrative Fee revenue. Such administrative Fee Revenue was not applicable to Fee Revenue
in years prior to Fiscal Year 2019, so comparison to prior years Fee Revenue will be impacted by this change.

Primarily consists of interest earnings on the First Tier Debt Service Reserve Fund but also includes earnings on the Second Tier Reserve Fund,
Rate Stabilization Fund and Revenue Fund. Interest income excludes certain interest income which is not pledged for the payment of debt
service.

©) The debt service presented is based on scheduled cash payments of outstanding debt. Differences in debt service with the System Annual
Financial Report are based on GAAP rules applicable to enterprise funds. See Table 1 - "Outstanding Obligations."

In Fiscal Year 2015 and Fiscal Year 2016, transfers to the Commission represent payments by the System to reimburse the State Highway Fund
for operations and maintenance expenses and capital expenditures. Transfers exclude certain transfers to Operating, Maintenance, and Reserve
Maintenance Accounts held by the Commission outside of the Indenture which are required to be funded at two months of the ensuing year's
budgeted amounts. Beginning in Fiscal Year 2017, System disbursements were made directly from the System Operating, Maintenance, and
Reserve Maintenance Accounts and thus reimbursements to the State Highway Fund were not necessary.

™ Revenues of the System after payment of Debt Service plus Net Transfers (to)/from the Commission.

® System Operations, Maintenance and Capital Expenditures shown do not reflect depreciation.

3)

(S

©)

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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System Forecasted Cash Flow and Debt Service Coverage

Table 6 on the following page shows forecasted Revenues for the Fiscal Years 2020 through 2042 as
estimated by the current Traffic Consultant based upon the Traffic and Revenue Study, along with investment and
other earnings for the same period as estimated by the Commission and Operating Expenses, Maintenance Expenses
and Capital Expenditures as estimated by the System's current General Engineering Consultant, Atkins North America,
Inc. Based on the forecasted Revenues and the Debt Service Requirements for the Obligations to be Outstanding after
the issuance of the Bonds, estimated debt service coverage for each of the periods is set forth in the table. See
"SCHEDULE II — DEBT SERVICE REQUIREMENTS" for the debt service requirements with respect to the
Outstanding Obligations, including the Bonds and excluding the Refunded Obligations. See "APPENDIX E —
TRAFFIC AND REVENUE STUDY."

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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Table 6 — System Forecasted Cash Flow and Debt Service Coverage
(dollar amounts shown in millions)

1st Tier Second Tier All Revenues

Fiscal Debt 1st Tier Debt Debt Service  Available for Total O&M Capital Available
Year Revenues" Service® Coverage Service Coverage 0o&M Costs® Costs® Revenues®
2020 $223.48 $68.01 3.29x $57.87 1.78x $97.60 $52.73 $19.80 $25.07
2021 238.94 72.20 331x 57.87 1.84x 108.87 55.09 17.44 36.35
2022 252.85 78.87 3.21x 60.07 1.82x 113.91 57.07 21.64 35.21
2023 260.47 89.20 2.92x 63.13 1.71x 108.13 58.72 6.20 43.21
2024 270.75 94.99 2.85x 66.14 1.68x 109.62 59.80 18.00 31.82
2025 280.68 100.67 2.79x 69.30 1.65x 110.71 61.48 5.58 43.65
2026 293.29 117.47 2.50x 66.27 1.60x 109.55 62.85 4.94 41.76
2027 307.29 124.62 2.47x 70.00 1.58x 112.67 64.39 10.81 37.48
2028 321.85 132.09 2.44x 68.64 1.60x 121.11 65.94 23.13 32.04
2029 336.96 137.30 2.45x 69.20 1.63x 130.46 67.50 2591 37.05
2030 352.66 142.29 2.48x 70.14 1.66x 140.23 69.88 45.76 24.59
2031 371.71 40.36 9.21x 178.25 1.70x 153.10 71.85 28.17 53.08
2032 392.89 80.36 4.89x 144.50 1.75x 168.03 74.02 51.57 42.44
2033 414.93 38.36 10.82x 192.93 1.79x 183.64 76.20 2.41 105.03
2034 437.86 38.36 11.42x 184.50 1.96x 215.01 78.44 6.36 130.21
2035 461.71 151.88 3.04x 92.73 1.89x 217.11 81.59 13.02 122.50
2036 486.52 177.19 2.75x 74.47 1.93x 234.87 83.89 9.64 141.34
2037 512.32 171.45 2.99x 87.35 1.98x 253.51 86.21 15.43 151.87
2038 539.13 153.69 3.51x 105.98 2.08x 279.46 88.55 33.40 157.51
2039 567.01 184.94 3.07x 74.73 2.18x 307.34 90.95 52.95 163.44
2040 595.99 184.94 3.22x 74.73 2.30x 336.32 94.39 51.93 190.00
2041 625.24 184.94 3.38x 74.73 2.41x 365.57 96.62 36.92 232.03
2042 833.33 191.92 4.34x 74.73 3.13x 566.68 98.78 45.78 422.12

$ 9,377.86 $ 2,756.11 $ 2,078.25 $ 4,543.50 $ 1,696.91 $ 546.79 $ 2,299.80

Note: Totals may not add due to rounding

O]

2

3)

@)

5)

Revenues shown in this table constitute "Revenues" as defined in "SOURCES OF PAYMENT AND SECURITY FOR THE BONDS — Sources of Payments — Revenues," which include Tolls, and interest earnings on
the First Tier Debt Service Reserve Fund, the Second Tier Debt Service Reserve Fund and the Rate Stabilization Fund, but does not include customer service center revenues or Administrative Fees. Except as detailed
below, interest earnings on money in the Rate Stabilization Fund, the First Tier Debt Service Reserve Fund and the Second Tier Debt Service Reserve Fund are assumed to be 1.0% per annum. Through Fiscal Year 2022,
approximately $115 million of the First Tier Debt Service Reserve Fund will be invested pursuant to the Citigroup Master Repurchase Agreement and will earn 5.2% per annum. Interest earnings are assumed to be $7.3
million through Fiscal Year 2022 and $2.5 million thereafter. See "SOURCES OF PAYMENT AND SECURITY FOR THE BONDS — Funds and Accounts — First Tier Debt Service Reserve Fund." Fiscal Year 2042
Revenues include the balances of the First Tier Debt Service Reserve Fund and the Second Tier Debt Service Reserve Fund. See "APPENDIX C — SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE —
MASTER INDENTURE - Funds and Accounts." Toll revenues are derived from the projections in the Traffic and Revenue Study and are based on certain assumptions described therein. There can be no assurance that
the Toll revenue projections will be realized. See "INVESTMENT CONSIDERATIONS — Traffic and Revenue Forecasts."

Includes the Bonds and excludes the Refunded Obligations. For estimation purposes, debt service associated with the Taxable Series 2020-B Bonds after the end of the Initial Multiannual Period assumes a 4% interest
rate, with principal of the Taxable Series 2020-B Bonds to be paid in mandatory sinking fund installments and at maturity.

Operating Expenses exclude indirect costs of TXDOT to be paid from general TXDOT funds. Operating expenses have been estimated by TXDOT and the System's General Engineering Consultant, Atkins North America,
Inc.

Excludes capital expenditures funded from existing reserves. Increases in reserve capital expenditures in certain Fiscal Years include major scheduled maintenance for gantries, guardrails, lighting, pavement and toll
equipment. See "THE SYSTEM - Other Available System Funds."

Revenues remaining after all required deposits under the Master Indenture are to be deposited in the General Reserve Fund. For a description of the General Reserve Fund's application, see "APPENDIX C — SUMMARY
OF CERTAIN PROVISIONS OF THE INDENTURE — MASTER INDENTURE — Funds and Accounts — General Reserve Fund."



Financial Statements

The audited financial statements of the System for Fiscal Year 2019 are attached hereto as Appendix B. See
"APPENDIX B — AUDITED FINANCIAL STATEMENTS OF THE SYSTEM FOR FISCAL YEAR ENDED
AUGUST 31, 2019."

The System's financial statements for Fiscal Year 2019 have been audited by Crowe, LLP ("Crowe"). Crowe
has not reviewed, commented on or approved, and is not associated with, this Official Statement. Crowe has not
performed any procedures on such financial statements since the date of such report, and has not performed any
procedures on any other financial information of the System, including without limitation, any of the information
contained in this Official Statement, and has not been asked to consent to the inclusion of its report, or otherwise be
associated with this Official Statement.

Inspection of the System

Pursuant to the Master Indenture, the Commission is required to cause the General Engineering Consultant
to make an inspection of the System at least once in each Fiscal Year. Atkins North America, Inc., the current General
Engineering Consultant, submitted to the Commission its Central Texas Turnpike System Annual Inspection Report
for Fiscal Year 2019 (the "2019 Inspection Report™).

The 2019 Inspection Report noted that the condition of the System was excellent with an overall rating of 90
out of 100, which is a weighted rating that combines the four elements of the System. The complete 2019 Inspection
Report is available online at http://txdot.gov/business/investors/ctts-reports.html. The information contained on (or
accessed through) such website is not incorporated herein and should not be construed as part of this Official
Statement.

Insurance for the System

The Commission has covenanted in the Master Indenture to insure (including through self-insurance) the
System and its use and operation at all times in such amounts, subject to such exceptions and deductibles and against
such risks, as are customary for similar organizations, including business interruption insurance. Such insurance must
be effected through policies written by responsible insurance companies or a self-insurance program that is actuarially
sound in the opinion of an accredited actuary, as evidenced by a report filed with the Trustee annually. Since
Substantial Completion of the 2002 Project, TxDOT has maintained a self-insurance program (the "SIP") taking into
account available amounts in the Rate Stabilization Fund to satisfy this requirement. As of December 31, 2019, the
Rate Stabilization Fund contained approximately $68 million, and TxDOT currently intends to use the balance in the
Rate Stabilization Fund, if necessary, together with other available funds to continue to provide self-insurance for the
System. See "SOURCES OF PAYMENT AND SECURITY FOR THE BONDS - Funds and Accounts — Rate
Stabilization Fund."

The adequacy of the SIP is reviewed annually by an accredited actuary, most recently by a report as of June
30, 2019 by AMI Risk Consultants (the "Actuarial Consultant"). In such report, during the SIP period of July 1, 2019
to June 20, 2020 (the "Review Period"), the Actuarial Consultant considered certain probabilities and conducted
simulations of assumed perils related to catastrophic property, general liability and business interruption (lost Toll
revenues during the restoration of operations following some events) in relation to available funding sources. In
particular, the Actuarial Consultant considered the funds available in the Revenue Fund, the General Fund, the Rate
Stabilization Fund, First Tier Debt Service Reserve Fund and the Second Tier Debt Service Reserve Fund to pay the
outstanding System obligations should Toll revenues be interrupted as well as the other funding sources available for
property damage such as the Reserve Maintenance Account and the availability of funds from the State Highway
Fund, subject to the appropriation of funds by the State Legislature, to pay for capital repairs and replacements as well
as certain general liability claims. Based on the simulated probable maximum loss for the Review Period under two
different modeling assumptions, the Actuarial Consultant determined that the chance of a SIP loss from events
occurring during the Review Period exceeding the System's current reserves is less than 1%. See "APPENDIX C —
SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE — MASTER INDENTURE - Particular Covenants

— Insurance."
TRAFFIC AND REVENUE STUDY
Traffic Consultant's Executive Summary

Stantec, as the current Traffic Consultant for the System, prepared the 2018 T&R Study and, in connection
with the issuance of the Bonds, subsequently performed a limited review and confirmed its conclusions in the 2018
T&R Study that can be relied upon in connection with the issuance of the Bonds, as described in the 2020 Update
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Letter. The 2018 T&R Study and the 2020 Update Letter are referenced to herein collectively as the Traffic and
Revenue Study. Following is an executive summary of the Traffic and Revenue Study prepared by Stantec. The
summary does not purport to be comprehensive or definitive and is qualified in its entirety by reference to the Traffic
and Revenue Study, a copy of which is attached hereto as "APPENDIX E — TRAFFIC AND REVENUE STUDY."

For the Traffic and Revenue Study, the travel demand modeling process used to forecast System traffic and
Toll revenue for the System elements was updated by Stantec to reflect growth in the Austin region and the expansion
of the System. Future Toll rates are based on (a) the Commission's Toll escalation policy adopted in 2012 and first
implemented in January 2014, whereby Tolls are escalated annually based on changes in the CPI absent further
Commission action and (b) assumptions regarding future growth of the CP1. See "THE SYSTEM - Toll Escalation
Policy." Annual CPI-based Toll increases and the Pay by Mail Surcharge are consistent with other toll roads in the
Austin area.

Prior to the preparation of the Traffic and Revenue Study, the Capital Area Metropolitan Planning
Organization ("CAMPO") updated its study area to now include six counties in the CAMPO model area (Travis,
Williamson, Hays, Bastrop, Caldwell and Burnet counties). In addition, Stantec included the five counties in the
Alamo Area Metropolitan Planning Organization ("A4AMPO") model area (Bexar, Guadalupe, Comal, Wilson and
Kendall counties). Estimates of the traffic and Toll revenue for System elements include a combined CAMPO and
AAMPO model that incorporates both the Austin and San Antonio regions.

Among the various assumptions in the 2018 T&R Study are (i) the construction and continued operation of
certain complementary and competing roadway projects, (ii) a managed lane project on IH 35 will not be constructed,
(iii) the socioeconomic growth described in Chapter 6 of such study will occur as forecasted, (iv) motor fuel will
remain in adequate supply and motor fuel prices (regular gasoline), including federal and State motor fuel taxes, (in
current dollars) will not exceed an average of $4.50 per gallon during the forecast period, (v) Toll rates will escalate
at the assumed rate of inflation, (vi) the current policy that limits trucks to the 4-axle rate for the SH 130 Element and
the SH 45SE Element will remain in place with no other discounts or changes to the truck policy, (vii) generally
normal economic conditions will prevail in the State and the United States, and (viii) TxDOT will reimburse the
System the costs of Tolls not paid by those customers with eligible specialty license plates under the Veteran Toll
Waiver Program and TxDOT reimburses the System for the cost of Tolls not paid for any periodic truck toll rate
discounts offered. As noted herein, two significant changes in assumptions in the 2020 Update Letter are the Capital
Express project that would add lanes to IH 35 and the updated socioeconomic data.

The 2020 Update Letter shows that annual total System transactions in Fiscal Years 2018 and 2019 exceeded
forecast by 1.9% and 3.71%, respectively, notwithstanding Toll increases in January 2018 and January 2019. Actual
annual Revenues of the System for Fiscal Years 2018 and 2019 were, respectively, 1.8% and 5.8% higher than the
forecast. In prior System revenue forecasts, estimates of revenue generated from customer services center fees were
included as part of the System revenue forecasts in order to highlight that this additional revenue was available to
offset some of the administrative and operations costs of the System. Given recent changes in administrative fees
generated by SB 312 and the re-examination of the allocation of customer service center fee revenue, Stantec did not
incorporate estimates of customer service center fees or administrative fees in the System forecasted revenue streams
although the revenue from such fees will remain available to support System administrative costs. See "THE
SYSTEM — Payment Methods for Tolls; Enforcement — Senate Bill 312."

The 2020 Update Letter reviewed, among other factors, (i) recent development patterns and socioeconomic
and econometric data from Chapter 6 of the Central Texas Regional Mobility Authority 183A, 290E, SH 71 Express,
SH 45 SW, and 183S 2019 Traffic and Revenue Study attached to the 2020 Update Letter, (ii) the status of planned
major network improvements within the study area to determine whether any material changes had occurred in the
implementation of such facilities and (iii) the latest available information related to efficiency of toll collections for
the Pay by Mail transactions in light of recent changes in toll policies implemented in response to SB 312. See "THE
SYSTEM — Payment Methods for Tolls; Enforcement — Senate Bill 312."

Based on the review of such data, Stantec did not identify any changes that would require a change to the
traffic and revenue forecasts in the 2018 T&R Study. One significant change in assumptions, however, is the Capital
Express project that, if constructed, would provide additional capacity on IH 35 through the central Austin corridor.
While the funding for this multi-billion dollar project is not fully committed, the levels of detail now available
permitted estimation of its impact via sensitivity analysis. From such sensitivity analysis, the impacts of the Capital
Express project are estimated to be offset by the latest change in socioeconomic growth which has exceeded the values
assumed in the forecast. See "CONSIDERATIONS REGARDING SYSTEM ELEMENTS — Future Development of
IH 35 Corridor."
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The forecasts in the Traffic and Revenue Study are shown for selected years in Table 7 below. Annual data
are shown in "APPENDIX E ~-TRAFFIC AND REVENUE STUDY."

Table 7 — Forecasts of System Transactions and Toll Revenue®

(in thousands)

Average Average
Total Annual Toll Annual
Fiscal Year Transactions Growth Rate® Revenue® Growth Rate®
2020 166,915 2.4% $216,186 4.2%
2025 191,453 2.9 278,222 5.7
2030 212,923 2.2 350,198 52
2035 243,365 2.9 459,255 6.2
2040 274,423 2.6 593,526 5.8

(M Source: Table 8.21 of the 2018 T&R Study. See "APPENDIX E — TRAFFIC AND REVENUE STUDY."

@ Average Annual Growth Rate for Fiscal Year 2020 represents the annual growth rate relative to Fiscal
Year 2019. Average Annual Growth Rates for all other Fiscal Years shown in the table are calculated as
the average of annual growth rates over the immediately preceding five year period.

3 Revenue shown are projections from the Traffic and Revenue Study and include a Pay by Mail surcharge
that is 33% of the ETC Toll on each System element. The Commission authorized an increase of the Pay
by Mail surcharge over the ETC Toll to 50% of the ETC Toll on each System element beginning January
1, 2020. Other costs, such as fees associated with Pay by Mail invoicing are not included in the revenue
estimates.

While the traffic and revenue forecasts within the Traffic and Revenue Study are stated year-by-year, they
are intended to show the trends that may reasonably be anticipated on the basis of the assumptions described in the
Traffic and Revenue Study. For a discussion of certain factors that may impact the Traffic and Revenue Study's
forecasted results, including the realization of the assumptions described therein, see "INVESTMENT
CONSIDERATIONS" herein.

Traffic Consultant

Stantec is one of the top global design firms as ranked by the Engineering News Record, having a professional
staff of some 22,000 employees working in over 400 locations across six continents and has been serving public and
private clients since 1954. Stantec has a group of over 2,400 transportation professionals of which more than 40
professionals are actively involved with toll facility clients. Stantec's toll facility experience is both broad and diverse,
having worked with more than 120 clients in more than 35 states and internationally and Stantec has performed
numerous traffic and revenue studies in the Austin area over the past 20 years. Drawing upon a depth in transportation
planning and over 30 years of experience in the toll facility industry, Stantec staff advises clients on establishing
screening criteria for potential toll facility corridors, completing traffic and revenue analyses at the investment-grade
level, developing financial plans and appropriate toll structures, determining the extent to which a proposed toll facility
could provide financing for itself and/or other highway projects, maximizing revenue potential, planning and
designing for the future, and solving operational problems. Stantec's investment grade traffic and revenue reports
have been the basis for the offering of over $56 billion in revenue bonds.

CONSIDERATIONS REGARDING SYSTEM ELEMENTS
Expansion of the System

The System will include any future Project to expand, enlarge or extend the System, any future Project pooled
with the System pursuant to Texas Transportation Code, Chapter 228 and any other roads, bridges, tunnels or other
toll facilities for which the Commission has operational responsibility and is collecting Tolls, unless the Commission
declares in writing, delivered to the Trustee, that such roads, bridges, tunnels or other toll facilities are not part of the
System for the purposes of the Master Indenture. The Commission currently has no plans to expand the System except
the additional lanes and a direct connector and related improvements on the SH 130 Element under construction as
described in "THE SYSTEM — Description of the System — SH 130 Element."

Future Development of ITH 35 Corridor

History. The IH 35 corridor in the greater Austin area is one of the most congested highways in the State,
and the Commission and TxDOT have been analyzing key elements of [H 35 improvements in the greater Austin area,
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including the scope of improvements as well as estimated costs. In 2008, the Commission appointed an advisory
committee, "my35" that issued a report dated August 2011 that recommended, among other matters, adding additional
tolled and non-tolled lanes to IH 35 as well as expanding the SH 130 Element and removing tolls on the SH 130
Element. The Commission has not taken any action related to this report.

In October 2014, TxDOT engaged consultants to analyze project feasibility of various IH 35 improvements
in the greater Austin area including additional tolled express lanes and estimated costs and delivery methods for such
improvements (the "IH 35 Study"). As a result of the IH 35 Study, in November 2017, TxXDOT announced plans to
add two lanes with variable tolls to each side of IH 35 from Round Rock, Texas to Buda, Texas and channeling such
lanes below ground level through much of Central Austin. However, after such announcement, various statewide
elected leaders requested the Commission and TxDOT continue building more roads but without adding more toll
roads and the Commission has not taken any further action with respect tolling lanes on IH 35.

Capital Express Program. On August 29, 2019, the Commission approved the 2020 Unified Transportation
Program (the "2020 UTP"), which includes funding for certain portions of the IH 35 Capital Express improvements
(the "Capital Express"). The Capital Express consists of improvements to 27.4 miles of IH 35 stretching from SH 45
North to SH 45 Southeast. The project has three planned sections: North, South and Central. This project would require
a significant reconstruction of IH 35 and cost estimates as of October, 2019, including design and right-of-way costs,
are approximately $7.5 billion. The 2020 UTP included developing the Capital Express project as a non-tolled
managed lane facility eligible to high occupancy vehicles ("HOV2+"). This facility generally adds two HOV2+ lanes
in each direction, except for the 11.5-mile section north of US 290 to SH 45 North, which has only one lane per
direction. Currently, TXDOT assumes that the project will be constructed in stages with completion by the end of
2027. Construction funding for the North and South sections has been provided within the 2020 UTP along with partial
funding of construction costs for the Central section. Currently, funding covering approximately 17% of the current
cost estimates has been allocated for the Capital Express project. At its February 27, 2020 meeting, the Commission
discussed a plan to fully fund the Capital Express through the allocation of an additional $4.3 billion (bringing the
total amount of allocated funding to $7.5 billion). This funding plan includes additional funds of the Commission and
a reprioritization of funds by the Capital Area Metropolitan Planning Organization, each of which is subject to
approval by each respective governing body. No assurances are given whether the Capital Express project will be
constructed and whether such project will have a negative, neutral or positive effect on the System in the long
term. See "APPENDIX E — TRAFFIC AND REVENUE STUDY."

System Transfer Conditions

Transfer to Governmental Toll Agency Considerations. Pursuant to Section 718 of the Master Indenture,
the Commission has reserved the right to transfer all or a portion of the System, including revenue-producing portions
of the System to another governmental tolling agency. Any such transfer of a portion of the System could occur
without the retirement or redemption of all or a portion of the then Outstanding Obligations, including the Bonds. In
connection with any such transfer of a part of the System, the Commission must comply with the transfer requirements
set forth in the Master Indenture, including (a) confirmation of the ratings assigned to the then Outstanding
Obligations, (b) a resulting Projected Debt Service Coverage Ratio that would be sufficient to permit each of the then
Outstanding Obligations to be reissued in compliance with the terms of the Master Indenture and (c) repayment to the
State Highway Fund of moneys paid by TxDOT for the design, construction, operation and maintenance of the
transferred portion of the System, estimated to be $1.085 billion for the System as a whole as of August 31, 2019. See
"GENERAL INFORMATION REGARDING THE BONDS — Special Redemption" as well as "APPENDIX C —
SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE —MASTER INDENTURE — Reservation of Right
to Transfer System" for a complete description of all conditions in connection with such partial transfer.

State Law Conditions Regarding the Transfer of all or a Part of the System. The Texas Transportation
Code, as outlined below, sets forth the following statutory requirements, among others, that must be met, in addition
to the conditions set forth in Section 718 of the Master Indenture, prior to any sale, conveyance or other disposition
of all or any part of the System to another governmental tolling agency: (i) Section 228.151 of the Transportation
Code requires that the Commission and the Governor of the State must approve such actions as being in the best
interest of the State and the entity receiving the toll project element or system; (ii) Section 228.152 of the Texas
Transportation Code further requires that an agreement to sell or convey a toll project element or system must provide
for the discharge and final payment or redemption of outstanding bond indebtedness allocable to the element or system
transferred (after issuance of the Bonds, there will be approximately $2.8 billion aggregate principal amount of debt
outstanding in connection with the System); (iii) Section 228.153 of the Texas Transportation Code requires that the
agreement to sell or convey a toll project element or system must provide for the repayment of any expenditures of
TxDOT for financing, design, development, construction, operation or maintenance of the portion of a toll project
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element or system transferred which expenditures have not been reimbursed with the proceeds of bonds originally
issued for such toll project element or system unless the Commission waives repayment of all or a portion of the
expenditures if it finds that the transfer will result in substantial net benefits to the State, TxXDOT and the public that
equal or exceed the amount of repayment waived (as of August 31, 2019, TxDOT had expended an estimated $1.085
billion in connection with the construction, operation and maintenance of the System as a whole); and (iv) Section
228.154 of the Texas Transportation Code requires an agreement for the lease, sale or conveyance of a toll project
element or system to be submitted to the Attorney General of the State for approval as part of the record of proceedings
relating to the issuance of bonds of the governmental entity acquiring such toll project element or system. These
provisions may be amended by future legislation.

Transfer Due to Concession or Other Public-Private Partnership Arrangements. Except as described above
under "— Transfer to Governmental Toll Agency Considerations," the Commission is not permitted under the Master
Indenture to transfer all or any part of the System, including in connection with a public-private partnership
arrangement. Additionally, the Commission and TxDOT do not currently have legislative authority to enter into a
concession or other public-private partnership arrangement in connection with the System.

If legislation is enacted in the future to authorize public-private partnership arrangement for the System, an
analysis would be undertaken at that time to determine whether such a public-private partnership arrangement is
feasible for the System considering the factors at that time including the existing contractual commitments TxDOT
has in place with other toll roads in the Central Texas area. Additionally, to ensure compliance with the Commission's
covenant to maintain the tax-exempt status of the outstanding Obligations, the Commission may be required to redeem
and/or defease all outstanding Obligations if TxDOT implements a public-private partnership arrangement for the
System. The Commission and TxDOT cannot predict whether legislation to authorize a transfer of the System pursuant
to a public-private partnership arrangement would be enacted into law or what impact such legislation would have on
the System. See "GENERAL INFORMATION REGARDING THE BONDS — Special Redemption."

SOURCES OF PAYMENT AND SECURITY FOR THE BONDS
Sources of Payment

Special, Limited Obligations. The First Tier Obligations, including the Bonds are special, limited obligations
of the Commission and are payable solely from, and equally and ratably secured by a first lien on, pledge of and
security interest in: (i) all Revenues and, to the extent set forth in a Supplemental Indenture, any Additional Obligation
Security; (ii) all money, including investment earnings, deposited into any fund or account held by the Trustee under
the Indenture as described below and in "APPENDIX C — SUMMARY OF CERTAIN PROVISIONS OF THE
INDENTURE — MASTER INDENTURE — Granting Clauses;" (iii) any insurance proceeds and other money required
to be deposited in the pledged funds listed in (ii) above; and (iv) all payments received by the Commission pursuant
to any Approved Swap Agreements with respect to First Tier Obligations, all subject to the provisions in the Master
Indenture limiting the use of funds and accounts (collectively, the "Trust Estate").

The Second Tier Obligations, which currently consists only of the Series 2015-C Bonds, are special, limited
obligations of the Commission payable solely from, and equally and ratably secured by a lien on, pledge of and security
interest in the Trust Estate, but the lien, pledge and security interest securing the Second Tier Obligations is
subordinate and junior to the lien, pledge and security interest securing the First Tier Obligations.

The Commission may issue in the future Subordinate Lien Obligations under the Master Indenture which, if
issued, will also be special, limited obligations of the Commission payable solely from, and secured solely by, a lien
on, pledge of and security interest in the Trust Estate subordinate to the lien on, pledge and security interest in the
Trust Estate pledged for the security and payment of the First Tier Obligations and the Second Tier Obligations. See
"APPENDIX C — SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE — MASTER INDENTURE —
Limitations on Other Indebtedness."

Consistent with the pledge of and security interest in the Trust Estate, debt service on Obligations, including
the Bonds, is paid prior to the payment, of Operating Expenses and Maintenance Expenses. See "SYSTEM-
RELATED FUNDING OBLIGATIONS OF COMMISSION."

Notwithstanding the foregoing, money deposited to the First Tier Debt Service Fund or First Tier Debt
Service Reserve Fund may not be applied to pay any Obligations other than First Tier Obligations and money in the
Second Tier Debt Service Fund or Second Tier Debt Service Reserve Fund may not be applied to any Obligations
other than Second Tier Obligations so long as Obligations of such tier are outstanding.

NONE OF THE STATE, THE COMMISSION, TXDOT OR ANY OTHER AGENCY OR POLITICAL
SUBDIVISION OF THE STATE IS OBLIGATED TO PAY THE PRINCIPAL OF, PREMIUM, IF ANY, OR
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INTEREST ON THE BONDS EXCEPT THE COMMISSION SOLELY FROM THE TRUST ESTATE. NEITHER
THE FAITH AND CREDIT NOR THE TAXING POWER OF THE STATE OR ANY AGENCY OR POLITICAL
SUBDIVISION THEREOF IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF, PREMIUM, IF ANY,
OR INTEREST ON THE BONDS. NEITHER THE COMMISSION NOR TXDOT HAS ANY TAXING POWER.
THE INDENTURE DOES NOT CREATE A MORTGAGE ON THE SYSTEM.

Other than the pledge of the Trust Estate, the Commission has not mortgaged, assigned or pledged any interest
in any real or personal property or improvements, including any interest in the System or any expansions or extensions
thereto, as security for payment of the Bonds.

Revenues. "Revenues" consist of all income and revenues derived from the operation of the System,
including (a) all rates, rents, fees, charges, fines and other income derived by the Commission from vehicular usage
of the System together with all rights of the Commission to receive the same (collectively, the "Tolls") received by or
on behalf of the Commission, (b) any other sources of revenues or funds of the Commission derived from or
attributable to the System or from the ownership or the holding of certain properties constituting a part of the System,
(c) the proceeds of any insurance covering business-interruption loss relating to the System, (d) any other sources of
revenues or funds of the Commission that the Commission chooses to designate as Revenues pursuant to a
Supplemental Indenture, (e) the interest and income earned on any fund or account in which said interest or income is
required to be credited to the Revenue Fund created under the Master Indenture and (f) transfers of excess funds from
the Rate Stabilization Fund to the Revenue Fund as described under "— Funds and Accounts — Rate Stabilization
Fund." "Revenues" do not include any Additional Obligation Security.

Interoperability, Lockbox and Other Agreements. The Master Indenture authorizes the Commission and
TxDOT to enter into agreements with other entities with respect to the collection of Tolls or advances or prepayment
of Tolls charged for trips over all or a portion of the System and to promote and maintain interoperability of all toll
facilities within the State. Amounts received by the Commission and TxDOT from any such entity under such
agreements less any interoperability fees are required to be deposited in the Revenue Fund and will constitute
Revenues to the extent the Commission is not required to pay such amounts to another entity in accordance with such
agreements. TxDOT has entered into an Interoperability Agreement with other toll agencies. See "THE SYSTEM —
Interoperability." The Lockbox and Custodial Agreement holds, administers and disburses funds from certain lockbox
and custodial revenue accounts. Funds received from TxDOT's TxTag users, Pay by Mail users and ETC transponder
users from non-TxDOT owned toll roads are held by the Custodian in segregated lockbox and revenue accounts and
are then disbursed on a daily basis to the appropriate beneficiary including any Revenues of the System to the Trustee
of the Bonds. See "THE SYSTEM — Lockbox and Custodial Agreement."

Funds and Accounts

The Master Indenture establishes the "Revenue Fund," the "Rebate Fund," the "First Tier Debt Service Fund,"
the "First Tier Debt Service Reserve Fund," the "Second Tier Debt Service Fund," the "Second Tier Debt Service
Reserve Fund," the "Subordinate Lien Debt Service Fund," the "Rate Stabilization Fund," the "General Reserve Fund"
and the "Construction Fund," all of which are held by the Trustee. The Master Indenture also establishes the
"Operating Account," the "Maintenance Account" and the "Reserve Maintenance Account," each to be held by the
Commission outside of the Master Indenture. For additional details regarding the purpose and function of the various
funds and accounts established pursuant to the Indenture and the flow of Revenues through such funds and accounts,
see "APPENDIX C — SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE — MASTER INDENTURE
— Funds and Accounts."

First Tier Debt Service Reserve Fund. Money, investments and any First Tier DSRF Security (as defined
below) held in the First Tier Debt Service Reserve Fund will be held and used for the purpose of paying interest on,
maturing principal of, and mandatory sinking fund redemption price of First Tier Obligations whenever and to the
extent that the money held for the credit of the First Tier Debt Service Fund, after making all required transfers from
other Funds, is insufficient for such purpose.

The "First Tier Debt Service Reserve Requirement" is an amount equal to the least of (i) the maximum Annual
Debt Service of all First Tier Obligations, (ii) 1.25 times the Average Annual Debt Service of all First Tier Obligations
or (iii) 10% of the aggregate amount of the Outstanding First Tier Obligations, as determined on the date each Series
of First Tier Obligations is issued. The First Tier Debt Service Reserve Requirement was funded with proceeds of the
Obligations issued to finance the 2002 Project. If at any time the money and the principal amount of any First Tier
DSRF Security held in the First Tier Debt Service Reserve Fund exceeds the First Tier Debt Service Reserve
Requirement, subject to receipt of an opinion of Bond Counsel to the effect that such transfer and use will not adversely
affect the tax treatment of any Outstanding Obligations, the Commission will direct whether such excess money is to
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be transferred by the Trustee to the credit of the First Tier Debt Service Fund, used to reduce the principal amount of
any First Tier DSRF Security, if any, or, to the extent that such excess was derived from Revenues, transferred to the
Revenue Fund or the General Reserve Fund.

In lieu of the deposit of money into the First Tier Debt Service Reserve Fund, the Commission may cause to
be provided a surety bond, an insurance policy, a letter of credit or similar financial instrument (each, a "First Tier
DSRF Security") payable to the Trustee for the benefit of the Secured Owners in an amount equal to the difference
between the First Tier Debt Service Reserve Requirement and the amounts then on deposit in the First Tier Debt
Service Reserve Fund. See "APPENDIX C — SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE —
MASTER INDENTURE — Funds and Accounts — First Tier Debt Service Reserve Fund." There is currently no First
Tier DSRF Security.

As of December 31, 2019, approximately $125 million in investments was on deposit in the First Tier Debt
Service Reserve Fund. In 2002, the Commission entered into a Master Repurchase Agreement (the "Master
Repurchase Agreement") with Salomon Brothers Holding Company, and now with Citigroup Global Markets
Holdings Inc. ("Citigroup Holdings"), with Citigroup Inc. ("Citigroup") acting as guarantor of Citigroup Holdings'
obligations, as an investment of approximately $115 million in the First Tier Debt Service Reserve Fund to provide a
fixed rate of return of 5.2% per annum through August 15, 2022. The First Tier Debt Service Reserve Fund also
contains approximately $10 million invested in a J.P. Morgan U.S. government money market fund.

The Master Repurchase Agreement requires Citigroup Holdings to deliver securities to a custodian to secure
its obligations to the Commission. As of January 1, 2020, Citigroup's long-term senior unsecured debt ratings were
"A3" with a stable outlook by Moody's, "BBB+" with a stable outlook by S&P and "A" with a stable outlook by Fitch.
Citigroup Holdings has provided notice of prior downgrades to the Commission, and as a result has delivered
additional securities to the Commission as collateral, in an amount equal to 104% of the par amount of the Master
Repurchase Agreement. The Commission has taken no additional action regarding such rating downgrades.

Second Tier Debt Service Reserve Fund. A Second Tier Debt Service Reserve Fund was established in
connection with, and funded from a portion of, the proceeds of the Series 2015-C Bonds. One or more Second Tier
Debt Service Reserve Funds may be created with respect to each Series of Additional Second Tier Obligations issued
pursuant to any Supplemental Indenture. Money, investments and any Second Tier DSRF Security (as defined below),
if any, held in the Second Tier Debt Service Reserve Fund will be held and used for the purpose of paying interest on,
maturing principal of, and mandatory sinking fund redemption price of all outstanding Second Tier Obligations (unless
excluded by a Supplemental Indenture) whenever and to the extent that the money held for the credit of the Second
Tier Debt Service Fund, after making all required transfers from other Funds, is insufficient for such purpose. The
Second Tier Debt Service Reserve Fund and the Second Tier Debt Service Reserve Fund Requirement, defined below,
are both applicable to all Second Tier Obligations issued unless a series of Second Tier Obligation is specifically
excluded pursuant to a Supplemental Indenture.

The "Second Tier Debt Service Reserve Fund Requirement" is an amount equal to the least of (i) 50% of
maximum Annual Debt Service of all Second Tier Obligations, (ii) 50% of 125% Average Annual Debt Service of all
Second Tier Obligations or (iii) 5% of aggregate par amount of the Outstanding Second Tier Obligations, as
determined on the date each Series of Second Tier Obligations are issued. If at any time the money and the principal
amount of any Second Tier DSRF Security held in the Second Tier Debt Service Reserve Fund exceeds the Second
Tier Debt Service Reserve Requirement, subject to receipt of an opinion of Bond Counsel to the effect that such
transfer and use will not adversely affect the tax treatment of any Outstanding Obligations, the Commission will direct
whether such excess money is to be transferred by the Trustee to the credit of the Second Tier Debt Service Fund,
used to reduce the principal amount of any Second Tier DSRF Security or, to the extent that such excess was derived
from Revenues, transferred to the Revenue Fund or the General Reserve Fund.

In lieu of the deposit of money into the Second Tier Debt Service Reserve Fund, the Commission may cause
to be provided a surety bond, an insurance policy, a letter of credit or similar financial instrument (each, a "Second
Tier DSRF Security") payable to the Trustee for the benefit of the Secured Owners in an amount equal to the difference
between the Second Tier Debt Service Reserve Requirement and the amounts then on deposit in the Second Tier Debt
Service Reserve Fund. See "APPENDIX C — SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE —
MASTER INDENTURE — Funds and Accounts — Second Tier Debt Service Reserve Fund."

Rate Stabilization Fund. The Commission has covenanted in the Master Indenture to accumulate and
maintain funds at least equal to the Rate Stabilization Fund Requirement in the Rate Stabilization Fund as described
below. Money held in the Rate Stabilization Fund is intended to enable the Commission to allow rates and charges
associated with the System to remain competitive and reasonable.
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Rate Stabilization Fund Requirement. Except as described below, for so long as the Series 2002-A
Bonds remain outstanding, the Rate Stabilization Fund Requirement will be equal to approximately $67.86 million,
which represents all Revenues received through August 31, 2008. A Supplemental Indenture may increase the Rate
Stabilization Fund Requirement (or, if the Series 2002-A Bonds are no longer outstanding, decrease it).
Notwithstanding the foregoing, whenever amounts in the Rate Stabilization Fund are used to cure a deficiency in the
First Tier Debt Service Fund, the Second Tier Debt Service Fund or the Subordinate Lien Debt Service Fund, the Rate
Stabilization Fund Requirement will be reduced by such amount, but in no event shall the Rate Stabilization Fund
Requirement be below $10,000,000.

Funding of Rate Stabilization Fund. In each Fiscal Year, after first having made or provided for all
required deposits described in "SOURCES OF PAYMENT AND SECURITY FOR THE BONDS - Flow of Funds"
and "APPENDIX C — SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE," the Trustee will transfer
from the Revenue Fund to the Rate Stabilization Fund in 24 approximately equal monthly deposits amounts sufficient
to accumulate in the Rate Stabilization Fund an amount equal to the Rate Stabilization Fund Requirement.

Uses of Money in the Rate Stabilization Fund. Amounts on deposit in the Rate Stabilization Fund,
if any, may be used to cure a deficiency in the First Tier Debt Service Fund, the Second Tier Debt Service Fund or the
Subordinate Lien Debt Service Fund (prior to the amounts in the respective reserve funds being used for such purpose).
Upon direction of the Commission, amounts held in the Rate Stabilization Fund may be (i) deposited to the Operating
Account in any month that Revenues on deposit in the Revenue Fund are less than Projected Operating Expenses
Capacity, (ii) used to pay Operating Expenses or Maintenance Expenses for which Revenues or amounts on deposit
in the Operating Account or Maintenance Account are insufficient or (iii) used, to the extent such amounts exceed the
Rate Stabilization Fund Requirement, for any other purpose for which Revenues are permitted to be used under
applicable law and the Master Indenture. The Master Indenture specifies that the use of the amounts on deposit in the
Rate Stabilization Fund for any of the foregoing purposes will not constitute an Event of Default. The Commission
also currently relies on the balance in the Rate Stabilization Fund to provide self-insurance for the System. See "THE
SYSTEM - Insurance for the System."

Flow of Funds

The Master Indenture establishes the Revenue Fund for the application and deposit of all Revenues. As far
as practicable, the Commission will deposit all Revenues daily to the credit of the Revenue Fund.

In recognition that Obligations may come due on various dates and may have differing security interest and
payment priorities, no transfer from the Revenue Fund to any fund, as required and in the order set forth in the
following chart, other than the First Tier Debt Service Fund or the First Tier Debt Service Reserve Fund, may be made
in any Fiscal Year unless, in the opinion of a Chief Financial Officer set forth in a certificate delivered to the Trustee,
the transfer is not anticipated to result in the inability of the Commission to make a later transfer, as required by the
Master Indenture, to a fund securing Obligations that have a security interest in the Trust Estate senior to that securing
the Obligations that are secured by the fund into which the transfer is scheduled to be made. The chart below depicts
the priority of transfers from the Revenue Fund to other funds under the Indenture. See "APPENDIX C - SUMMARY
OF CERTAIN PROVISIONS OF THE INDENTURE — MASTER INDENTURE — Funds and Accounts" for a full
description of all funds and accounts, the timing of deposits and other information.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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Flow of Funds Chart

Revenue Fund
Rebate Fund
First Tier Debt Service Fund
First Tier Debt Service Reserve Fund
Second Tier Debt Service Fund
Second Tier Debt Service Reserve Fund
Subordinate Lien Debt Service Fund
Subordinate Lien Reserve Funds or Other Accounts
Rate Stabilization Fund

Operating Account (held by the Commission)

|*‘*‘*‘*‘*‘*‘*‘*‘*‘*‘

General Reserve Fund

In addition, the Maintenance Account and the Reserve Maintenance Account are held by the Commission
and are funded in accordance with its obligations described under "SYSTEM-RELATED FUNDING OBLIGATIONS
OF COMMISSION."

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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Table 8 — Fund and Account Balances

Approximate Balance
in Thousands

Name of Fund or Account (as of December 31, 2019)

Held by Trustee:
Revenue Fund $124,879
First Tier Debt Service Fund 75,957
First Tier Debt Service Reserve Fund 125,004
Second Tier Debt Service Fund 57,590
Second Tier Debt Service Reserve Fund 53,207
Subordinate Lien Debt Service Fund -
Rate Stabilization Fund 68,524
General Reserve Fund -
Construction Fund 154,693

Held by Commission:
Operating Account 65,624@
Maintenance Account 8,277
Reserve Maintenance Account 52,494®

(M See "THE SYSTEM — Other Available System Funds" for a discussion of the sources and available uses of funds in the
Construction Fund.

@ Represents approximately 87% of the adopted budget.

) Represents approximately 76% of the adopted budget.

@ Represents approximately 91% of the adopted budget.

Rate Covenant

Maintenance of Rates. The Commission has covenanted in the Master Indenture that it will (a) adopt and
maintain in effect a Toll rate schedule for the System, in substantial conformity with the recommendation of the Traffic
Consultant and (b) establish charges for other uses of the property constituting a part of the System, such as real
property leases, designed collectively to produce Revenues in each Fiscal Year in an amount at least equal to the sum
of (i) and (ii) below as follows:

(1) the amounts required to be deposited in the First Tier Debt Service Reserve Fund, the Second
Tier Debt Service Reserve Fund, the Rate Stabilization Fund and any other fund established by a
Supplemental Indenture to be funded by Revenues; and

(i1) the greater of (a), (b) or (c) as follows:

(a) 140% of the Annual Debt Service (as defined below) on all Outstanding First Tier
Obligations; or

(b) 110% of the Annual Debt Service on all Outstanding First Tier Obligations and all
Outstanding Second Tier Obligations; or

(c) 100% of the Annual Debt Service on all Outstanding First Tier Obligations, all Outstanding
Second Tier Obligations and all Outstanding Subordinate Lien Obligations.

In making the calculations in (a), (b) and (c) above, the Commission may take into account any amounts
reasonably expected to be received in the Fiscal Year from or as a result of any Additional Obligation Security the
Commission has pledged for the benefit of all Obligations or the Obligations of any particular Tier or Series; however,
if the pledge is not for the benefit of all Obligations, the amounts reasonably expected to be received may be taken
into account only when making the calculation for the affected Obligations.

"Annual Debt Service," for any annual period, means with respect to all Outstanding Obligations or to all
First Tier Obligations, Second Tier Obligations, or Subordinate Lien Obligations, (i) the amount of principal and
interest paid or payable with respect to such Obligations in the annual period, plus (ii) Reimbursement Obligations
paid or payable by the Commission in such annual period (but only to the extent they are not duplicative of such
principal and interest), plus (iii) the amounts, if any, paid or payable by the Commission in such annual period with
respect to Approved Swap Agreements, minus (iv) the amounts, if any, paid or payable to the Commission in such
annual period with respect to Approved Swap Agreements, provided that the difference between the amounts
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described in clauses (iii) and (iv) will be included only to the extent that such difference would not be recognized as
a result of the application of the assumptions set forth below, and minus (v) all amounts which are deposited to the
credit of a debt service fund or the Construction Fund for the payment of interest on First Tier Obligations, Second
Tier Obligations or Subordinate Lien Obligations, as the case may be, from original proceeds from the sale of such
Obligations or from any other lawfully available source (other than the Revenue Fund or any money that would
constitute Revenues in the subject annual period), and that are used or scheduled to be used to pay interest on such
Obligations during any annual period. The Master Indenture sets forth the following assumptions to be used in
calculating Annual Debt Service:

(A) in determining the principal amount paid or payable with respect to Obligations or Reimbursement
Obligations in each annual period, payment will be assumed to be made in accordance with any amortization schedule
established for such Indebtedness, including amounts paid or payable pursuant to any mandatory redemption schedule
for such Indebtedness;

(B) if any of the Indebtedness or proposed Indebtedness constitutes Balloon Indebtedness or Short-Term
Indebtedness, then such amounts constituting Balloon Indebtedness or Short-Term Indebtedness will be treated as if
such Indebtedness is to be amortized in substantially equal annual installments of principal and interest over the useful
life of the improvements financed with the proceeds of such Balloon Indebtedness as calculated by, and set forth in a
certificate of a Chief Financial Officer. Anything to the contrary herein notwithstanding, during the annual period
preceding the final maturity date of such Balloon Indebtedness and in every case with respect to Short-Term
Indebtedness, all of the principal thereof will be considered to be due on the Maturity or due date of such Balloon
Indebtedness or Short-Term Indebtedness through the issuance of Long-Term Indebtedness, unless the Commission
provides to the Trustee a certificate of a Financial Consultant certifying that, in its judgment, the Commission will be
able to refund such Balloon Indebtedness or Short-Term Indebtedness through the issuance of Long-Term
Indebtedness, in which event the Balloon Indebtedness or Short-Term Indebtedness will be amortized over the term
of such proposed refunding Indebtedness and will bear the interest rate specified in the certificate of the Commission's
Financial Consultant (no maturity of the Bonds shall constitute Balloon Indebtedness or Short-Term Indebtedness);

(C) as to any annual period prior to the date of any calculation, such requirements will be calculated solely
on the basis of Obligations that were Outstanding as of the first day of such period; and as to any future annual period
such requirements will be calculated solely on the basis of Obligations Outstanding as of the date of calculation plus
any Obligations then proposed to be issued;

(D) if any of the Indebtedness or proposed Indebtedness constitutes Variable Rate Indebtedness, then subject
to the following proviso, interest in future periods will be based on the Assumed Variable Rate; provided, however,
that for any Approved Swap Agreement entered into by the Commission with respect to a Series of Obligations
constituting Variable Rate Indebtedness, the fixed interest rate payable by the Commission under the Approved Swap
Agreement will be assumed to be the interest rate on such Obligations if (i) the notional amount under the Approved
Swap Agreement is equal to or greater than the Outstanding principal amount of the Obligations and reduces in the
amounts and on the dates that the Obligations mature and (ii) the variable interest rate payable by the Commission on
the Obligations is determined by the same formula or reference to the same index as the interest rate payable to the
Commission under the Approved Swap Agreement, such that the Commission assumes no basis risk under the swap
transaction (the Taxable Series 2020-B Bonds do not constitute Variable Rate Indebtedness during the Initial
Multiannual Period); and

(E) termination or similar payments under an Approved Swap Agreement will not be taken into account in
any calculation of Annual Debt Service.

Certification by Traffic Consultant. Prior to adopting any change in the schedule of rates or Tolls for the
System, the Commission will obtain and file with the Trustee a certificate by the Traffic Consultant stating either (i)
in their opinion, if such proposed Toll rate schedule had been in effect during the preceding annual period, and taking
into effect the Revenues anticipated to be received in such annual period as estimated by the Commission, it would
not have caused a decrease in the Revenues for said preceding annual period; or (ii) in the opinion of the Traffic
Consultant, the adoption of such proposed Toll rate schedule will not adversely affect the ability of the Commission
to comply with the Rate Covenant.

Any such certificate by the Traffic Consultant will be based on the opinion of the Traffic Consultant as to
Revenues to be derived by the Commission from the ownership and operation of the System (which Revenues will be
deemed to include all investment income previously described herein as constituting Revenues of the System, as
estimated by the Commission), and upon certification by the Commission as to the amount of Operating Expenses
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paid or accrued during any pertinent annual period, assuming that the proposed Toll rate schedule had been in effect
during such pertinent annual period.

In preparing its recommendations, the Traffic Consultant may rely upon written estimates of Revenues
prepared by the other Consultants of the Commission. Copies of such written estimates signed by such Consultants
will be attached to such recommendations. The Commission covenants in the Master Indenture that promptly after
receipt of such recommendations and the adoption of any revised Toll rate schedule, certified copies thereof will be
filed with the Trustee.

Stantec is acting as the current Traffic Consultant under the Master Indenture. See "THE SYSTEM — Toll
Rates" and "APPENDIX E — TRAFFIC AND REVENUE STUDY."

No Immediate Event of Default for Failure to Comply with Rate Covenant. The failure of the System in
any Fiscal Year to produce Revenues in the amounts contemplated by the Rate Covenant will not constitute an Event
of Default under the Master Indenture if (i) certain other Events of Default (including failure to pay debt service and
any defaults under a Supplemental Indenture) have not occurred as a result of such failure, (ii) the Commission,
promptly after determining that the requirements of the Rate Covenant were not met, requests that the Traffic
Consultant make written recommendations as to appropriate revisions to the Toll rate schedule necessary or
appropriate to meet the requirements of the Rate Covenant and furnishes the Trustee with a copy of such request and
(iii) the Commission complies with the recommendations of the Traffic Consultant with respect to Tolls. In addition
to any other remedies the Trustee may have under the Master Indenture, if the Commission does not comply with the
recommendations of the Traffic Consultant in respect of Tolls, the Trustee may, and upon the request of the Secured
Owners of not less than 25% in principal amount of the First Tier Obligations then Outstanding and upon being
indemnified to its satisfaction will institute and prosecute in a court of competent jurisdiction in Travis County, Texas,
any appropriate action to compel the Commission to revise the Toll rate schedule. The Commission covenants in the
Master Indenture that it will adopt and charge Tolls in compliance with any final order or decree entered in any such
proceeding.

Additional Obligations

The Commission has agreed in the Master Indenture not to incur any indebtedness or swap obligations
secured by a lien on, pledge of, or security interest in the Revenues of the System that is prior to or, except as described
below, on a parity with First Tier Obligations or Second Tier Obligations.

Additional First Tier Obligations. The Commission is authorized under the Master Indenture to issue
Additional First Tier Obligations constituting Short-Term Indebtedness and Long-Term Indebtedness as well as First
Tier Approved Swap Agreements, subject to certain restrictions and conditions as described below.

Short-Term Indebtedness. The Commission has agreed in the Master Indenture that it will not issue
any Additional First Tier Obligations constituting Short-Term Indebtedness unless immediately after the incurrence
of such Short-Term Indebtedness the outstanding principal amount of (i) all Short-Term Indebtedness issued as First
Tier Obligations or Second Tier Obligations, plus (ii) all First Tier Obligations or Second Tier Obligations Outstanding
in the form of Variable Rate Indebtedness that do not constitute Short-Term Indebtedness, will not exceed 20% of the
aggregate principal amount of all Outstanding Obligations. Short-Term Indebtedness issued pursuant to the provisions
described in this paragraph will be on a parity with other First Tier Obligations.

Long-Term Indebtedness. The Commission has agreed in the Master Indenture that it will not issue
any Additional First Tier Obligations constituting Long-Term Indebtedness (except as described under "Completion
Obligations" below) unless it delivers specified documentation, including certain opinions, certificates, and the
following:

(a) aletter from each Rating Agency then maintaining a rating on the Outstanding First Tier Obligations to
the effect that the Additional First Tier Obligations have received an investment-grade rating from such Rating
Agency, and

(b) either:

(i) a report of the Traffic Consultant to the effect that (A) the Revenues during the preceding annual
period ending not more than 90 days prior to the date of delivery of the proposed Additional First Tier
Obligations were sufficient to satisfy the requirements of the Rate Covenant (which report may assume that
a revision of the Tolls that was approved and implemented by the Commission subsequent to the beginning
of such annual period had been in effect for the entire annual period), and (B) the Projected Revenues for
each Fiscal Year over the term of the proposed Additional First Tier Obligations are expected to produce a
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Projected Debt Service Coverage Ratio of at least (1) 1.50 with respect to First Tier Obligations, (2) 1.20
with respect to First Tier Obligations and Second Tier Obligations and (3) 1.10 with respect to all Obligations;
or

(i) if the Long-Term Indebtedness is being incurred solely for the purposes of refunding,
repurchasing or refinancing (whether in advance or otherwise) any Outstanding Long-Term Indebtedness, a
certificate of a Chief Financial Officer certifying that the Average Annual Debt Service on all Obligations
prior to the issuance of the proposed Long-Term Indebtedness is greater than the Average Annual Debt
Service on all Obligations after the issuance of such proposed Long-Term Indebtedness.

Pursuant to the Master Indenture, the Commission has reserved the right to expand the System in the future
as well as issue additional debt to finance improvements and additions to the System; however, the Commission
currently has no plans to expand the System or issue any additional debt related to the System.

First Tier Approved Swap Agreements. The Master Indenture also permits the Commission to enter
into First Tier Approved Swap Agreements, subject to certain conditions and restrictions. See "APPENDIX C —
SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE — MASTER INDENTURE — Limitations on Other
Indebtedness — Limitations on Issuance of Additional First Tier Obligations and Execution of First Tier Approved
Swap Agreements."

Completion Obligations. To finance the costs of completion of any improvements, extensions or
enlargements to the System financed with the proceeds of Additional First Tier Obligations, the Commission may,
without complying with the provisions described above under "— Additional First Tier Obligations," "— Short-Term
Indebtedness" or "— Long-Term Indebtedness," issue Additional First Tier Obligations under certain conditions as
described in "APPENDIX C — SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE — MASTER
INDENTURE — Limitations on Other Indebtedness."

Additional Second Tier Obligations. The Master Indenture permits the Commission to issue Additional
Second Tier Obligations constituting both Short-Term Indebtedness and Long-Term Indebtedness as well as Second
Tier Approved Swap Agreements, subject to certain restrictions and conditions as follows.

Short-Term Indebtedness. With respect to Additional Second Tier Obligations constituting Short-
Term Indebtedness, the Master Indenture restricts the amount of such Short-Term Indebtedness that may be issued to
an amount that, when combined with other Short-Term Indebtedness and any Variable Rate Indebtedness then
Outstanding, does not exceed 20% of the aggregate principal amount of all Outstanding Obligations. In addition, the
Commission must deliver a letter from each Rating Agency then maintaining a rating on the Outstanding First Tier
Obligations or Second Tier Obligations to the effect that the Additional Second Tier Obligations being issued as Short-
Term Indebtedness have received an investment-grade rating.

Long-Term Indebtedness. With respect to Additional Second Tier Obligations constituting Long-
Term Indebtedness, the Master Indenture conditions issuance on delivery of certain documents, opinions and
certificates, including:

(a) aletter from each Rating Agency then maintaining a rating on the Outstanding First Tier Obligations or
Second Tier Obligations to the effect that the Additional Second Tier Obligations have received an investment-grade
rating from such Rating Agency, and

(b) either:

(i) a report of the Traffic Consultant to the effect that (A) the Revenues during the preceding annual
period ending not more than 90 days prior to the date of delivery of the proposed Additional Second Tier
Obligations were sufficient to satisfy the requirements of the Rate Covenant (which report may assume that
a revision of the Tolls that was approved and implemented by the Commission subsequent to the beginning
of such annual period had been in effect for the entire annual period), and (B) the Projected Revenues for
each Fiscal Year over the term of the proposed Additional Second Tier Obligations are expected to produce
a Projected Debt Service Coverage Ratio of at least (1) 1.20 with respect to First Tier Obligations and Second
Tier Obligations and (2) 1.10 with respect to all Obligations; or

(i1) if the Long-Term Indebtedness is being incurred solely for the purposes of refunding,
repurchasing or refinancing (whether in advance or otherwise) any Outstanding Long-Term Indebtedness, a
certificate of a Chief Financial Officer certifying that the Average Annual Debt Service on all Obligations
prior to the issuance of the proposed Long-Term Indebtedness is greater than the Average Annual Debt
Service on all Obligations after the issuance of such proposed Long-Term Indebtedness.
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Second Tier Approved Swap Agreements. The Master Indenture also permits the Commission to
enter into Second Tier Approved Swap Agreements, subject to certain conditions and restrictions. See "APPENDIX
C — SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE — MASTER INDENTURE — Limitations on
Other Indebtedness — Limitations on Issuance of Additional Second Tier Obligations and Execution of Second Tier
Approved Swap Agreements."

Additional Subordinate Lien Obligations. The Master Indenture also permits the Commission to issue
Additional Subordinate Lien Obligations constituting both Short-Term Indebtedness and Long-Term Indebtedness as
well as Subordinate Lien Approved Swap Agreements, subject to certain restrictions and conditions. See "APPENDIX
C - SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE — MASTER INDENTURE - Limitations on
Other Indebtedness — Limitations on Issuance of Additional Subordinate Lien Obligations and Execution of Approved
Subordinate Lien Swaps."

Additional Covenants

In the Master Indenture, the Commission has made certain covenants regarding the use and maintenance of
the System, the retention of a General Engineering Consultant and a Traffic Consultant, the duties of the General
Engineering Consultant and inspections of the System, the repair and mitigation of damage or destruction of the
System, the maintenance of records, the performance of an annual audit, not building competing systems and not
encumbering or transferring the System. See "APPENDIX C — SUMMARY OF CERTAIN PROVISIONS OF THE
INDENTURE — MASTER INDENTURE — Particular Covenants."

Default and Remedies

Events of Default. The occurrence and continuation of any of the following constitutes an "Event of Default"
under the Master Indenture:

(a) failure by the Commission to pay the principal of and premium, if any, or interest on any of the
Obligations or to pay Capital Payments when the same shall become due and payable, either at Stated Maturity, by
proceedings for redemption or pursuant to the terms of the Obligation or any failure of the Commission to purchase
or cause to be purchased any Tender Indebtedness (the Bonds do not constitute Tender Indebtedness for purposes of
the Master Indenture), including any applicable Variable Rate Indebtedness, upon any optional or mandatory tender
to the Commission or a tender agent of the Commission; or

(b) an event of default under a Credit Facility, a First Tier DSRF Security, a Second Tier DSRF Security, an
Approved Swap Agreement or a Reimbursement Agreement; or

(c) the Commission unreasonably delays or fails to carry out with reasonable dispatch or discontinue the
construction of any portion of the System for which Obligations have been issued and are then Outstanding; or

(d) substantially all or any major portion of the System is destroyed or damaged to the extent of impairing
its efficient operation and materially adversely affecting the Revenues and is not promptly repaired, replaced or
reconstructed (whether such failure promptly to repair, replace or reconstruct the same is due to the impracticability
of such repair, replacement or reconstruction or to lack of funds therefor or for any other reason); or

(e) judgment for the payment of money is rendered against the Commission if such judgment is under any
circumstances payable from Revenues and is in an amount such that its payment would, in the opinion of the Trustee,
have a materially adverse effect upon the financial condition of the System and any such judgment is not discharged
within ninety (90) days from the entry thereof or an appeal is not taken therefrom or from the order, decree or process
upon which or pursuant to which such judgment has been granted or entered, in such manner as to set aside or stay
the execution of or levy under such judgment, decree or process or the enforcement thereof; or

(f) a bankruptcy or insolvency event with respect to the Commission has occurred and has not been cured,
vacated, discharged or stayed within sixty (60) days after the occurrence thereof; or

(g) the Commission fails to duly and punctually perform any other covenant, condition, agreement or
provision contained in any Obligations or in the Master Indenture, and, (with the exception of covenants relating to
the issuance of Additional Obligations, placing encumbrances upon Revenues, disposing of System property,
preserving the tax-exempt status of interest on the outstanding First Tier Obligations and the Bonds and requiring the
System to refrain from funding or approving capital projects on the State Highway System that would materially
adversely affect the Commission's ability to comply with the Master Indenture), such failure continues for sixty (60)
days after written notice specifying such failure and requiring it to be remedied has been given to the Commission by
the Trustee, which may give such notice in its discretion and must give such notice at the written request of the Secured
Owners of not less than ten percent (10%) in principal amount of the Obligations then Outstanding; and the Trustee
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will investigate and consider any allegation of such default or Event of Default of which any Bond Insurer of record
notifies the Trustee in writing.

Remedies. Upon the happening and continuance of any Event of Default, the Trustee may proceed, and upon
the written request of the Secured Owners of not less than twenty percent (20%) in principal amount of the Obligations
then Outstanding must proceed (subject to certain provisions of the Master Indenture governing the rights of the
Trustee) to protect and enforce its rights and the rights of the Secured Owners under the Acts and under the Indenture
by such suits, actions or special proceedings in equity or at law, or by proceedings in the office of any board or officer
having jurisdiction, either for mandamus or the specific performance of any covenant or agreement contained in the
Indenture or in aid or execution of any power herein granted or for the enforcement of any proper legal or equitable
remedy, as the Trustee, being advised by counsel, shall deem most effectual to protect and enforce such rights, to the
extent permitted by law.

Subject to the Commission's sovereign immunity discussed below, in enforcing any remedy under the
Indenture the Trustee is entitled to sue for, enforce payment of and receive any and all amounts then or during any
default becoming, and at any time remaining, due from the Commission for principal, interest or otherwise under any
of the provisions of the Indenture or of the Outstanding Obligations and unpaid, with interest on overdue payments,
to the extent permitted by law, at the rate or rates of interest borne by such Obligations, together with any and all costs
and expenses of collection and of all proceedings hereunder and under such Obligations, without prejudice, to any
other right or remedy of the Trustee or of the Secured Owners, and to recover and enforce judgment or decree against
the Commission, but solely as provided in the Indenture and in such Obligations, for any portion of such amounts
remaining unpaid, with interest, costs, and expenses, and to collect (but solely from Revenues) in any manner provided
by law, the money adjudged or decreed to be payable. See "INVESTMENT CONSIDERATIONS — Limited Available
Remedies."

The enforcement of the remedy of mandamus may be difficult and time consuming and is subject to judicial
discretion. No assurance can be given that a mandamus or other legal action to enforce a default under the Indenture
would be successful.

Under current State law, the Commission has, and is not authorized to waive, sovereign immunity from suit
or liability with respect to the Bonds, and the owners thereof and the Trustee are prevented from bringing a suit against
the Commission to adjudicate a claim to enforce their rights under the Bonds or the Indenture or for damages for
breach of the Commission's obligations relating to the Bonds. However, State courts have held that mandamus
proceedings against a governmental unit, such as the Commission, as discussed above, are not prohibited by sovereign
immunity. The Trustee is authorized to bring a mandamus action against the Commission to compel performance of
their legal duties, if such duties are not reasonably in doubt. Further, the Commission has agreed to adopt and charge
Tolls in compliance with any final order or decree entered in a proceeding to compel the Commission to revise the
Toll rate schedule if Revenues are insufficient to comply with the Rate Covenant. See "INVESTMENT
CONSIDERATIONS - Limited Available Remedies."

Pro Rata Application of Funds. If at any time the money in the First Tier Debt Service Fund, the Second
Tier Debt Service Fund or the Subordinate Lien Debt Service Fund, along with money in the respective reserve funds
and other funds established by the Master Indenture, is not sufficient to pay the principal of or the interest on the First
Tier Obligations or the Second Tier Obligations as the same become due and payable, such money, together with any
money then or thereafter available for such purpose, whether through the exercise of the remedies provided for in the
Master Indenture or otherwise, will be applied as set forth in the Indenture. See "APPENDIX C — SUMMARY OF
CERTAIN PROVISIONS OF THE INDENTURE — MASTER INDENTURE — Events of Default and Remedies —
Pro Rata Application of Funds."

Majority of Secured Owners May Control Proceedings. Any other provisions of the Master Indenture
notwithstanding, the Secured Owners of not less than a majority in principal amount of First Tier Obligations then
Outstanding (or, if no First Tier Obligation is then Outstanding, then the Secured Owners of not less than a majority
in principal amount of the Second Tier Obligations and Subordinate Lien Obligations then Outstanding) will have the
right, subject to certain provisions of the Master Indenture regarding the Trustee's rights, to direct the method and
place of conducting all remedial actions to be taken by the Trustee under the Master Indenture. However, the Trustee
will have the right to decline to follow any such direction that in the opinion of the Trustee would be unjustly
prejudicial to Secured Owners that are not parties to such direction.

Restrictions Upon Action by Individual Secured Owner. No Secured Owners of any of the Outstanding
Obligations will have any right to institute any suit, action, mandamus or other proceeding in equity or at law for the
execution of any trust under the Master Indenture or the protection or enforcement of any right under the Master
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Indenture or any resolution or minute order of the Commission authorizing the issuance of Obligations, or any right
under applicable laws of the State (except for an action for the recovery of overdue and unpaid principal, interest or
redemption premium) unless (i) such Secured Owner gives the Trustee written notice of the event of default or breach
of trust or duty on account of which such suit or action is to be taken, (ii) the Secured Owners of not less than twenty
percent (20%) in principal amount of the Obligations then Outstanding have (A) made written request of the Trustee
after the right to exercise such powers or right of action, as the case may be, has accrued, (B) afforded the Trustee a
reasonable opportunity either to (1) proceed to exercise the powers granted under the Master Indenture or applicable
laws of the State or (2) to institute such action, suit or proceeding in its or their name and (C) offered the Trustee
reasonable security and indemnity satisfactory to it against the costs, expenses and liabilities to be incurred by it and
(iii) the Trustee has refused or neglected to comply with the request described in clause (ii)(A) within a reasonable
time.

SYSTEM-RELATED FUNDING OBLIGATIONS OF COMMISSION

The Commission has covenanted to (i) pay Operating Expenses to the extent of any deficiency in the
Operating Account; (ii) pay all Maintenance Expenses when due, for which it may be reimbursed, and (iii) fund the
Reserve Maintenance Account, all subject to funds appropriated by the Legislature in a manner that would allow their
use. This obligation of the Commission historically has been funded from the State Highway Fund, however, since
Fiscal Year 2013, the System has been self-supporting for all operation, maintenance and capital expenses. See
"FUNDING OF COMMISSION OBLIGATIONS." The ability of the Commission to satisfy such covenant is
dependent upon the continued appropriation and availability to the Commission of adequate funds for such purposes.
In Fiscal Years 2020 and 2021, approximately $1.8 billion and $1.7 billion, respectively, was appropriated for
operations and maintenance of the State's highway system. These funds, together with other funds, are available to the
Commission to comply with the covenants discussed above in this paragraph, among other Commission obligations.
See "- Table 9 — Operations, Maintenance and Capital Expenditures."

Covenant to Cover Shortfalls in Operating Account

The Commission has covenanted in the Master Indenture to make deposits to the Operating Account in
amounts sufficient to keep a balance in the Operating Account equal to the Operating Account Requirement, to the
extent that Revenues are insufficient to make the required deposits into the Operating Account in any month and the
legislature has appropriated sufficient funds for that purpose. Further, the Commission has covenanted in the Master
Indenture to include in its annual budget 110% of the amount, if any, by which Revenues are projected to be
insufficient to pay Operating Expenses for the upcoming year. See "SOURCES OF PAYMENT AND SECURITY
FOR THE BONDS - Flow of Funds" and "APPENDIX C — SUMMARY OF CERTAIN PROVISIONS OF THE
INDENTURE — MASTER INDENTURE — Funds and Accounts — Operating Account."

Covenant to Fund Maintenance Account

The Commission has covenanted in the Master Indenture to (1) budget for and make monthly deposits to the
Maintenance Account sufficient to keep a balance in the Maintenance Account sufficient to pay the following two
months of Maintenance Expenses and (2) pay all Maintenance Expenses when due if the balance in the Maintenance
Account is insufficient to do so, all subject to appropriation of funds by the Legislature which allows their use for
such purpose. See "APPENDIX C — SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE — MASTER
INDENTURE - Funds and Accounts — Maintenance Account." The Commission may be reimbursed for Maintenance
Expenses at the end of each Fiscal Year from and to the extent of funds available in the General Reserve Fund.

Covenant to Fund Reserve Maintenance Account

The Commission has covenanted in the Master Indenture to (1) budget for and make monthly deposits to the
Reserve Maintenance Account sufficient to keep a balance in the Reserve Maintenance Account equal to the capital
expenses of the System projected in the Annual Capital Budget for the ensuing two months and (2) pay all capital
expenses of the System when due if the balance in the Reserve Maintenance Account is insufficient to do so, all subject
to appropriation of funds by the Legislature which allows their use for such purpose. See "APPENDIX C —
SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE — MASTER INDENTURE — Funds and Accounts
— Reserve Maintenance Account." The Commission may be reimbursed for capital expenditures for repair and
maintenance of the System at the end of each Fiscal Year from and to the extent of funds available in the General
Reserve Fund.

System Operations, Maintenance and Capital Expenditures

Actual operations, maintenance and capital expenditures for the System in Fiscal Years 2016 through 2019,
together with the budget for such expenditures for the System for Fiscal Year 2020 are set forth below in Table 9. The
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Fiscal Year 2020 budget is subject to amendment and change upon approval by the Commission. The Commission
adopted a Fiscal Year 2020 Operations, Maintenance and Five-Year Capital Plan Budget for the System in accordance
with the Master Indenture. To the extent Revenues of the System are insufficient, for the 2020-2021 biennium, the
Commission received appropriations that would cover any such insufficiency, as well as all the System's forecasted
expenses.

Table 9 — Operations, Maintenance and Capital Expenditures (in thousands)®

Account 2016 Actual 2017 Actual 2018 Actual 2019 Actual 2020 Budgeted
Operations® $41,890 $30,511 $39,820 $41,543 $75,800
Maintenance® 5,617 8,934 12,876 11,740 10,900
Operations and Maintenance 47,507 39,445 52,695 53,282 86,700
Reserve Maintenance® 5,396 4,299 3,204 44,799 164,500
Total $52,903 $43,744 $55,899 $98,081 $251,200

(M Table presentation has been updated to report cash expenditures from the referenced Indenture accounts rather than
financial reporting amounts shown on an accrual basis. Differences in actuals provided in prior reports are primarily
due to the difference in cash versus accrual basis of reporting.

@ Excludes depreciation expense and maintenance expense associated with Reserve Maintenance.

®  Includes maintenance expense associated with Reserve Maintenance and capital expenditures. The Commission
budgets capital expenditures and unusual and extraordinary maintenance in the Reserve Maintenance Account for a
rolling five-year period. Fiscal Year 2020 capital budget includes approximately $71 million for SH 130 additional
lanes and approximately $35.6 million for the addition of the US 290 direct connector and related improvements
payable from funds held in the System Capital Contribution Account within the Construction Fund. See "THE
SYSTEM - Description of the System — SH 130 Element." In addition, the Fiscal Year 2020 capital budget includes
approximately $33.8 million for back office development. Any budget for future Fiscal Years assuming use of TxDOT
funds is subject to future legislative appropriation.

Since Fiscal Year 2013, the System has been self-supporting for all operation, maintenance and capital
expenses. For administrative ease prior to Fiscal Year 2017, the Commission paid all operations, maintenance and
capital expenses on behalf of the System, and the System periodically reimbursed the Commission from available
revenues in excess of debt service from and to the extent of funds available in the General Reserve Fund. Beginning
in Fiscal Year 2017, System expenses have been paid directly from the System Operating, Maintenance and Reserve
Maintenance accounts and reimbursements to the State Highway Fund were not necessary. See "THE SYSTEM —
Table 5 — Historical Revenues, Expenses and Debt Service Coverage, footnote 6."

FUNDING OF COMMISSION OBLIGATIONS

The System-related funding obligations of the Commission described above regarding payment of Operating
Expenses to the extent of any deficiency, payment of Maintenance Expenses and funding the Reserve Maintenance
Account are to be paid, subject to appropriation by the Legislature, from lawfully available funds of the Commission.
Generally, all money available to the Commission, including the money necessary to pay such System-related funding
obligations, is subject to appropriation by the Legislature before it may be drawn out of the State Treasury. The
Legislature meets biennially in each odd numbered year, but may appropriate funds in special session if called by the
Governor for such purpose. Legislative appropriations are limited to a period of two years. Generally, appropriations
are made by the Legislature separately for each Fiscal Year of the State's biennium, but an appropriation may be made
for a full biennium or for a part of the biennium other than a Fiscal Year. Legislative appropriations of funds from
the State Highway Fund are the primary source of funding for the construction, maintenance, and operation of the
State Highway System, including the System, and have historically been the primary source of funds for payment of
any System-related funding obligations paid by the Commission. For further information regarding TxDOT and the
State Highway Fund, see "APPENDIX A — THE TEXAS DEPARTMENT OF TRANSPORTATION AND THE
STATE HIGHWAY FUND."

INVESTMENT AUTHORITY AND PRACTICES OF THE COMMISSION

The Commission invests its funds in accordance with its investment policies and State law. See "APPENDIX
F — INVESTMENT AUTHORITY AND INVESTMENT PRACTICES OF THE COMMISSION."

INVESTMENT CONSIDERATIONS

The Bonds are special, limited obligations of the Commission, payable solely from and secured exclusively
by the Trust Estate. The following is a discussion of certain matters that should be considered in evaluating an
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investment in the Bonds. This discussion does not purport to be either comprehensive or definitive. The order in
which investment considerations are presented is not intended to reflect either the likelihood that a particular event
will occur or the relative significance of such an event. There may be other considerations associated with an
investment in the Bonds in addition to those set forth herein.

Traffic and Revenue Forecasts

The traffic and revenue forecasts in the Traffic and Revenue Study are based upon certain assumptions as set
forth in the study, including those discussed in Chapter 8 of the 2018 T&R Study. Based upon such assumptions, the
Traffic Consultant has expressed its opinion that such forecasts are reasonable as of the date of the 2020 Update Letter,
and have been prepared in accordance with accepted practices for such studies. Among the various assumptions in
the 2018 T&R Study are (i) the construction and continued operation of certain complementary and competing
roadway projects, (ii) a managed lane project on IH 35 will not be constructed, (iii) the socioeconomic growth
described in Chapter 6 of the 2018 T&R Study will occur as forecasted, (iv) motor fuel will remain in adequate supply
and motor fuel prices (regular gasoline), including federal and State motor fuel taxes, (in current dollars) will not
exceed an average of $4.50 per gallon during the forecast period and (v) Toll rates will escalate at the assumed rate of
inflation. The 2020 Update Letter examined the impacts of changes to several key forecast assumptions, including
the more recent socioeconomic growth trends and an assumed implementation of the Capital Express project as a non-
tolled managed lane facility, and determined that these changes did not materially impact the forecasts of the 2018
T&R Study. The Traffic and Revenue Study, however, is not a guarantee of any future events or trends, and the
realization of the forecasted traffic and revenues described therein may be affected by future economic and social
conditions, demographic developments and competition that cannot be predicted with any assurance, many of which
are beyond the control of the Commission or TxDOT. If growth of the System area is slower than projected, or if
motor vehicle fuel prices are higher than assumed or if the rate of inflation is inconsistent with the assumed rate, actual
results could be less than forecasted. Failure to achieve or realize any of the other assumptions listed in Traffic and
Revenue Study may also have an adverse effect upon the traffic and Toll revenues actually realized. See "APPENDIX
E—-TRAFFIC AND REVENUE STUDY." For these and other reasons, actual results may differ from those forecasted
in the Traffic and Revenue Study, and the difference could be significant.

Ability of the Commission to Meet Funding Obligations

The Commission has pledged to use its available funds, to the extent appropriated, to operate and maintain
the System. Any Commission payments of System operating and maintenance costs are expected to be paid from the
State Highway Fund, the Commission's primary source of funding. The State Highway Fund receives constitutionally
dedicated funds from a variety of sources including, without limitation, federal transportation funds from the Federal
Highway Trust Fund ("HTF") (funded through federal excise taxes on motor fuels and transfers from the U.S.
Treasury). Deposits of such taxes into the HTF must periodically be reauthorized by Congress, and failure to replenish
the HTF expeditiously may have an adverse impact on TxDOT and the Commission. Even when federal highway
authorization legislation is enacted to provide for federal funding, such funding legislation is subject to possible federal
rescission of funds. Any rescission of any future federal highway authorization legislation could reduce federal funds
ultimately deposited into the State Highway Fund and have an adverse impact on TxDOT and Commission. See
"FUNDING OF COMMISSION OBLIGATIONS."

Although the funds described above are constitutionally dedicated to the construction, maintenance, and
operation of the State Highway System, all funds available to the Commission to satisfy the covenants described under
"SYSTEM-RELATED FUNDING OBLIGATIONS OF COMMISSION" are subject to appropriation and could be
appropriated by the Legislature in a manner that would make such funds unavailable for support of the System. While
the appropriation of amounts in the State Highway Fund are not included in appropriations of general revenue of the
State and, therefore, are not subject to reductions that could result from the legislative budget process, the
appropriation of other funds for the Commission and TxDOT could be adversely affected. Any failure of the
Legislature to timely appropriate sufficient funds for such purposes, the imposition by the Legislature of any
significant restrictions on TxDOT's ability to transfer other TxXDOT appropriations to such purposes or restrictions on
such appropriation preventing support of the System, could result in insufficient funds being available to the
Commission for it to satisfy such covenants in support of the System.

Cyber-Attack Risks

Computer hacking, cyber-attacks or other malicious activities could disrupt the operation of the System.
Further, security breaches such as leakage and compromised personal and credit information of pre-paid ETC
customers, loss of confidential or proprietary data and failure or disruption of information technology systems could
materially and adversely affect the reputation and Revenues of the System, the Commission and TxDOT, which could
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lead to significant capital outlays and decreased performance of the System, or interruption or reduction in the receipt
of Revenues that could exceed the self-insurance resources of the System.

Limited Available Remedies

Limits on Remedies. The remedies available to Owners of the Bonds upon an Event of Default under the
Indenture are limited to the seeking of specific performance or a writ of mandamus or other suit, action or proceeding
compelling and requiring the Commission and its officers to observe and perform any covenant, condition or
obligation prescribed in the Indenture. NO ACCELERATION REMEDY IS AVAILABLE TO THE TRUSTEE
OR THE OWNERS OF THE BONDS UPON AN EVENT OF DEFAULT UNDER THE INDENTURE. See
"SOURCES OF PAYMENT AND SECURITY FOR THE BONDS — Default and Remedies."

Enforceability of Remedies. The remedies available under the Indenture are in many respects dependent
upon regulatory and judicial actions that are often subject to discretion and delay. Under existing law, such remedies
may not be readily available. In addition, enforcement of such remedies (i) may be subject to general principles of
equity which may permit the exercise of judicial discretion, (ii) are subject to the exercise in the future by the State
and its agencies and political subdivisions of the police power inherent in the sovereignty of the State and (iii) are
subject to the exercise by the United States of the powers delegated to it by the United States Constitution. The various
legal opinions to be delivered concurrently with the delivery of the Bonds will be qualified to the extent that the
enforceability of certain legal rights related to the Bonds is subject to limitations imposed by bankruptcy,
reorganization, insolvency or other similar laws affecting the rights of creditors generally, by equitable remedies and
proceedings generally and the exercise of judicial discretion.

Sovereign Immunity. Under current State law, the Commission and TxDOT are immune from suits for
money damages and are prohibited from waiving their sovereign immunity from suit, including with respect to the
Bonds. Consequently the Trustee and Owners are prevented from bringing such a suit against the Commission or
TxDOT for damages for breach of the Commission's obligations under the Indenture. While the Trustee is directed
to and may bring a mandamus action against the Commission and other TxDOT officials to compel them to perform
their official duties, such an action may be barred if there is a legitimate dispute regarding Commission obligations,
and courts have equitable discretion issuing mandamus orders. The remedy of mandamus is controlled by equitable
principles and so rests with the discretion of the court, but may not be arbitrarily refused; provided, however, Texas
case law suggests that a mandamus action to enforce a non-legislatively mandated contract may be unavailable. See
"SOURCES OF PAYMENT AND SECURITY FOR THE BONDS — Default and Remedies."

Risks of Competition

In the Master Indenture, the Commission agrees not to construct, operate, assist, provide funding for or
support, and to use all its discretionary authority available to it under applicable law to dissuade other public and
private entities from constructing, permitting, assisting or supporting, certain highway projects that would have the
purpose or reasonably foreseeable effect of materially adversely affecting the ability of the Commission to comply
with its covenants in the Master Indenture, subject to certain excepted projects and improvements. See "APPENDIX
C — SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE — MASTER INDENTURE — Covenant Not
to Build Competing System." The excepted projects and improvements, if constructed, could compete, either directly
or indirectly, with the System. No assurances can be given that competing projects will not be constructed or that
such competing projects, if constructed, will not adversely affect traffic volumes and Revenues generated by the
System in a manner not contemplated by the Traffic and Revenue Study. See "CONSIDERATIONS REGARDING
SYSTEM ELEMENTS — Future Development of IH 35 Corridor."

Forward-Looking Statements

The statements contained in this Official Statement, and in other information provided by the Commission
and TxDOT, that are not purely historical (or descriptive of current conditions or facts), are forward-looking
statements, including statements regarding the Commission and TxDOT's expectations, hopes, intentions or strategies
regarding the future and the projections and forecasts in the Traffic and Revenue Study. All forward-looking
statements included in this Official Statement are based on information available to the Commission and TxDOT on
the date hereof, and the Commission and TxDOT assume no obligation to update any such forward-looking statements.

The forward-looking statements herein are necessarily based on various assumptions and estimates that are
inherently subject to numerous risks and uncertainties, including risks and uncertainties relating to the possible
invalidity of the underlying assumptions and estimates and possible changes or developments in social, economic,
business, industry, market, legal and regulatory circumstances and conditions and actions taken or omitted to be taken
by third parties, including customers, suppliers, business partners and competitors, and legislative, judicial and other

35



governmental authorities and officials. Assumptions related to the foregoing involve judgments with respect to,
among other things, future economic, competitive and market conditions and future business decisions, all of which
are difficult or impossible to predict accurately and, therefore, there can be no assurance that the forward-looking
statements included in this Official Statement will prove to be descriptive of actual future events and results.

Operating Risks

The ability of the System to generate revenues in amounts sufficient to pay debt service on the Obligations
issued under the Master Indenture, including the Bonds, when due will be subject to and could be materially adversely
affected by the risks inherent in the operation of any toll facility. The ability to repay such Obligations will be
dependent on the volume of traffic that utilizes the System and the ability of the System's toll facilities (including the
computer systems of TxDOT, its vendors and the partnering agencies under interoperability agreements) to accurately
process data. Revenues to be generated and collected through the use of the System will be influenced by numerous
factors, including, among other things, the ability to manage toll evasion, toll leakage, and toll collection and
enforcement practices; the ability to accurately record and process toll transactions and to collect toll revenues on a
timely basis; population, employment and income trends within the region; the congestion on alternative freeways,
highways, and streets; time savings experienced by motorists utilizing the toll facilities; toll rates; the availability and
price of fuel; the construction of new or improved competitive roadways or transit facilities; improvements to
transportation technology; and the ability to control operating expenses.

Maintenance Costs

Successful operation of the System will require timely and complete maintenance and replacement of
components of such facilities. No assurance can be given that sufficient funds will be available to maintain the toll
facilities adequately over the long term. Any significant deterioration in the toll facilities may result in increased
operating costs and in reduced usage, as well as temporary lane closures, and may adversely affect the amount of
funds available to pay debt service on the Obligations issued under the Indenture. Although the Indenture requires,
subject to funds being appropriated by the Legislature in a manner that would allow their use for such purpose, the
deposit of budgeted amounts to the Maintenance Account and the Reserve Maintenance Account, no assurance can
be given that sufficient funds will be available to maintain the System adequately over the long term.

Rising Interest Rate Risk and Effects of a Failed Remarketing on Mandatory Tender Date for Taxable Series
2020-B Bonds

Substantially increased interest rates could adversely impact the ability of the Commission to remarket or
refund the Taxable Series 2020-B Bonds on the Mandatory Tender Date (as identified on page (iv) hereof). If the
Commission is unable to remarket or refund the Taxable Series 2020-B Bonds on such date, the interest rate on the
Taxable Series 2020-B Bonds will increase to the Stepped Coupon Rate.

In the event that any Taxable Series 2020-B Bonds cannot be remarketed to new purchasers on the Mandatory
Tender Date, the Commission has no obligation to purchase the Taxable Series 2020-B Bonds tendered on such date,
the failed conversion and remarketing will not constitute an Event of Default under the Indenture, the mandatory
tender will be deemed to have been rescinded for that date, and owners of the Taxable Series 2020-B Bonds will
continue holding the Taxable Series 2020-B Bonds at the Stepped Coupon Rate and, in such case, no assurance can
be given when or if the Taxable Series 2020-B Bonds may be remarketed or refunded. See "THE TAXABLE SERIES
2020-B BONDS — Mandatory Tender and Purchase of Taxable Series 2020-B Bonds — Effects of a Failed
Remarketing."

THE SERIES 2020-A BONDS
General

The Series 2020-A Bonds are being issued as current interest bonds. The Series 2020-A Bonds mature on
the dates and in the principal amounts shown on page iii hereof. Interest on the Series 2020-A Bonds will accrue from
their Date of Delivery, calculated on the basis of a 360-day year comprised of twelve 30-day months, and will be
payable on each February 15 and August 15, commencing August 15, 2020, until maturity or prior redemption and
such interest will be calculated on the basis of a 360-day year consisting of twelve 30-day months.

Redemption

Optional Redemption of Series 2020-A Bonds. The Series 2020-A Bonds may be redeemed at the option of
the Commission, with funds derived from any available source, in whole or in part, on August 15, 2030 or on any date
thereafter, at a redemption price equal to 100% of the principal amount plus accrued interest of the Series 2020-A
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Bonds to be redeemed plus accrued interest thereon to the date of redemption. If less than all of the Series 2020-A
Bonds of the same maturity are to be optionally redeemed, the particular Series 2020-A Bonds of such maturity to be
redeemed will be determined as set forth below under "GENERAL INFORMATION REGARDING THE BONDS —
Redemption Procedures — Selection of Bonds to be Redeemed."

Special Redemption of Series 2020-A Bonds. The Series 2020-A Bonds are subject to Special Redemption
(as defined herein) at the option of the Commission at the Unamortized Premium Special Redemption Price (as defined
below) on any date prior to maturity as more fully described below under "GENERAL INFORMATION
REGARDING THE BONDS — Special Redemption." Such Special Redemption may occur before the first date on
which the Series 2020-A Bonds may be redeemed as described under "— Optional Redemption of Series 2020-A Bonds"
above.

Redemption Procedures. For a description of required notices of redemption, the selection of Series 2020-
A Bonds to be redeemed if less than all, and the effect of a call for redemption, see "GENERAL INFORMATION
REGARDING THE BONDS — Redemption Procedures."

THE TAXABLE SERIES 2020-B BONDS
General

The Taxable Series 2020-B Bonds are being initially issued as a fully registered current interest bond. During
the period which commences on their Date of Delivery and ends on the date immediately prior to the Mandatory
Tender Date defined below (the "Initial Multiannual Period"), interest on the Taxable Series 2020-B Bonds will accrue
from the Date of Delivery, calculated on the basis of a 360-day year composed of twelve 30-day months, and will be
payable on February 15 and August 15 of each year, commencing August 15, 2020, at a rate of interest equal to the
per annum Initial Interest Rate specified on page iv hereof. The "Mandatory Tender Date" is August 15, 2022.

The Taxable Series 2020-B Bonds will be subject to mandatory tender for purchase by the Commission at a
price equal to 100% of the principal amount plus accrued interest, if any, on the Mandatory Tender Date subject to
the successful remarketing of such Taxable Series 2020-B Bonds as described below under "— Mandatory Tender and
Purchase of Taxable Series 2020-B Bonds." The purchase price of such Taxable Series 2020-B Bonds (the "Purchase
Price") on the Mandatory Tender Date is equal to 100% of the principal amount