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AMENDED AND RESTATED COMPREHENSIVE AGREEMENT
TO DEVELOP AND OPERATE THE ROUTE 895 CONNECTOR

This AMENDED AND RESTATED COMPREHENSIVE AGREEMENT TO
DEVELOP AND OPERATE THE ROUTE 895 CONNECTOR (“Agreement”) is made and
entered into as of June 29, 2006, by and between the Virginia Department of Transportation (the
“Department”), a department of the Commonwealth of Virginia, the address of which
Department is 1401 East Broad Street, Richmond, Virginia 23219; and Transurban (895) LLC,
(the “Operator”), a Delaware limited liability company, with a mailing address c/o Transurban
(895) US Holdings LLC, Level 43, 405 Lexington Avenue, New York, NY 10017.

ARTICLE 1.

RECITALS

Section 1.01. On March 25, 1995 the Governor of the State signed into law, effective
July 1, 1995, the Public-Private Transportation Act, which was amended and re-enacted by
Chapters 504 and 562 of the 2005 Acts of Assembly and signed into law by the Governor,
effective July 1, 2005 (as amended, the “PPTA”).

Section 1.02. In re-enacting the PPTA, the State General Assembly found and declared,
among other things, that:

(a) there is a public need for timely development and/or operation of transportation
facilities within the State to address the needs identified by the appropriate state, regional, or
Jocal transportation plan by improving safety, reducing congestion, increasing capacity, and/or
enhancing economic efficiency and that such public need may not be wholly satisfied by existing
methods of procurement in which qualifying transportation facilities are developed and/or
operated;

) such public need may not be wholly satisfied by existing ways in which
transportation facilities are developed and operated; and

© authorizing private entities to acquire, construct, improve, maintain, and/or
operate one Or more transportation facilities may result in the availability of such transportation
facilities to the public in a more timely or Jess costly fashion, thereby serving the public safety
and welfare.

Section 1.03. The PPTA grants the Department the authority to allow private entities to
develop and/or operate qualifying transportation facilities if the Department determines there isa
need for the facilities and private involvement would provide the facilities to the public in a
timely and cost-effective fashion.

ARCA as of June 27 (2).doc -1-




Section 1.04. On July 1, 1995 the Department adopted Implementation Guidelines
developed by the Commissioner for the selection of solicited and unsolicited proposals for
negotiation under the PPTA, which were revised in April 2001 and further revised on October
31, 2005.

Section 1.05. Pursuant to the PPTA, on November 8, 1995, FD/MK submitted an
unsolicited conceptual proposal to the Department and on J uly 24, 1996, FD/MK submitted its
detailed proposal for the design and construction of certain transportation facilities which
collectively the Department referred to as the Route 895 Connector and which was subsequently
designated as the Pocahontas Parkway.

Section 1.06. The proposed transportation facilities were the subject of long-term
environmental planning and design, culminating in an environmental impact statement and
record of decision, issued in 1994.

Section 1.07. After proposal clarification, the Advisory Panel evaluated the July 24,
1996 detailed proposal using the “Proposal Evaluation and Selection Criteria” set forth in the
Implementation Guidelines. Based on such evaluation, the Advisory Panel, on May 5, 1997,
recommended the Project to the Commissioner for development pursuant to the PPTA, subject to
the successful negotiation, execution and delivery of a comprehensive agreement.

Section 1.08. On June 3, 1998, the Department and FD/MK entered into the
Comprehensive Agreement to Develop and Operate Route 895 Connector (the “Original

Comprehensive Agreement”).

Section 1.09. On June 3, 1998, FD/MK, the Association and the Department entered into
the Project Financing, Assignment and Assumption Agreement pursuant to which, among other
things, FD/MK assigned to the Association, and the Association assumed, the rights and
responsibilities of FD/MK as the Operator under the Original Comprehensive Agreement (other
than certain construction and indemnification obligations).

Section 1.10. On June 3 1998, the Department and FD/MK entered into a design-build
contract (the “Design-Build Contract”) providing for the final design and construction of the
transportation facilities.

Section 1.11. On June 3, 1998, the CTB and the Association entered into the SIB Loan
Agreement, pursuant to which the CTB made a loan to the Association from the Toll Facilities
Revolving Account in the principal amount of $18,000,000, evidenced by the SIB Bond.

Section 1.12. On July 9, 1998, the Association issued and sold to the underwriters the
Series 1998 Senior Bonds.

Section 1.13. The transportation facilities designed and constructed pursuant to the
Original Comprehensive Agreement constitute an approximately nine mile, four lane, limited
access tollway located from the then eastern terminus of Chippenham Parkway (State Route 150)
at 1-95 to a connection with 1-295 southeast of Richmond International Airport primarily in the
southeastern portion of Henrico County (but extending for a short distance into the eastern tip of

Chesterfield County and including a small portion in the City of Richmond), including a new
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