EXHIBIT Q
FORM OF DIRECT AGREEMENT

This AGREEMENT RELATING TO THE TRANSFORM 66 P3 PROJECT (this
“Agreement”) is made and entered into as of [*Jaoygl among the VIRGINIA DEPARTMENT
OF TRANSPORTATION (the “Department”), an agencytled Commonwealth of Virginia (the
“State”), the address of which is 1401 East Broa@e®, Richmond, Virginia 23219; [¢], a [¢]
(the “Developer”) whose address is [¢]; and [],a@ent for the Lenders in accordance with the
terms of the Initial Project Financing Agreemente (‘Collateral Agent”), whose address is [¢].

RECITALS

WHEREAS, the Department and the Developer have entered anComprehensive
Agreement Relating to the Transform 66 P3 Projebe (‘Project”), dated as of [¢] (the
“Comprehensive Agreement”), pursuant to which thep&tment has granted a permit to the
Developer, which includes (i) the right and obligatto develop, design, finance, construct,
operate and maintain the Project and (ii) the righéstablish, impose, charge, collect, use and
enforce payment of tolls and related charges; and

WHEREAS, the provision of Developer Debt to the Develojgeconditioned upon the
Department providing the Lenders with certain amsces (as more particularly set forth in this
Agreement) regarding the Lenders’ rights in thenéwd a default by the Developer under the
Comprehensive Agreement or the Project Financingeéments;

AGREEMENT

NOW, THEREFORE, in consideration of the covenants contained hemed for other
good and valuable consideration, the receipt otWis hereby acknowledged, the parties hereto
agree as follows:

ARTICLE 1.
DEFINITIONS, CONTRACT DOCUMENTS AND ORDER OF PRECED ENCE

Section 1.01 Definitions

Capitalized terms used but not otherwise definethim Agreement have the respective
meanings set forth in Exhibit A to the Compreheashgreement. In addition, the following
terms have the meanings specified below:

Bankruptcy Related Default means a Developer Default that arises pursuanettidh
19.01(l) or_(m) of the Comprehensive Agreement.

Collateral Agent Noticehas the meaning given to it in Section 2.02(d)(i).

Cure Period means the period commencing on the date that tHat€al Agent
receives a Department Notice pursuant to Secti@®(2) and ending on the earliest of:
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(a) the relevant Cure Period Completion Date;

(b) any Step-out Date or Substitution Effective Date; o

(c) the last day of the Term.

Cure Period Completion Datemeans, subject to Section 8.02:

(@)  with respect to any Payment Default, the daten@lB0 Days after the date that
the Collateral Agent receives the relevant Depantrmtice;

(b) with respect to any Bankruptcy Related Default,dbte falling 90 Days after the
date that the Collateral Agent receives the releiz@partment Notice;

() with respect to any Non-Completion Default, theedtlling 90 Days after the
date that the Collateral Agent receives the relelzpartment Notice; provided, however, that
such period will be extended by such reasonabl®geaf time as may be required to achieve
Project Completion (subject to a maximum extensib275 days), but only to the extent that:

(1) in the reasonable opinion of the Department, tieeeereasonable prospect
of achieving Project Completion within 365 daydlod relevant Department Notice; and

(i) within the 90-Day period, the Collateral Agent ahd Department (each
acting reasonably) agree to a plan in relatiorctoeve Project Completion; and

(d)  with respect to any Developer Default not refertedn clauses (a) through (c)
above, the date falling 90 Days after the datettmatrelevant Department Notice is received by
the Collateral Agent; provided, however, that spehiod will, at the request of the Collateral
Agent, be extended up to a maximum of 60 additi@rels, but only to the extent that:

(1) within the 90-Day period, the Collateral Agent ahd Department (each
acting reasonably) agree to a plan specifying ¢éimeedial action to be taken in respect of
the relevant Developer Default; and

(i) the extension requested by the Collateral Agentressmts (in the
reasonable opinion of the Department) a reasornmsied of time to remedy the relevant
Developer Default.

Department Noticehas the meaning given to it in Section 2.02(a).

Designated Accountmeans the Developer Damages Account as defindgiCollateral
Agency and Account Agreement, dated as of [+] (tDellateral Agency Agreement”) between
the Developer and [], as Collateral Agent, or sottter account in accordance with the terms of
the Collateral Agency Agreement.

Discharge Datemeans the date on which all of the obligationshef Developer under
the Initial Project Financing Agreements have baevocably discharged in full to the
satisfaction of the Collateral Agent.

Virginia Department of Transportation -2- Compebive Agreement
Transform 66 P3 Project Exhibit Q
[], 2016



Event of Default has the meaning given to such term in the Initiajdet Financing
Agreements.

Initial Equity Members means the Equity Members as of the date of thieé&gent.

Initial Financing Assignment means the Financing Assignment granted by the
Developer pursuant to the Initial Project Financkgyeements.

Initial Period means:

(@)  with respect to any Payment Default, the daten@lB0 Days after the date that
the Collateral Agent received the relevant Depantntice;

(b) with respect to any Bankruptcy Related Default,dbte falling 90 Days after the
date that the Collateral Agent receives the releiz@mpartment Notice; and

(c) with respect to any Developer Default not refe@dh (a) or (b) above, the date
falling 90 Days after the date that the Collatéygént receives the relevant Department Notice;

in each case, as may be extended pursuant to $&dD2.

Initial Project Financing Agreement has the meaning set forth in the Comprehensive
Agreement, as the same may be amended or modifiedtime to time.

Non-Completion Default means a Developer Default that arises pursuantetdid®
19.01(i) of the Comprehensive Agreement.

Payment Default means a Developer Default that arises pursuanettidh 19.01(e) of
the Comprehensive Agreement.

Property means any right or interest in or to property of &md whatsoever, whether
real, personal or mixed and whether tangible angible.

Qualified Substitute Developemmeans a Person who:

(a) has the legal capacity, power and authority to beca party to, and perform the
obligations of the Developer under, the Comprelh@ndgreement;

(b) has the resources available to it (including coreditfinancial resources) to
perform the obligations of the Developer under@wenprehensive Agreement;

(c) employs or subcontracts with Persons having therogpite qualifications,
experience and technical competence availablett@itare sufficient to enable it to perform the
obligations of the Developer under the Comprehen8greement; and

(d) has not been:

(1) debarred or prohibited from participating in state federally-funded

projects;
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(i) indicted, convicted, pled guilty amolo contendere to a violation of law
involving fraud, conspiracy, collusion, bribery, rjpey, material misrepresentation, or
any other violation that show a similar lack of @ioor ethical integrity; or

(i)  barred or prohibited from owning or operating thej€ct under law,
including the Foreign Investment and National Siguxct of 2007, 50 USC App. 2170
(HR 556).

Step-in Datehas the meaning given to it in Section 4.01(c).

Step-in Entity has the meaning given to it in Section 4.01(b).

Step-in Entity Accession Agreementmeans the agreement to be entered into by a Step-

in Entity pursuant to Section 4.01(c).

Step-in Noticehas the meaning given to it in Section 4.01(a).

Step-in Period in relation to a Step-in Entity means the periaoirfrand including the
Step-in Date until the earliest of:

(@) the last day of the Cure Period;
(b)  the Substitution Effective Date;
(c) the Step-out Date;

(d) the date of termination of the Comprehensive Agesanby the Department in
accordance with this Agreement and the Comprehemsiveement; or

(e) the last day of the Term.

Step-out Datein relation to a Step-in Entity means the date upthich any Step-out
Notice is served by such Step-in Entity pursuargeation 4.03.

Step-out Noticehas the meaning given to it in Section 4.03(a).

Substitute has the meaning given to it in Section 5.01.

Substitute Accession Agreementneans the agreement to be entered into by a Sutbstit
pursuant to Section 6.01.

Substitution Effective Datehas the meaning given to it in Section 6.01.

Substitution Notice has the meaning given to it in Section 5.01.
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Section 1.02 Order of Precedence

In the event of any conflict, ambiguity or incortsiscy between the provisions of the
Comprehensive Agreement and the provisions of thggeement, the provisions of this
Agreement will prevail.

Section 1.03 No Effect on Comprehensive Agreement

Nothing in this Agreement amends or modifies anyhef Developer’s obligations to the
Department under the Comprehensive Agreement.

ARTICLE 2.
CONSENT TO SECURITY AND NOTICES

Section 2.01 Consent to Security
Notwithstanding anything to the contrary in the Quehensive Agreement:
(a) the Department acknowledges notice and receipbh@icansents to:

(1) the assignment by the Developer to the Collatergeér of all of the
Developer’s Interest pursuant to the Initial Projfeinancing Agreements; and

(i) the grant by each of the Initial Equity Membergtie Collateral Agent of
a security interest in their respective equity ries¢s in the Developer, in each case
pursuant to the Initial Project Financing Agreensent

(b) none of the security interests referred to in $ec?.01(a):

(1) constitute (or with the giving of notice or lapsktone, or both, could
constitute) either a breach by the Developer oblibgations under the Comprehensive
Agreement or a Developer Default; or

(i) require any consent of the Department that is eithdditional or
supplemental to those granted pursuant to thisde2t01;

(c) for the avoidance of doubt, the Collateral Agent mot, by virtue of the security
interests referred to in Section 2.01(a), acquie greater rights to the Developer’s Interest than
the Developer itself has at any particular timespant to the Comprehensive Agreement; and

(d) for so long as any amount under the Initial Projectancing Agreements is
outstanding, the Department will not, without th@pwritten consent of the Collateral Agent,
consent to any assignment, transfer, pledge or thgpation by the Developer of the
Comprehensive Agreement or any interest thereithbyDeveloper, other than as specified in
this Agreement.
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Section 2.02 Notice Requirements

(@) The Department will give the Collateral Agent weiit notice (a “Department
Notice”) promptly upon becoming aware of the ocenoe of any Developer Default giving rise
to the Department’s right to terminate or give oetierminating the Comprehensive Agreement,
and will specify in the Department Notice:

(1) the unperformed obligations of the Developer unther Comprehensive
Agreement of which the Department is aware (hawvimgde reasonable inquiry) and
grounds for termination of the Comprehensive Agrestmn sufficient detail to enable
the Collateral Agent to assess the scope and anufuamy liability of the Developer
resulting therefrom;

(i) all amounts due and payable by the Developer t@#pmartment under the
Comprehensive Agreement, if any, on or before e @f the Department Notice and
which remain unpaid at such date and, by crosserfe to the applicable provision(s) of
the Comprehensive Agreement, the nature of the IDpggs obligation to pay such
amounts; and

(i)  the amount of any payments that the Departmenbnaddy foresees will
become due from the Developer during the applicEoie Period.

(b) The Department will update any Department Noticeiesl pursuant to Section
2.01Section 2.01(a) as and when it becomes awaranpfunperformed obligations of the
Developer (including non-payment of amounts thatehaecome due) under the Comprehensive
Agreement that were not specified in the relevagpd@tment Notice.

(c) For the avoidance of doubt, nothing in this Agreemeill prevent multiple
Department Notices running concurrently.

(d) The Collateral Agent will:

(1) promptly upon becoming aware of any Event of Defanhether or not a
Department Notice has been served in connectiol Wie same event) give the
Department written notice (a “Collateral Agent Net));

(i) specify in any Collateral Agent Notice the circuarstes and nature of the
Event of Default to which the Collateral Agent Natirelates; and

(i)  notify the Department of any decision to accelemt®unts outstanding
under the Initial Project Financing Agreements@mexercise any enforcement remedies
under the Initial Project Financing Agreements.

Section 2.03 Department Payments under the Comprehensive Agreeme

(@) The Department will, unless directed otherwise liy Collateral Agent, deposit
all amounts payable by it under the Comprehensiyee@ment into the Designated Account and
the Developer agrees that any payment made in @aicoe with this Section 2.03 will constitute
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a complete discharge of the Department’'s relevaayment obligations under the
Comprehensive Agreement.

(b)  The Collateral Agent acknowledges that all of thep8rtment’s payment
obligations to the Developer pursuant to the Cofmpneive Agreement are subject_to Section
25.19 of the Comprehensive Agreement.

ARTICLE 3.
RIGHTS AND OBLIGATIONS DURING THE CURE PERIOD

Section 3.01 No Termination during the Cure Period

At any time during a Cure Period, the Department mat, subject to the terms of this
Agreement:

(@) terminate or give notice terminating the Comprehenfgreement for Developer
Default or exercise any rights under Section 19ddBer than Sections 19.02(d) and 19.02(e)) of
the Comprehensive Agreement; or

(b) take or support any action for the liquidation, kamptcy, administration,
receivership, reorganization, dissolution or wirgdup of the Developer or for the composition
or readjustment of the Developer’s debts, or anylar insolvency procedure in relation to the
Developer, or for the appointment of a receiveustige, custodian, sequestrator, conservator,
liquidator, administrator or similar official fohé Developer or for any part of the Developer’'s
Property.

Section 3.02 Collateral Agent Rights

(a) At any time during an Event of Default (but, in tb@se of a Developer Default,
only for so long as the Initial Period has not ex@), without giving a Step-in Notice, the
Collateral Agent may (but shall have no obligatjaat)its sole option and discretion, perform or
arrange for the performance of any act, duty, digabon required of the Developer under the
Comprehensive Agreement, or remedy any breach efDiaveloper thereunder at any time,
which performance or remedy by or on behalf of @wlateral Agent will be accepted by the
Department in lieu of performance by the Developad in satisfaction of the Developer’s
obligations under the Comprehensive Agreement. tAe extent that any breach of the
Developer under the Comprehensive Agreement is detieand/or any payment liabilities or
obligations of the Developer are performed by tludla@eral Agent under this Section 3.02(a),
such action will discharge the relevant liabilities obligations of the Developer to the
Department. No such performance by or on behathefCollateral Agent under this Section
3.02(a) will be construed as an assumption by thkatéral Agent, or any person acting on the
Collateral Agent’s behalf, of any of the covenaragreements or other obligations of the
Developer under the Comprehensive Agreement.

(b) At any time during a Cure Period or an Event of ddif the Collateral Agent
may:
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(1) issue a Step-in Notice in accordance with the reguents of_Section
; or

N

.0

[ —

(i) issue a Substitution Notice in accordance withréggiirements of Section

(62

0

[ —

ARTICLE 4.
STEP-IN ARRANGEMENTS

Section 4.01 Step-in Notice

€) Provided that all unperformed payment obligatiohthe Developer identified in
a Department Notice will have been remedied in dulivaived by the Department on or before
the Step-in Date, the Collateral Agent may proviue Department with a written notice (“Step-
in Notice”) under this Section 4.01 at any timeidgrany Cure Period or Event of Default.

(b) The Collateral Agent will nominate, in any StepNbtice, any one of:

(1) the Collateral Agent, a Lender or any of their extjve Affiliates (such
Lender or any respective Affiliate subject to Dépent approval); or

(i) any Person approved by the Department in its discresuch approval
not to be unreasonably withheld or delayed if sBelnson meets all the criteria to be a
Qualified Substitute Developer and the Departmest been provided with the relevant
information required under _Section 5.03 with resgecsuch Person (each a “Step-in
Entity”), stating that the Step-in Entity is to loeee a joint and several obligor with the
Developer under the Comprehensive Agreement asdAtlieement in accordance with
the terms hereof.

(c) The Step-in Entity named in the Step-in Notice Wwél deemed to become a party
to the Comprehensive Agreement and this Agreemerdanal from the date it executes a duly
completed Step-in Entity Accession Agreement, sariglly in the form attached hereto as
Annex 1 (Form of Step-in Entity Accession Agreemeand submits it to the Department (the

“Step-in Date”).
Section 4.02 Rights and Obligations on Step-in

(& On and from the Step-in Date and during the StePanod, the Step-in Entity
will be:

(1) jointly and severally entitled to exercise and grijoe rights and powers
expressed to be assumed by or granted to the [@relonder the Comprehensive
Agreement and this Agreement;

(i) entitled to exercise and enjoy the rights and pswexpressed to be
assumed by or granted to a Step-in Entity underAgreement; and
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(i) jointly and severally liable with the Developer fie payment of all sums
due from the Developer under or arising out of @@mprehensive Agreement at the
Step-in Date and for the performance of all of eveloper's obligations under or
arising out of the Comprehensive Agreement onter aéfie Step-in Date.

(b) Without prejudice to ARTICLE 7 (Reinstatement ofnRelies), during the Step-
in Period:

(1) the Department undertakes:

(A) not to terminate or give notice terminating the @oehensive
Agreement for Developer Default or exercise angfights under Section 19.02
(other than Sections 19.02(d) and 19.02(e)) of@oenprehensive Agreement,
unless:

(1) the grounds for termination or giving notice ofnb@mation
or exercise of any of its rights under Section 296ther
than Sections 19.02(d) and 19.02(e)) of the Congpreilkie
Agreement arose during the Step-in Period; or

(2) the Step-in Entity fails to comply with the requirents of
any plan agreed between the Department and that€dall
Agent in connection with the extension of the ralevCure
Period Completion Date; and

(B) not to take or support any action for the liquidafi bankruptcy,
administration, receivership, reorganization, disson or winding up of the
Developer or for the composition or readjustmernthefDeveloper’s debts, or any
similar insolvency procedure in relation to the Bleyer, or for the appointment
of a receiver, trustee, custodian, sequestratornsesvator, liquidator,
administrator or similar official for the Developar for any part of the
Developer’s Property;

(C) not to suspend its performance (including in cotinacwith any
insolvency or bankruptcy proceeding in relation Beveloper) under the
Comprehensive Agreement, unless the grounds fqresis®on of performance
arose during the Step-in Period; and

(D) to continue to make payments required to be madeeteloper
under the Comprehensive Agreement to the Desigrfatedunt.

(i) the Department will owe its obligations under then@prehensive
Agreement and this Agreement to the Developer amch sStep-in Entity jointly;
provided, however, that:

(A) subject to _Section 4.02(b)(ii)(B), the performancé such
obligations by the Department in favor of eitherclsuStep-in Entity or the
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Developer will be a good and effective dischargeswth obligations under this
Agreement and the Comprehensive Agreement; and

(B) the Collateral Agent will be entitled at any timg botice in
writing to the Department to direct (such directlming binding on the Collateral
Agent, the Department and the Developer) that)l ainges thereafter while such
Step-in Entity is deemed to be a party to the Cempnsive Agreement and this
Agreement and subject to any further notice froem@ollateral Agent, such Step-
in Entity will be solely entitled to make any dedoiss, to give any directions,
approvals or consents, to receive any paymentstt@rwise to deal with the
Department under the Comprehensive Agreement asd\gneement.

(c) The Developer will not be relieved from any of itbligations under the
Comprehensive Agreement, whether arising beforafter the Step-in Date, by reason of the
Step-in Entity becoming a party to the Comprehengigreement pursuant to a Step-in Entity
Accession Agreement, except to the extent provid&ection 3.02.

Section 4.03 Step Out

(&) A Step-in Entity may, at any time, by giving nosdethan 30 Days’ prior written
notice (“Step-out Notice”) to the Department, terate its obligations to the Department under
the Comprehensive Agreement and this Agreementitenpen the Step-in Entity will, upon the
expiry of such notice, no longer be deemed to party to the Comprehensive Agreement and
this Agreement and, except as provided in SectiOB(8), will be released from all obligations
under the Comprehensive Agreement and this Agreemire obligations of the Department to
the Step-in Entity in such capacity under the Cahpnsive Agreement and this Agreement will
also terminate upon the expiry of such notice.

(b) Nothing in this_Section 4.03 will have the effedtreleasing the Step-in Entity
from any liability that relates to the performange non-performance of the Comprehensive
Agreement or this Agreement by the Developer oiStep-in Entity during the Step-in Period.

ARTICLE 5.
SUBSTITUTION PROPOSALS

Section 5.01 Notice of Proposed Substitute

To the extent that the Collateral Agent or the lessdat any time propose to require the
Developer to assign its rights and obligations uride Comprehensive Agreement and/or this
Agreement to a Person (a “Substitute”) designatgdhe Collateral Agent or the Lenders
(whether by mutual agreement or enforcement oftsigimder the Initial Project Financing
Agreements), the effectiveness of such assignméifbevconditional upon:

(a) the Collateral Agent issuing a notice (a “SubstitutNotice”) to the Department
requesting the Department’s prior approval of theppsed Substitute;

(b) the Department approving the identity of the pragb$Substitute pursuant to
Section 5.02; and
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(©) the proposed Substitute executing a Substitute gsice Agreement in
accordance with Section 6.01.

Section 5.02 Grounds for Refusing Approval

The Department will only be entitled to withholg spproval to any proposed Substitute
that is the subject of a Substitution Notice if:

€) in the Department’s reasonable opinion, the progp&ebstitute is not a Qualified
Substitute Developer; or

(b) subject to_Section 6.04, there are outstandingchesa of the Comprehensive
Agreement that have been previously notified by Brepartment to the Collateral Agent and
have not, to the reasonable satisfaction of theaDagent, been remedied or waived prior to the
date of the Substitution Notice; unless the Depantnhas approved (such approval not to be
unreasonably withheld or delayed) a plan specifylrggremedial action that the Substitute will
be required to take after the Substitution Effextdate in order to remedy each such breach.

Section 5.03 Provision of Information

The Collateral Agent will, as soon as practicaljjepvide to the Department such
information in relation to the proposed Substitael any Person who, it is proposed, will enter
into a material subcontract with the proposed Suibst in relation to the Project, as the
Department will reasonably require to enable ireéasonably determine whether the proposed
Substitute is a Qualified Substitute Developerludmng:

(a) the name and address of the proposed Substitute;

(b) unless such proposed Substitute is a publicly-tragetity, the names of the
proposed Substitute’s shareholders or members &adshare capital or partnership or
membership interests, as the case may be, helddhyd them;

(c) the manner in which it is proposed to finance theppsed Substitute and the
extent to which such financing is committed (to éxéent relevant);

(d) copies of the proposed Substitute’s most recerdntiral statements (and if
available, such financial statements will be fog thst three financial years and audited), or in
the case of a special purpose company, its opdralamce sheet;

(e) a copy of the proposed Substitute’s organizatidoauments;

) details of the resources available to the propdsebstitute and the proposed
Substitute’s appropriate qualifications, experier@r®l technical competence available to the
proposed Substitute to enable it to perform theigabbns of the Developer under the
Comprehensive Agreement; and

(9) the names of the proposed Substitute’s directodsaarly key personnel who will
have responsibility for the day-to-day manageméitsgarticipation in the Project.
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ARTICLE 6.
SUBSTITUTION

Section 6.01 Substitution Effective Date

If the Department approves the identity of a prepoSubstitute pursuant to ARTICLE 5,
the Substitute will execute a duly completed SultgtiAccession Agreement substantially in the
form set out in Annex 2 to this Agreement and suhinto the Department (with a copy of it to
the other parties to this Agreement). Such assegminwill become effective on and from the
date on which the Department countersigns the $utest Accession Agreement (the
“Substitution Effective Date”).

Section 6.02 Effectiveness of Substitution
On and from the Substitution Effective Date:

(a) such Substitute will become a party to the Comprsive Agreement and this
Agreement in place of the Developer who will be iedhately released from its obligations
arising under, and cease to be a party to, the @dmpsive Agreement and this Agreement
from that Substitution Effective Date; and

(b) such Substitute will exercise and enjoy the rigintd perform the obligations of
the Developer under the Comprehensive Agreementhamdgreement, and

(c) the Department shall owe its obligations (includingithout limitation, any
undischarged liability in respect of any loss omdge suffered or incurred by the Developer
prior to the Substitution Effective Date) under tl®mprehensive Agreement and this
Agreement to such Substitute in place of the Dey@l@nd any Step-in Entity.

Section 6.03 Facilitation of Transfer

The Department will use its reasonable effortsatmlitate the transfer to the Substitute of
the Developer’s obligations under the Comprehen&weeement and this Agreement.

Section 6.04 Settlement of Outstanding Financial Liabilities

€) The Substitute will pay to the Department within Bays after the Substitution
Effective Date any amount due from the DevelopehtoDepartment under the Comprehensive
Agreement and this Agreement as of the Substitutidfective Date (as notified by the
Department to the Substitute reasonably in advahsach Substitution Effective Date).

(b) If the Substitute fails to satisfy its obligatiopsirsuant to Section 6.04(a), the
Department will be entitled to exercise its rightgler the Comprehensive Agreement in respect
of the amount so due and unpaid.

Section 6.05 Consequences of Substitution

On and from the Substitution Effective Date:
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(a) subject to_Section 6.04, any right of terminatiaraay other right suspended by
virtue of Section 3.01 will be of no further effeahd the Department will not be entitled to
terminate the Comprehensive Agreement and this ekgeat by virtue of any act, omission or
circumstance that occurred prior to such SubsbpituEffective Date;

(b) if any Step-in Entity is a party to or has any gations under the Comprehensive
Agreement and this Agreement on the Substitutidadife Date, such Step-in Entity will cease
to be a party thereto and hereto and will be diggdh from all obligations thereunder and
hereunder; and

(c) the Department will enter into an equivalent diragteement on substantially the
same terms as this Agreement, save that the Dearelopl be replaced as a party by the
Substitute.

ARTICLE 7.
REINSTATEMENT OF REMEDIES

If a Department Notice has been given, the grododshat notice are continuing and
have not been remedied or waived by the Departarsit

(@) no Step-in Entity or Substitute becomes a partyhéoComprehensive Agreement
and this Agreement before the Cure Period Compiddate relating thereto; or

(b) a Step-in Entity becomes a party to the Compreliengigreement and this
Agreement, but the Step-in Period relating to s8thp-in Entity ends without a Substitute
becoming a party thereto and hereto,

then, on and from the Cure Period Completion Datéhe date such Step-in Period
expires, the Department will be entitled to:

(1) act upon any and all grounds for termination awéelao it in relation to
the Comprehensive Agreement in respect of Developefaults under the
Comprehensive Agreement that have not been remediedived by the Department;

(i) pursue any and all claims and exercise any andealedies against the
Developer; and

(i) if and to the extent that it is then entitled to do under the
Comprehensive Agreement, take or support any acdtidhe type referred to in Section

3.01(Db).

ARTICLE 8.
IMPACT OF BANKRUPTCY OR INSOLVENCY PROCEEDINGS

Section 8.01 Rejection of the Comprehensive Agreement

(a) If the Comprehensive Agreement is rejected by atd&eior debtor-in-possession
in, or terminated as a result of, any bankruptcinsolvency proceeding involving the Developer
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and, within 150 days after such rejection or teation, the Collateral Agent requests and
certifies in writing to the Department that the Btdral Agent or the Collateral Agent's
permitted designee or assignee, including a QadliBubstitute Developer, intends to perform
the obligations of the Developer as and to the réxtequired under the Comprehensive
Agreement, then the Department will execute andvelelto the Collateral Agent (or any
Substitute satisfying the requirements of this &gnent if directed to do so by the Collateral
Agent) a new comprehensive agreement. The new mapsive agreement will contain
conditions, agreements, terms, provisions and dioibs which are the same as those of the
Comprehensive Agreement, except for any obligatibas have been fulfilled by the Developer,
and any party acting on behalf of or stepping-intfe Developer or the Collateral Agent prior
to such rejection or termination. References irs tAgreement to the “Comprehensive
Agreement” will be deemed also to refer to any soelv comprehensive agreement.

(b) The effectiveness of any new comprehensive agreenmedgrred to in_Section
8.01(a) above will be conditional upon the Collatekgent first reimbursing the Department in
respect of its Allocable Costs incurred in conrativith the execution and delivery of such new
comprehensive agreement.

Section 8.02 Extension of Cure Period Completion Date and Initi&Period

If the Collateral Agent is prohibited by any cowtder, bankruptcy or insolvency
proceedings from:

(a) remedying the Developer Default that is the sulbpéet Department Notice; or
(b) from commencing or prosecuting foreclosure proamgsli

each of the relevant Cure Period Completion Datkelamial Period will be extended by a period
of time equal to the shorter of the period of spathibition or 150 Days.

ARTICLE 9.
TERMINATION OF THIS AGREEMENT

This Agreement will remain in effect until the aast to occur of:
(a) the Discharge Date;

(b) the time at which all of the parties’ respectivdigdtions and liabilities under the
Comprehensive Agreement and this Agreement havereexpor have been satisfied in
accordance with the terms of the Comprehensive éxgeat and this Agreement; or

(c) any assignment to a Substitute has occurred und®TI@LE 6 and the
Department has entered into an equivalent direteggent on substantially the same terms as
this Agreement, save that the Developer has bgdaced as a party by the Substitute.
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ARTICLE 10.
PRESERVATION OF FUNDS

Notwithstanding the other provisions of this Agrestnand the terms and conditions of
the Initial Project Financing Agreements, the Gellal Agent agrees for itself and on behalf of
the Lenders that it will not exercise any rightslenthe Initial Project Financing Agreements or
take any other steps that would prejudice the ajeraf Sections 9.05 (Major Maintenance
Reserve Fund), 17.07 (Restoration; Insurance Pdsyem 20.02 (Handback Obligations and
Reserve) of the Comprehensive Agreement.

ARTICLE 11.
GENERAL PROVISIONS

Section 11.01Representations and Warranties

(a) The undersigned signatory for the Collateral Agéwtreby represents and
warrants that he or she is an officer of the Cetl@t Agent and that he or she has full and
complete authority to enter into this Agreemenbehalf of the Collateral Agent.

(b) The Collateral Agent hereby represents and wartaatsthe Collateral Agent has
full power, right and authority to execute and pearf each and all of its obligations under this
Agreement. These representations and warranteesnade for the purpose of inducing the
Department and the Developer to enter into thissAgrent.

(c) The Collateral Agent represents and warrants thatAgreement has been duly
authorized, executed and delivered by the Collatégent and constitutes a valid and legally
binding obligation of the Collateral Agent, enfaabde against it in accordance with the terms
hereof, subject only to applicable bankruptcy, msocy and similar laws affecting the
enforceability of the rights of creditors generallyd to general principles of equity.

(d) The undersigned signatory for the Developer herepyesents and warrants that
he or she is an officer of the Developer and tieadvthshe has full and complete authority to enter
into this Agreement on behalf of the Developer.

(e) The Developer hereby represents and warrantstibadDéveloper has full power,
right and authority to execute and perform eachahdf its obligations under this Agreement
and the Comprehensive Agreement. These repremsstadnd warranties are made for the
purpose of inducing the Department and the Coliht&gent to enter into this Agreement.

) The Developer represents and warrants that eadhi®fAgreement and the
Comprehensive Agreement has been duly authorizetuged and delivered by the Developer
and constitutes a valid and legally binding obigratof the Developer, enforceable against it in
accordance with the terms hereof, subject onlyptdieable bankruptcy, insolvency and similar
laws affecting the enforceability of the rightsavéditors generally and to general principles of
equity.

(9) The Developer represents and warrants that theme Beveloper Default or, to
the best of its knowledge, no Department Defahiéye exists no event or condition that would,
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with the giving of notice or passage of time orfatonstitute such a Developer Default or, to
the best of its knowledge, a Department Defaull, mm such Developer Default or, to the best of
its knowledge, Department Default has occurredr padhe date hereof.

(h) The undersigned signatory for the Department herepsesents and warrants that
he or she is an authorized official of the Departirand has full and complete authority to enter
into this Agreement on behalf of the Department.

(1) The Department has full power, right and authotatyexecute and perform each
and all of its obligations under this Agreement d@ahd Comprehensive Agreement. These
representations and warranties are made for th@oparof inducing the Collateral Agent to enter
into this Agreement.

()] The Department represents and warrants that eathiofAgreement and the
Comprehensive Agreement has been duly authorizedueed and delivered by the Department
and constitutes a valid and legally binding obiigatof the Department, enforceable against it in
accordance with the terms hereof, subject onlyptdieable bankruptcy, insolvency and similar
laws affecting the enforceability of the rightsavéditors generally and to general principles of
equity.

(k) The Department represents and warrants that them@ Department Default or, to
the best of its knowledge, no Developer Defaulereéhexists no event or condition that would,
with the giving of notice or passage of time orihatonstitute such a Department Default or, to
the best of its knowledge, a Developer Default, amduch Department Default or, to the best of
its knowledge, Developer Default has occurred gndhe date hereof.

Section 11.02Public Information and Confidentiality

The Department and the Collateral Agent will, facle other’s benefit, comply with the
requirements of Section 18.02 of the Comprehengigeeement as if any reference to the
Developer therein was a reference to the Collasgaht.

Section 11.03Amendments and Waivers

(a) No amendment of this Agreement, and no waiver of sarm, covenant or
condition of this Agreement, will be effective usdein writing and signed by the parties to this
Agreement.

(b) The exercise by a party of any right or remedy mred under this Agreement or
law will not waive or preclude any other or furthetercise thereof or the exercise of any other
right or remedy. No waiver by any party of anyhtiggr remedy under this Agreement or law
will be deemed to be a waiver of any other or sgbsat right or remedy under this Agreement
or law. The consent by one party to any act byother party requiring such consent will not be
deemed to render unnecessary the obtaining of nbhs@any subsequent act for which consent
is required, regardless of whether similar to ttief@ which consent is given.
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Section 11.04Non-collusion

€) The Collateral Agent warrants that it has not eiyppdbor retained any company
or person, other than a bona fide employee workaigly for the Collateral Agent, to solicit or
secure this Agreement and that it has not paidgoresl to pay any company or person any fee,
commission, percentage, brokerage fee, gifts, r@her consideration, contingent upon or
resulting from making of this Agreement.

(b) For breach or violation of this warranty, the Dep@nt will have the right to
terminate this Agreement without liability.

Section 11.05Disputes

(a) In the event of any dispute between the Departra@at the Collateral Agent
under this Agreement, the parties will resolve tligpute according to the dispute resolution
procedures set forth in the Comprehensive Agreemetth the Collateral Agent having the
same rights and obligations of the Developer utitledisputes resolution procedures set forth in
Article 21 of the Comprehensive Agreement.

(b) Nothing in Section 11.05(a) affects the Collatehglent’s rights and remedies
against the Developer and the Developer's Intengsfler the Initial Project Financing
Agreements and Financing Assignments or the praesdavailable to the Collateral Agent
under law to exercise its security interests thedeu.

Section 11.06Successors and Assigns

(@) No party to this Agreement may assign or transfey part of its rights or
obligations hereunder without the prior written sent of the other partieprovided, however,
that the Collateral Agent may assign or transferrights and obligations hereunder to a
successor Collateral Agent in accordance with tigal Project Financing Agreements and the
Department may transfer its rights or obligatioeselunder in accordance with and subject to the
terms and conditions set forth in Section 25.08hefComprehensive Agreement. In connection
with any such assignment or transfer, the Depairtiagrees to enter into a new direct agreement
with the successor Collateral Agent on terms that smbstantially the same as those of this
Agreement.

(b) This Agreement will be binding upon and inure te tenefit of the parties hereto
and their respective successors and permittedrsssig

Section 11.07Severability

In the event any one or more of the provisions @oed in this Agreement will, for any
reason, be held to be invalid, illegal, or unendatale in any respect, such invalidity, illegality,
or unenforceability will not affect any other premn thereof and this Agreement will be
construed as if such invalid, illegal, or unenfaisle provision had never been contained herein.
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Section 11.08Prior Contracts Superseded

This Agreement constitutes the sole agreementefptrties hereto with respect to the
subject matter set forth herein and supersedespany understandings or written or oral
contracts between the parties respecting suchaubgter.

Section 11.09Notices and Communications

(@) Whenever under the provisions of this Agreemewtilitbe necessary or desirable
for one party to serve any approval, notice, rejudEmand, report or other communication on
another party, the same will be in writing and vmdit be effective for any purpose unless and
until actually received by the addressee or ungessed (i) personally, (i) by independent,
reputable, overnight commercial courier, (iii) cgimile transmission, where the transmitting
party includes a cover sheet identifying the naloegtion and identity of the transmitting party,
the phone number of the transmitting device, the dad time of transmission and the number
of pages transmitted (including the cover page)erehthe transmitting device or receiving
device records verification of receipt and the daté time of transmission receipt and the phone
number of the other device, and where the facsitndasmission is immediately followed by
service of the original of the subject item in dratmanner permitted herein or (iv) by deposit in
the United States mail, postage and fees fully guckpregistered or certified mail, with return
receipt requested, addressed as follows:

If to the Department:

Virginia Department of Transportation
1401 E. Broad Street

Richmond, VA 23219

Attention: Chief Financial Officer
Facsimile: (804) 786-2940

With copies to:
Office of the Attorney General

900 E. Main Street

Richmond, VA 23219

Attention: Chief, Transportation Section
Facsimile: (804) 786-9136

If to the Developer:
[*]

[*]

[]

Attention: [*]
Facsimile: [*]

Virginia Department of Transportation -18 - Conimesive Agreement
Transform 66 P3 Project Exhibit Q
[], 2016



If to the Collateral Agent:
[*]

[*]

[]

Attention: [*]
Facsimile: [*]

(b) Any party may, from time to time, by notice in wng served upon the other
parties as aforesaid, designate an additional amdtifferent mailing address or an additional
and/or a different person to whom all such noticesguests, demands, reports and
communications are thereafter to be addressed. mbdmige, request, demand, report or other
communication served personally will be deemedvdedd upon receipt, if served by mail or
independent courier will be deemed delivered ordidite of receipt as shown by the addressee’s
registry or certification receipt or on the dateeipt at the appropriate address is refused, as
shown on the records or manifest of the UnitedeSt&ostal Service or independent courier, and
if served by facsimile transmission will be deendsdivered on the date of receipt as shown on
the received facsimilgfovided, that the original is thereafter delivered as edaid).

Section 11.10Effect of Breach

Without prejudice to any rights a party may otheevhave, a breach of this Agreement
will not of itself give rise to a right to termireathe Comprehensive Agreement.

Section 11.11Counterparts

This instrument may be executed in two or more temnparts, each of which will be
deemed an original, but all of which together wihstitute one and the same instrument.

Section 11.12No Third-Party Beneficiaries

Nothing contained in this Agreement is intendedwdlt be construed as creating or
conferring any rights, benefits or remedies upargreating any obligations of the parties hereto
toward, any person or entity not a party to thisefgnent.

Section 11.13No Partnership

Nothing contained in this Agreement will be deenedaonstitute a partnership between
the parties hereto. None of the parties will htdelf out contrary to the terms of this Section
11.13.

Section 11.14No Interference

The Developer joins in this Agreement to acknowtedgd consent to the arrangements
set out and agrees not to knowingly do or omit@aoadything that may prevent any party from
enforcing its rights under this Agreement.
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Section 11.15Collateral Agent

€) Notwithstanding anything to the contrary in this régment, but subject to
ARTICLE 4 (solely to the extent the Collateral Ageor any of its Affiliates is the Step-In
Entity), Section 11.01 and Section 11.15(b), thdaBeral Agent shall not have any liability to
the Department under this Agreement, unless thdateéchl Agent expressly assumes such
liability in writing.

(b) The Department acknowledges and agrees that tHat€al Agent shall not be
obligated or required to perform any of Developenisligations under the Comprehensive
Agreement, except during any Step-in Period (sdlelthe extent the Collateral Agent or any of
its Affiliates is the Step-In Entity).

Section 11.16Governing Law

This Agreement will be governed by and construedaoordance with the laws of the
Commonwealth of Virginia applicable to contracte@xed and to be performed within the
State. Venue for any legal action arising outhid Agreement will lie in the Circuit Court in the
City of Richmond, Virginia, Division I.
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IN WITNESS WHEREOF, the parties, intending to bgaldy bound, have executed this
Agreement as of the date first written above.

VIRGINIA DEPARTMENT OF TRANSPORTATION
an agency of the Commonwealth of Virginia

By:
Name:
Title: Commissioner of Highways

[]

a[]

By:
Name:
Title:

[]

By:
Name:
Title:

[Signature Page to Direct Agreement]



ANNEX 1

FORM OF STEP-IN ENTITY ACCESSION AGREEMENT

[ Date]

To: [Name of the Department’s Representative]
Virginia Department of Transportation
1401 E. Broad Street
Richmond, VA 23219
Facsimile: (804) 786-2940

Copied to: Office of the Attorney General
900 E. Main Street
Richmond, VA 23219
Attention: Chief Transportation Section
Facsimile: (804) 786-9136

[ Lenders and other partiesto Finance Documents to be listed]
[insert address]
For the attention of: []

From: [Step-in Entity]

TRANSFORM 66 P3 PROJECT

STEP-IN ENTITY ACCESSION AGREEMENT

Ladies and Gentlemen:

Reference is made to the Comprehensive Agreematdd és of [+] (as amended, amended and
restated, supplemented or otherwise modified frametto time, the “Comprehensive
Agreement”), between the Virginia Department of ng@ortation (the “Department”) and []
(the “Developer”) and the Direct Agreement, datef[+] (as amended, amended and restated,
supplemented or otherwise modified from time toetirthe “Direct Agreement”), among the
Department, the Developer and [¢], as Collateratmitg

Terms not otherwise defined herein will have themesaneaning given to them in the Direct
Agreement.
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1. We, [entity name and entity type and state of faiomd, hereby confirm that we are a
Step-in Entity pursuant to Article 4 of the Dirdggreement.

2. We acknowledge and agree that, upon and by redsouara@xecution of this Substitute
Accession Agreement, we will become a party toGbenprehensive Agreement and the
Direct Agreement, and we will assume all rightsiej and obligations of the Developer
under the Comprehensive Agreement and the Dirgceénent and will complete the
Work for the benefit of the Department.

3. Our address, fax and telephone number and addresgettronic mail for the purpose of
receiving notices are as follows:

[contact details of Step-in Entity]

4. This Step-in Entity Accession Agreement will be gmed by, and construed in
accordance with, the law of the Commonwealth ofwila. Venue for any legal action
arising out of this Agreement will lie in the CiitWCourt in the City of Richmond,
Virginia, Division I.

The terms set forth herein are hereby agreed to:

[ Sep-in Entity]

By

Name:

Title:
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ANNEX 2

FORM OF SUBSTITUTE ACCESSION AGREEMENT

[ Date]

To: [Name of the Department’s Representative]
Virginia Department of Transportation
1401 E. Broad Street
Richmond, VA 23219
Facsimile: (804) 786-2940

Copied to: Office of the Attorney General
900 E. Main Street
Richmond, VA 23219
Attention: Chief Transportation Section
Facsimile: (804) 786-9136

From: [Substitute]

TRANSFORM 66 P3 PROJECT

SUBSTITUTE ACCESSION AGREEMENT

Ladies and Gentlemen:

Reference is made to the Comprehensive Agreematdd és of [+] (as amended, amended and
restated, supplemented or otherwise modified frametto time, the “Comprehensive
Agreement”), between the Virginia Department of ng@ortation (the “Department”) and []
(the “Developer”) and the Direct Agreement, datef[+] (as amended, amended and restated,
supplemented or otherwise modified from time toetirthe “Direct Agreement”), among the
Department, the Developer and [¢], as Collateratmitg

Terms defined not otherwise defined herein will ddlile same meaning given to them in the
Direct Agreement.

1. We hereby confirm that we are a Substitute purst@mirticle 6 of the Direct
Agreement.
2. We acknowledge and agree that, upon and by reasouroexecution of this

Substitute Accession Agreement, we will become raypga the Comprehensive
Agreement and the Direct Agreement as a Substinde accordingly, will have
the rights and powers and assume the obligationthefDeveloper under the
Comprehensive Agreement and the Direct Agreemerdctordance with the
terms of the Direct Agreement.
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3. Our address, fax and telephone number and addvessefctronic mail for the
purpose of receiving notices are as follows:

[contact details of Substitute]

4, This Substitute Accession Agreement will be govdriy, and construed in
accordance with, the law of the Commonwealth ofjwila. Venue for any legal
action arising out of this Agreement will lie inetfCircuit Court in the City of
Richmond, Virginia, Division I.

The terms set forth herein are hereby agreed to:

[ Substitute]

By:
Name:

Title:

Agreed for and on behalf of:
Virginia Department of Transportation

By:
Name:

Title:

[Provided under separate cover]
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