THIS ELECTRONIC TOLL COLLECTION (ETC) AGREEMENT (this “Agreement”) is
made and entered into this 4 day of 006, by and between VIRGINIA
DEPARTMENT OF TRANSPORTATION (“VDOT”) and Transurban (895) LLC (the
“Participating Agency” or “Participant”).

WHEREAS, VDOT is the owner and operator of the Virginia Smart Tag Toll Collection
System;

WHEREAS, the ?articipant is the owner and operator of the Pocahontas Parkway, a privately
owned and operated toll road;

WHEREAS, the parties have installed and operate compatible electronic toll collection systems
for their respective roadways; '

WHEREAS, VDOT is responsible for providing ETC Services (“ETC Services™) for the
Participating Agencies. The Participant and VDOT desire to enter into this Agreement to
provide for, among other things, ETC Service as it relates to the Pocahontas Parkway; and

WHEREAS, VDOT has joined the B-ZPass Interagency Group (IAG) on behalf of itself and
other Participating Agencies. The E-ZPass Reciprocity Agreement is attached hereto as
Appendix A and is considered part of this ETC Agreement;

NOW, THEREFORE, in consideration of the foregoing and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, VDOT and the
Participant hereby agree as follows:

ARTICLE 1 - DEFINITIONS

For purposes of this Agreement, the terms set fort below shall have the meanings set forth beside
them.

Authorized Department Representative
Authorized Participant Representative

Person or officer duly authorized to act on behalf of VDOT
Person or officer duly authorized to act on behalf of the Participant

) 1} 1 1

ETC Electronic Toll Collection

ETC Services All of those services necessary for the operation of an electronic toll
collection system

ETC Services Agreement - The Agreement between VDOT and the Participant for the provision
of electronic toll collection services

E-ZPass - Trademark for regional ETC system operated by an Interagency
Group (IAG) of participants

E-ZPass Reciprocity Agreement - Agreement requiring reciprocity among Agencies participating in the
E-ZPass ETC system

Fiscal Year - Any 12 month period beginning July 1* one year and ending June 30®
the following year

Participant - Transurban - 895

Smart Tag - VDOT trademark for ETC

STCSC - Smart Tag Customer Service Center

VDOT - Virginia Department of Transportation




ARTICLE 2 - ETC SERVICES
Section 2.1 — Provision of ETC Service

By prior understanding of the parties, VDOT is responsible for certain services for both the
Participant and VDOT with respect to the administration and operation of the ETC systems
on the Pocahontas Parkway and other Smart Tag facilities, including the customer services,
distribution of transponders and the collection of tolls (collectively, “ETC Services) for the
the Pocahontas Parkway and other Smart Tag facilities through such transponders and the
operation of Smart Tag Customer Service Centers (“STCSC”) (as defined in Section 2.2).

All Participant policies and procedures that affect VDOT’s Smart Tag Customer Service
Center Operations are subject to review and approval by VDOT. To the extent that any of
Participant’s policies and procedures materially and adversely affect VDOT’s Smart Tag
Customer Service Center Operations, VDOT and Participant shall engage in good faith
discussions regarding the implementation of such policies and procedures, including the cure
by Participant of any adverse financial affect on VDOT or the Smart Tag Customer Service
Center Operations.

By its execution hereof, VDOT shall be deemed to have approved Participant’s existing
policies and procedures.

Section 2.2 — Smart Tag Customer Service Centers

VDOT shall be responsible for the establishment, administration, and operation of one or more
walk-in centers that will issue and provide services relating to the ETC system administration,
prepaid account maintenance, and distribution of transponders (“Service Centers™) to be used for
the ETC systems for the Participant and VDOT facilities. VDOT may contract with a private
company (“ETC Servicer”) for the provision of such services (“ETC Services™) through an ETC
Services Agreement. Unless otherwise provided herein, VDOT shall provide the necessary data
and communication lines, office supplies and equipment to support the Service Center(s).
VDOT will provide a minimum of seven (7) days advance notice to the Participant of any
planned changes to any STCSC location, toll operations and service requirements that materially
affect Participant and will, with good faith cooperation, seek the Participant’s comments on any
such changes and incorporate any mutually agreeable proposals.

Section 2.3 — ETC Prepaid Account
Notwithstanding anything contained in the agreement, VDOT and the Participant acknowledge that:

(i) VDOT has established, in its name, an ETC Prepaid Account (“Account”) for purposes of
collecting prepaid tolls, membership fees and transponder fees;




(i)  VDOT shall be the sole owner of the Account and shall have the exclusive right, power
and authority, in the exclusion of the Participant and all other persons, to exercise sole
dominion and control of the Account;

(iil)  The Participant shall have no right, title or interest in and to the Account.

VDOT agrees, except in cases of system failure, to initiate payment by wire transfer to the
Participant on or before the close of business of the next succeeding VDOT business day, an
amount equal to the aggregate tolls and any applicable membership fees posted to patron
accounts, less payment of the transaction fee provided as applicable. In the event outstanding
bond covenants prohibit netting of the transaction fee from the electronic toll receipts, the
transaction fee must be paid upon receipt of an Invoice for Services.

Section 2.4 — Invoices for Services

Any fees for any services including, but not limited to, ETC Services provided by VDOT to the
Participant upon request or with the agreement of the other party that are not otherwise paid as
provided herein, shall be invoiced to the other party and paid in compliance with the laws of the
Commonwealth of Virginia.

Section 2.5 — Disputed Invoices

If either VDOT or the Participant disputes any invoice or payment transaction reported by the
ETC Servicer, they shall give prompt notice to the ETC Servicer and each other. Participant
shall only reimburse questioned amounts to VDOT upon satisfactory resolution, for any amounts
in dispute.

Section 2.6 — Payments by the ETC Servicer

In the event that pursuant to the ETC Services Agreement, the ETC Servicer is obligated to pay
VDOT lost revenues or any other sum resuiting from the default in or the non-performance of its
duties and obligations under the ETC Services Agreement, VDOT shall promptly remit to the
Participant its pro rata portion of such sums. Such payment shall be based on the product of (i)
the historical ratio of the Pocahontas Parkway Transactions to VDOT Transactions over the
applicable time period in question for the immediately preceding year (taking into account
holiday and weekend travel days), multiplied by (ii) the average percentage traffic increase at the
Pocahontas Parkway during the immediately preceding twelve month period; provided that if by
reason of catastrophic event, the foregoing calculation is not a fair approximation of the traffic
flow for the Pocahontas Parkway for the period in question, then VDOT shall remit such other
amount as Participant can establish to VDOT’s reasonable satisfaction. Payment to the
Participant by VDOT shall be limited to revenues lost by Participant or other sums that
Participant can show as a direct loss from any such non-performance.




ARTICLE 3 - ETC SYSTEMS
Section 3.1 — Independent Systems

The Participant operates an ETC system which is independent of but compatible with the VDOT
system and uses the same type of transponder.

The Participant shall be responsible for ensuring that its ETC system provides ETC transaction
data in the format required by the STCSC. VDOT shall provide data formats, documentation,
interface requirements and any other necessary design information to the Participant in a timely
manner and at no additional cost to the Participant. Transaction processing problems which arise
from the Participant not meeting these requirements shall be resolved at the direction of VDOT
on a time plus materials basis. This information is subject to change with reasonable notice from
VDOT. Participant will be required to conform to the new interface requirements at no cost to
VDOT or Participant may elect to not install new interface requirements and withdraw from the
ETC Agreement.

VDOT and the Participant shall each continue to be responsible for the maintenance, repair, and
operation of all necessary lane and computer equipment for their respective ETC systems.
Specifically, the Participant shall be responsible for the maintenance, repair and operation of all
necessary lane and computer equipment for its ETC system through and including its host
computer. In no event shall VDOT have any liability to the Participant for any losses suffered
due to equipment failure or error in the Participant’s ETC system from the lane level through the
Participant’s host computer. VDOT shall be responsible for the maintenance, repair and
operation of its ETC system commencing from the Participant’s host router and extending
through and including telephone lines, routers, black boxes and the STCSC. Should VDOT’s
failure to properly maintain, repair and operate its ETC system and the STCSC cause a loss of
revenue to the Participant, VDOT shall reimburse the Participant therefor and for Participant’s
direct costs associated therewith within 14 days after the Participant shall have given VDOT
written notice. Such written notice shall include adequate and detailed documentation of such
lost revenues and costs. Neither party shall have any liability to the other party for consequential
damages.

Section 3.2 — Testing Procedures and Results

VDOT shall be provided the opportunity to participate in the installation of upgrades or other
modifications to the Participant’s ETC system, as requested. The Participant may participate in
the installation of upgrades or other modifications to VDOT’s STCSC system.

In such event, each party will provide proposed test schedules and scripts for such upgrades or
other modifications to the other party and the STCSC at least 60 days in advance of testing. In
the case of upgrades or modifications to Participant’s ETC system, upon mutual agreement
VDOT may require additional tests to be undertaken at the Participant’s expense in order to
confirm the accuracy and reliability in all aspects of processing relating to ETC transactions.
Copies of test results shall be made available to the other party and the STCSC promptly. VDOT




will participate in acceptance testing and must approve testing prior to processing of live ETC
traffic through the STCSC.

Section 3.3 — Modifications to Systems

As equipment changes, modifications or upgrades occur to the ETC systems, the Participant shall
use reasonable efforts to cause its ETC equipment used on its toll facility to be compatible with
that used by VDOT on its other ETC facilities. The Participant will be responsible for any and
all system maintenance, changes, modifications or upgrades to its ETC equipment or operations.
Any changes, modifications or upgrades to any of the Participant’s ETC equipment or other
system modifications that may impact VDOT’s ETC operations in any material respect shall be
compatible with the VDOT ETC operations. Either party shall notify the other in writing at least
90 days in advance of any changes or modification to such party’s ETC system equipment that
may affect the other’s ETC system equipment or operations in any material respect.

VDOT will exercise due care and diligence in planning and implementing modifications,
upgrades and associated testing of its ETC system at levels which are reasonable given the
schedule, scope and budget for the ETC system and will not exceed what is considered
customary and reasonable for hardware and software processing systems. However, there is
no guarantee against adverse impacts to the performance of the hardware or software in
Participant’s or others’ systems. While precautions will be taken by VDOT to help mitigate
the risk of occurrence of such adverse impacts, VDOT shall not, unless it is in breach of its
duty of due care and diligence, be financially responsible for the occurrence of adverse
impact to the Participant or other third parties affected during such modifications, upgrades
and associated testing.

Section 3.4 — System Performance

Both the Participant and VDOT shall report within 48 business hours any system failure or
degradation that may affect ETC operations. In the event that the Participant is unable to send
Smart Tag transactions for periods in excess of 24 hours, the Participant must notify the Manager
of the STCSC prior to sending any backlogged Smart Tag transactions. If the STCSC is unable
to process Smart Tag or E-ZPass transactions for the Participant for any period in excess of 24
hours, VDOT shall notify the Participant within 48 business hours of such fact.

Any Smart Tag transactions not sent within 60 business days of occurrence are subject to
deletion from the patron’s account and related revenue may not be recorded or transferred unless
the delay is due to failure by VDOT, in which case the related revenue shall promptly be
transferred to the Participant.

Section 3.5 — Disputed Transactions
Each business day, the Participant will forward by telecopy or e-mail to VDOT via the STCSC a

report listing Smart Tag transactions by lane number from the previous day or weekend, as
applicable. Each business day VDOT will cause the STCSC, via telecopy or e-mail, to send the




























