L Hmseﬂe AL 35640, hereinafier referre

b _.*-'Penndel may be refcrred m collactwely hereln as “thc pames n o

S THIS AGREEMENT is madc and entered Jnto on 1he /} day 01 ﬁ?ﬂ éf
: 2010 by ALABAMA TOLL FACILITIES IN C of 525 Perkinswood Road, =

- ¢ __d PENNDEL LAN]) CO., f

P.O. Box 124 Red Lion, PA 17356, hereinafter refemad toas “Pcnndel %2, ATFI and el

L \VIIEREAS ATFI isa nonproht wrpomnon orgamzed and ex1st1ng under the
ST lau.s of the State of Aiabmnd, and Penndel is a business corporauun orgamaed and -
" “existing under the laws of the State of Delaware and gramed a Cemﬁcate of Authomy to
o conduct busmess in thc State of Alabam' Shne e e

WHLREAb A'l F l haa wcured all necessary appmva}s by certam Jmnt

i 'Resolunons enacted by the House and Senate of the Alabama Lef,lslaturc for ﬂxe SR
- constmcuon of a project cons;sung of the ﬁnancmg, constmcnon d.[ld operanon of a four- R

: A1rport crossmg the Tmncssee Rwer and conunmng appmxamately 41 xmies 10 the Clty : L
+of Cullman, A]abama, and connnumg in a north-south corridor mnning east of : '

e Tuscaloosa, Alabama, and extending to the southemmost portion of the State of Alabama TR

Vi :_':ai Orange Beach, for a total of 357 mﬂes h

e jag.roemem for Penndci to do and pcrfonn all required tasks and actions 1o devc]op arid

"-'efcxred 10 s “Lhc PIO_]%L” and

WHEREAS, Am and Penndel o ,septemberzs 2000, enteredmtoan TR

- construet the Project as agent and representative of ATF 1 by taking such actionsas .~ S

T ;_;and related actwmes and

"_Pennde} agree as fonows

. necessary to sccure the first and future phases of the financing applicable to the deszgn, S |
- planning, engineering and related &zoﬁ and hanl wsb of lhe construchon of the Pm_]ect L SEEERRNE AN

S ‘WHEREAS A’l F 1 and Penndcl now desm: to eszahhsh and set forth the B S A
i -oompensauon to be paid to Pennde! as a fee for its services, together with other standards,_ N PRI
: _'covenams pohc:es, allocanons of I’ESporlSlbﬂlt} and protocols rclcvam ihereto R

hre NOW '1 HEREF ORE in consxderamm of the followwg covenants and duncs to .. : - |
o be performed by each pariy, and wuh the intention to be bound lcgal]y hereby, ATFI and _.: - SERN I g

s -:'1. ' '--Pcnndcl as the ageni and representduve of Al Fl shail do perform ali
o requin cd lasks and actions to develop and construct the iject as a;,eni
~‘and represe:ntdlwe of ATFI without lumtahon by taking such actions as 1 -

- necessary to secure the first and future phases of the financing apphcable SH
. tothe desxgn, planning, engincering and related Soﬁ and hard costs of the
“+ construction of the PrOJcc’t and n,latcd activities.. “The '-;pec;ﬁcauons, G
- designs, construction standards, subcontractor agrecments insurance . A
s requucmcnh Immg d,nd employment pohcxes aud sm:ular m:ms ,shall be i PR T




gy

- : §I_Ideve10p6d by Penndcl sub_; Lo approval by A’IF I, and as necessary

g --"regulatory agencx es.

e .'Penndel :.hall assure 1hat the I’roject is consiructed aocord: ng to iy R
“specifications and requirements imposed by the Alabama Department of oot
L '_-Transponanon (ALDOT) and the Federal nghway Admzms{ranon The
- work done by Penndel through itself, its contractors, subcontractors, S

- agents, cmp}oyces and affiliated

<. inspections as ‘mandated by law to demonstrate comphancc withall RN

. applicable standards. ‘Penndel shall be responsible for coordinating all S

. construction of the Pro;ccl mcludmg construction work performed by

: '_subcontractors and others. Penndel shall supervise all phases of the .- S

" ..construction of the Project, and it shall be responsible 10 ATFI for a]l acls - 3_3{ LA R

.. or omissions of its employees, subcontractors, agents, consultantsand .~ o

AR 'other parties under its con!rol Petmdel shall conu"acl w;th all subordlnate

- -parties in its own name and behaH' and not in the name of or on behalf of L

- ATFI un]ess later agreed upon by the parties. Penndel shall provxde 0 _-ﬁ SEREITREE
. JATFL, onan on-gomg basis, a list of all subcontractors and others cngagcd

by Penndel for work on the project, togeiher with correct and comp}eie

L .___copxes of al] contracts and agrcemcms wnh such parucs :

_orgamzauons, shall be subjectto -

L The cngagemcnt of any subcontractor or subordmale parues for work on : e
" the project shall not excuse Penndel from complying in all respects with R
~:.. . this contract, Penndel shall have full responsibility for every pomon of o
- the conshucnon of the }’ro_]e(.% furnished or pcrfonnod by any PR '
R faubcontractor or subordmate party and every act or omission (whether L _
o '-':'wﬂlfu} neghgent or otherw:se) of Penudei 5 employccs, aubcomracu)rs FER L
and their cmployees, and all other parhes engaged forworkuponthe - .
" Project. All construction, acts and omissions of any party pamclpanng in
- ihe construction of the Pro_|ect shall be deemr:d those of Penndel for the ..
. purposes of this agreement. - Pelmde] shall be responszb}e for assuring | that
-+ the construction of the Pro;ect is performed in a good and workmanlike -
7 manner and in accordance with the highest standards of care for the
" industry. Pennde] shall take all reasonable precautions to prevent mjuly,
- “damages or loss to persons or propen) ihroughout the Pro_}ecl, mcludlng
. -espemall yk issues of envzmmncnlal prolcc,non o _

5 The term of thxs Agreemcnt sh.:ﬂl contmue untll the complcnon of thc 3

S .'_}Pro_;cct and thereafter vnless_an_d_unnl terminated by muiual agreament of
ATFland Pem)del and it
__.termmated R :

c'ontmue into _pcrpetuzty 11" not 50 5 SRR -;




. : 'I'he partxcs agrce thal thc face amount of the contract bctween thcm for L

S ~ Penndel to complete the Project is Six Billion Dollars ($6,000,000,000) at
L hcost p}ns tlnrty percent (30%) plus two perwnt {2%) over the. adjusmmnt
Lo '_'::ﬁ_-._'for the increase in mﬂaho rega.rd]ess of the cost 10 Penndel to perform

5 _ .'from the amounts pald by ATFI be less ihan One Bﬂhou blgbt Hun&red
- Million Dollars ($1,800,000,000.00). Pavmems shall be duc fifteen (15)
- days from the date of ihe submission ofi invoices from Penndel to ATFI,

g ff"‘-’.‘(i 5“‘) day, a late fee of five percent (5%) of the unpaxd amount if paid

.. within ten (10) days thereafier; and any amounts paid after said teaz-day Gy

BN permd shall accrue late fees at the rate of eighteen percent (1 8) per annwn
- plusa collection fee of ﬂzrec percent (3%) and attorneys fees of five -

- .percent (5%) of the unpa;d balance. A deposn of Ten Dollars (§1 0. O{})

L subsequent payment ofan addxuonal 1wo percent (2%) of the face amount -'

Aime bcmg of the essence. For : any payments received after ihe hﬁeenth

"-_'--__sha]} be paid by ATFI o Pennde] upon the execution of this agreement; B
- ‘with a subsequent payment of three percent (3%) of the, face amount of the
- contract upon the bond fundmg for the initial phase of the project; anda .

S of the contract upon mobilization of the project. These pezoentages shall ST

iapply 10 the ﬁrst phasc and Io a]l subsequent phascs of the pro_:ect

: _The pames agree that lhls Agreement is not mtendcd 10 creau., nor shali n =
create, a parinership between them or any business relauomshjp other than .~

0 that specxﬁcally created by the terms hereof, Likewise, no pammershjp Or i
“other business relationship shall be created between ATFI, Penndel and S

-~ any suhcommclors or bord’ ate parhes wn!:ractcd to work on the R e S
"3Projeu et B T S

A {"rhe busmess md affaxrs of the Prq;ect shall be comrolied by Pcnndel SRS |
~without the requirement | that the approval of ATF1 be obtained for any -_ R

~actions 1taken, subject only to the submission of such reports and

N Penndei may conduct thc bubmcbs oi the ijccl ﬁum such }ocanon or -,:-' e

- “accountings being furnished by Penndel to ATFI as the parties may agree R R TN

" from time 10 time, Detailed and complete records of all aspectsof the . "
~Project shall be kept by ATFI and Penndel for their use and for i mspectmn A
by any third parties, agencies, rcglﬂators or. others authonzed by law or.. S

o agreemcm to access them . SR . S

focations as it may elect, whether in the State of Alabama, the R T
 Commonwealth of Penmylvama, or elsewhere. However as staicd below, RS R R
N '.;Pennsylvama law shall govern thls__agreemem i e

--_;’Penndel may act tlnoubh hllCh subagcnts and Subcontrﬂbi()rb attomcyb and_ i
L :-ruprcsenmnw 3 18 it deem necessary in its sole d.zscrelmn, ami to PR
i compensatf: :.m.h p.irues undcr c;uch ienns as 11 may agm: s




. .if:__-'through a markeung plan deiermmad by Pcnndel and all proceeds lheraof

The ﬁmdmg for ihe Pro_lect sha]l be :rmsed lhroug,h the Jssuance of bonds

s 3:'.'dxs£nbuuon according to sound business pracnces ’Penndel _shall act as [

: ¥ Sponsor for the AT.F} Dll‘GCt Offcnn,g, and Bond Issuer

.. all aspects of its performance on behalf of ATFI and in furtherance of the

'[-As stated dbove Pcnndf:l shall mamtam current and cnmplcte records o_f

P roject, with such records being available to ATF) and to other partiesas = . s

'ijﬁzi.f'f.Pcnndel shall comp}y'wadl all iegal requuemcnts of a]i apphcab}e agencxes
i and junsdlctmns for the project, mcludmg but ot limited to Jaborand =~ - R
- hiring practices, compensation of subcontractors and workers, and mes e

" legally required. This shall include all fiscal and financial records. Such ..~
© - -records shall be examined and audﬂed by mdependent audnors and Skl
- ‘accountants selected by Penndel, with such statements of accoum bcmg R
-;.'-'..rendcrcd as_reqzured by good accounung pract‘lces R T

_ -~ and insurance. In order to assure such complmnce, Pennde] may employ

o 13.

. altorneys and advisors as it may in its sole discretion determine, securing R
s such legal advice and opxmons as_wx]i uasonably protect the Pro_]ect and . ©
-.-_ﬁ-'_-:.thepart]estherem ' S L

S The parues rccogmze that thls agrecmcm is miended to be supp}cmented, S
I augmented and wb_;ecl 1o possible amendment and smodification from tnne T
" to time during the development of the Project and jis construction. The
- parties agree for themselves, their agents, cmployces su’ocontraclors : ';3_' SRR IR AN
- affiliated parlies and assigns, 1 that they will execute promptly any
- “documents, amendments, bupplements schedules, additions or other

7 material reasonably required to be executed in order to carry out thxs _' A

s,

:-;It 15 thc mtentmn of ihe part:les that al .my nme durmg :he term of ﬂ‘llS LA R
R ;'_ngreement ‘Penndel shall have the option, upon thirty (30) days notme 10 : Slennie i
. ATFL 10 purchase the Pm;ect from ATF] including the right to reccws all R AR

- toll income and other income from operations. The terms of such &0

R agreement and the constructmn of the Pro_zect

ti purchase shall be negonatcd and determined by the parties at the nme that -_ o

- ~'said notice is given to ATFI, and thcy covenant that they will ncgotlate the__:

© “same in gc}od faith. The purchaqe of the Project by Penndel shall be under .

S and subjeci to all hens and encumbrances of record, which Penndel agrees
i .'_'_:m pay from the income of thc PrOJect however, Penndel shall notbe - - s

- 1equired to assume any liens or encumbrances as against ils suparate hmds B
" and assets that are sepurate from the Project, -t is also wundersteod by lhf. R '
- parties that the State of Alabuma has the authority under the Joint S T A
EResoluuon by thu A.labama Luglslamrc that are thc. ham for the Prq;ect to e




~ - 'Alabama would then .be_legaljy boun;l to j)ay When at some point in thc .

. future all encumbrances upon the Project have been pmd and retired, itis

o --take over the Project at anynmc subject 10 al] hcm, enuumbrances, S
. ““contracts, claims an i : :

g :.:_E_'.the further understandm_g_of the pajncs that at that time the Prqyect istobe _ :_ _:'; .' . .1_5
- “turned over to full ownership by the State Df Aiabama as conlemplated by R

i '-’j-the 3omt Resoluimn

16

- of the Commonwealth of Pennsylvania. Venue for any legal actions

Tlns Agreement shall be construed accordmg to and govemed by the laws E

*between the parties involving thls Ageement and!or the Pro_;ect shail be iji_ e

_ﬁzYork County, Pcnnsy]vama .

. This Agreement oonsmutes thc snnre agreement between 1he parhcs and
B 3_supersedes all agreements, representations, warranties, statements, SR
+promises. and understandings, whether oral or written, with respect to the R
' subject matter hereof, and néither party hereto shall be bound by nor - "; SRR
- charged with any. oral or written agreements, representation, warranties, 5

. statements, promises or understandings not specifically set forth in this - SR

i e Agaeement This Agreement may not be a_mended, ahered or modlﬁed
Ry _:-_lexcept by a ang sngned by both parties. o L

- '-Any and all nouces demands, or other commumoahons reqm.red or U L
5 desired to be ngeu hereunder by : any party : shall be in writing sandshallbe 0 0
= .vahdi.v given or made to another party if pcrsonaliy served, or :fdeposned_ A TRAR IR
" “‘in the United States mail, certified or registered, postage prepaid, return
~ - receipt requested. 1f such potice or demand is served personally, notice
- --shall be deemed constructively made at the time of such personal semce
. 1f such notice, demand or other communication is given by mail, such . -

8 "notice shall be conclusively deemed given five days after deposit thereof o DN
-+ in the United States mail addressed to the party to whom such nouce, i PR
-‘.demand or other commumcatxou 13 to be gwen as follows B

 ATRL

nonce gwen 10 the othc.r m thc mannu: prov:ded _ahovc ST

| B Cralg Smlth Dxrector .. BRI
S P.O.Box 124 o R
e '_'-_:.'-_-_Red Lmn PA 17356

L Steven Trout, Presndent
SolloISL
e :-_ 3500 South DuP(mt nghway

: _'Dover, DE 19901 :

If to I’umdel




oo I any provision of this Agrec éni, or any pm‘-aah;fge;eaf, -;s“z"]aa io’bé '

.:.:Tlns A greemcnt may be cxecuted m any number of countenparts each of .
T “‘which shall be deemed 10 be, an ongmal and all of w}uch shali oonsntutc
E _.:-_:oneandthebameagreement S

. invalid and unenforceable, then the remainder of this Agreement shan
' _m,veriheless remam m ful} force and cﬁ'ecl Lt S

S 20, f‘ Each party hereto agrees to do a!l acts and t.hmgs and to make, chccutc
- and deliver such written mstmmenm as shall from t:une to time ‘be ok

i '-‘_f:agreemcnt

IN WlTNEbS WHEREOF thc pames have exet.utcd ﬂns Agreememas of the R
--day and yearﬁrstabove wrztten B )

By - %;.:L-zm 7._-(« I B ‘i‘f* S

S Stevcn Troui. Preszdam




