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Subj ect: NCTA Decision on Md-Currituck Predevel opnent Agreenent
Concept

The North Carolina Turnpike Authority would like to thank all of
you for your interest and participation in our Md-Currituck
Bridge Project Industry Forum|ast week. It was an inval uable
process for us as we venture into North Carolina's first Public
Private Partnership for major transportation infrastructure. As
we di scussed, it was our intent to use the input we received from
the Forumto assist us in making the right decision for the
project and for the taxpayers of North Carolina as it relates to
t he procurenent approach.

Based on the input we received we believe that it is in our best
interest to proceed with the Predevel opnent Agreenent ( PDA)
concept. Gven the project goals, the status of the

envi ronnent al process, and the opportunity for our private sector
partners to assist us in all of the elenents of bringing this
project to reality we believe this approach has the greatest
benefit.

We are proceeding rapidly toward the issuance of an RFQ RFP based
very closely on the schedule outlined to you at the Forum

We will provide each of you a copy of notice when it goes out.
Pl ease keep an eye on the project website to ensure that you have
the nost up-to-date information avail abl e.

As a rem nder the project website is http://ww.ncturnpike. org/
desi gn-bui |l d/ mi dcurrituck/ m dcurrituck.asp

Agai n, thank you for your interest.

Steve DeWtt










ACS INFRASTRUCTURE DEVELOPMENT, INC.
SECRETARY'S CERTIFICATE

I, Nieves Polanco Escolar, certify that I am the duly elected and qualified Secretary of
ACS Infrastructure Development, Inc., a Delaware corporation (the "Corporation"), and
that as such, I am authorized to execute this Secretary's Certificate on behalf of the
Corporation and its wholly-owned subsidiary, The Currituck Development Group, LLC,
a Delaware limited liability company (the "Developer"). This Secretary's Certificate is
being delivered pursuant to Section 2 of the Pre-Development Agreement, dated as of the
date hereof, (the "Pre-Development Agreement"), between North Carolina Turnpike
Authority and the Developer. Capitalized terms used herein and not defined shall have
the respective meanings attributed thereto in the Pre-Development Agreement. I do
hereby certify, in the name of and on behalf of the Corporation and the Developer, and
solely in my capacity as Secretary of the Corporation, as follows:

1. Attached hereto as Exhibit A is a true, correct, and complete copy of the
Certificate of Incorporation of the Corporation as in effect at the date hereof and at all
times since April 20, 2006 (the "Corporation Formation Date"). The Corporation's
Certificate of Incorporation has not been modified, amended, or rescinded, in whole or in
part, and no steps have been taken by the Board of Directors or the sole shareholder of
the Corporation, as the case may be, to effect any amendment or other modification of
such Certificate of Incorporation and no such amendments have been filed with the
Delaware Secretary of State since the Corporation Formation Date.

2. Attached hereto as Exhibit B is a true, correct, and complete copy of the
By-laws of the Corporation, which By-laws have not been amended, modified or
rescinded, as in full force and effect at the date hereof and at all times since February 11,
2009.

3. Attached hereto as Exhibit C is a true, correct, and complete copy of the
Certificate of Formation of the Developer as in effect at the date hereof and at all times
since February 20, 2009 (the "Developer Formation Date"). The Developer's Certificate
of Formation has not been modified, amended, or rescinded, in whole or in part, and no
steps have been taken by the Corporation, as the sole member of the Developer, to effect
any amendment or other modification of such Certificate of Formation and no such
amendments have been filed with the Delaware Secretary of State since the Developer
Formation Date. '

4. Attached hereto as Exhibit D is a true, correct, and complete copy of the
Limited Liability Company Agreement for the Developer, which Limited Liability
Company Agreement not been amended, modified or rescinded, as in full force and effect
at the date hereof and at all times since April 21, 2009.

5. Attached hereto as Exhibit E is a true, correct and complete copy of the
resolutions duly adopted by unanimous written consent by the Board of Directors of the
Corporation on April 21, 2009, authorizing, among other things, the execution, delivery,
‘and performance by the Corporation of the Limited Liability Company Agreement of the
Developer, the Guaranty, the execution by Developer of the Pre-Development





Agreement, and the transactions and other documents contemplated thereby (collectively,
the "Project Documents"). Such resolutions have not been amended, modified or
rescinded, are in full force and effect in the form adopted and are the only resolutions
adopted by the Board of Directors with respect to the transactions contemplated therein.

6. Attached hereto as Exhibit F is a certificate of the Secretary of State of
Delaware evidencing the Corporation’s good standing in the State of Delaware.

7. Attached hereto as Exhibit G is a certificate of the Secretary of State of
the North Carolina evidencing the Corporation’s qualification to transact business in the
State of North Carolina.

8. Attached hereto as Exhibit H is a certificate of the Secretary of State of
Delaware evidencing the Developer’s good standing in the State of Delaware.

9. Attached hereto as Exhibit I is a certificate of the Secretary of State of the
North Carolina evidencing the Developer’s qualification to transact business in the State
of North Carolina.





10.

The individuals listed below are duly elected or appointed, qualified and

authorized on behalf of the Corporation and Developer to execute and deliver the Project
Documents and the other documents to be delivered in connection therewith, and the
signatures and titles associated with the Corporation set forth opposite their respective
names are their true and authentic signatures and titles.

Name

Title

Specimen Signature

A

Manuel Garcia Buey

Chief Executive
Officer

h—

A

|

AN

Francisco José Ferndndez LaFuente | President Rl
V_/
/«r/
, | | A e
Juan Santamaria Cases Chief Operating
Officer \ N
7
—-—"“.—_‘
Nieves Polanco Escolar Secretary é' \ ‘|






IN WITNESS WHEREOF, I have signed this Secretary's Certificate of the Corporation
this day of 2009. :

3

P et I
By: MK
y' N 3 (AN WAV
Narfre: D¥anco Escolar
Title: Secretaty

I, Juan Santamaria, Chief Operating Officer of the Corporation do hereby certify
that Nieves Polanco Escolar is hereof and has been at all times since Janya
the duly elected, qualified and acting Secretary of|the Corporation, and
forth above is the true and correct signature gfsuch officer.

By:

ame:/ Juan Santamaria Cases
Titte-/Chief Operating Officer

Signature Page to Secretary's Certificate — ACS Infrastructure Development, Inc.
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Certificate of Incorporation
for the Corporation
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| OF
ACS INFRASTRUCTURE DEVELOPMENT, INC.

FIRST: The name of the corporation is ACS Infrastruchure Deveh:rpment, Ine. (the
“Corporation™). '

SECOND:  The address, including street, number, city and county of the registered office
- of the Corporation in the State of Delaware is: 2711 Centerville Road, Suite 400, City of
Wilmington, County of New Castle. The name of the registered agent of the Corporation in the
. State of Dciaware is: Cerporanon Service Company.

. "ITHRD . ‘The natare of the busmess or purposes to be conducted or promoted is to
engage inany Iawful act or activity for which ‘corporations may be organized under thn Gancral
Corporatzon Law of the State of Deiawa:e

, I'OURTH The total numbér of shares of stock which the Corporatmn shall have -
: duthcmiy to 1ssuc is onc thousand (1,000) shares of Coramon Stock, having par value §10.00 per
share,

FIFTH: The name and mailing address of the sole incorporator is as follows:

Cynthia R. Srith

Kelley Drye & Warren LLP
101 Park Avenue

New York, NY 10178

SD{'I‘zi a The Curpora.tion is to have perpetual exisicnce,

SEVENTH: .- The power to adopt, emend or repeal the Corporation's By-Laws Is conferred
upon the Board of Dircctors, but this shall not divest the stockholders of the power, nor limit their
powet, to adopt, amend or repeal the Corporation’s By-Laws.

EIGHTH: The follcrwxw provisions are insersed for purposes of the man agement of the
business and conduct of the affairs of the Corporation and for creating, defining, limiting and
regulaﬁng, s the powers of the Corporation and its dizectors and stockholders:

, “{a) . The mymberof dur«.ctora of the Corporation shall be fixed and may be
2 aibamd from time to fime in the mzanner provided in the By-Laws, and vacancies in the
- Board of Directors and newly created directorships resulting from any increase in the
authorized number of dircctors may be filled, and directors may be remcwcd as provndf:d in-
- the By—Laws

oy Elecﬁnns of directors need not be by ballot unless the By-Laws of the
Corporation shall so provide, and the meetings of stockholders may be held within or
without the State of Delaware, as the By-Laws may provide,

NYDURUSLINGITS0.I 1






. (c) AII corpcratc POWETS and authcmt) of the Corporat:on {oxcopt as 5t
o the time otherwise provided by law, by this Certificate of Incorporation or by the By-Laws)
: shall be vested in and exercised by the Board of Directors.

{d} The Board of Directors shall have the power without the assent or
vote ox” the stockholdc,rs to adopt, amend, alter or repeal the By-Laws of the Corporation,
- except to the extent that the By-Laws or this Certificate of Incorporation otherwise provide.

NETH The Corporation reserves the right to amend, alter, change cr repezl any
provision contained in this Certificate of Incorporation, in the manner now or hereafter prescribed
by statuic, and all rights confened upon shareho]ders herein are granted subject 1o this teservation,

: TENTH No dxrnctor of the Corporation shal} be personally Hable to the Corporation or

its stockholders for monctary damages for breach of fiduciary duty s a director, except for lability

(i) for any breach of such director's duty of loyalty to the Corporation or its stockholders, (i) for

" acts or omissions not in good faith or which involve intentional misconduct or a knowing viclation
of law, {{i unider Section 174 of the General Corporauon Law of the 8tate of Delaware or (iv) for

- any transaction from which a director derives an improper personal benefit, If the General

. ‘Corporation Law of the State of Delaware is amended to authorize corporate action further

eliminating ot Hmiting the personal liability of directors, then the liability of a director of the
* Corporation shall be eliminated or limited to the fullest extent permitted by the General Corporation
- Lawofthe State of Delav«are, as so amended. No repeal or modification of this Article TENTH
shall adversely affect: any right of or protection efforded to a director of the Corporation cxisting
: nnmedxateiy prior. to such repeal or modlﬁcatmn

- ELE’V‘I?N TH: T'hc Corporatwn shall, to the fulfest exicnt parrm’ﬁzd by Scctmn 145 of thc ot
e cueral}C rporation: Law of |
- indemnify any and all persons whom it shall have power to indemnify under said Section from and.

5 . Apainst any: énd ail of the expenses; liabilities or other matters referred fo in or coverad by such

- :Swnon, and the indemmification provided for herein shall not be deemed oxclusive of any other
rights {o which those indemnified may be entitled under any By-Law, agreement, vote of

- stockholders or disinterested directors or otherwise, both as to action in his or her official capacity

and as to action in ancther capacity while holding such office, and shall continue as to a person who

has ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs,

exseuwtors and administrators of such person,

. IN WITNESS WHEREOF, I do exccute this Certificate and affirm and acknowledge, that
-this Certificate is my act and deed and that the facts siated herein are true, this 20th day of April,

g ’2006

Zynthia R. Smith
Sole Incorporator

. NYQURUBLYN07915.]

¢ State of Delaware, as the same may be amended and supplemented, S






CT CcT www.ctlegalsolutions.com
111 Eighth Avenue

a Wolters Kluwer business New York, NY 10011

April 29, 2009

Dewey & LeBoeuf LLP

1301 Avenue of the Americas
New York, New York 10019
Att: Adrienne Fleming

RE: ACS INFRASTRUCTURE DEVELOPMENT, INC.

Dear Ms. Fleming:

Pursuanf to instructions received, we have corroborated that ACS Infrastructure Development, Inc., a
Delaware domestic company, is at this time Active and in Goed Standing according to the records of

the Secretary of State of Delaware as of April 29, 2009,

Very truly yours,

Senior Customer Specialist





NORTH CAROLINA
Department of The Secretary of State

CERTIFICATE OF AUTHORIZATION

I, ELAINE F. MARSHALL, Secretary of State of the State of North Carolina, do
hereby certify that

ACS INFRASTRUCTURE DEVELOPMENT, INC.

a corporation organized under the laws of Delaware was authorized to transact
business in the State of North Carolina by issuance of a certificate of authority on the 9th
day of February, 2009.

I FURTHER certify that the said corporation's certificate of authority is not
suspended for failure to comply with the Revenue Act of the State of North Carolina; that
the said corporation's certificate of authority is not revoked for failure to comply with the
provisions of the North Carolina Business Corporation Act; that its most recent annual
report required by G.S. 55-16-22 has been delivered to the Secretary of State; and that a
certificate of withdrawal has not been issued in the name of the said corporation as of the
date of this certificate.

IN WITNESS WHEREQF, I have hereunto set
my hand and affixed my official seal at the City
of Raleigh, this 28th day of April, 2009.

Gloire 2 Hppakalt

Secretary of State

Certification# 89305466-1 Reference#f 9711040- Page: 1 of 1
Verfy this certificate online at www.secretary.state.nc.us/verification





Delaware .. .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY."ACS INFRASTRUCTURE DEVELOPMENT,
INC." IS DULY INCORPORATED UNDER THE LAWS OF THE STATE OF
DELAWARE AND IS IN GOOD STANDING AND HAS A LEGAL CORPORATE
EXISTENCE SO FAR AS THE RECORDS OF THIS OFFICE SHOW, AS OF THE
TWENTY-EIGHTH DAY OF APRIL, A.D. 20089.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES
HAVE BEEN PAID TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE

BEEN FILED TO DATE.

Jeffrey W. Bullock, Secretary of State

4145377 8300 AUTHENTYCATION: 7269910

090405280 DATE: 04-28-09

You may verify this certificate online
at corp.delaware.gov/authver.shtml






BYLAWS
of the
NORTH CAROLINA TURNPIKE AUTHORITY

The following bylaws are adopted by the North Carolina Turnpike Authority Board pursuant
to the powers delegated to it under North Carolina General Statute §§ 136-89.182(j) and 136-

89.183(a) (10).

ARTICLE I
Purpose and Powers of the Authority

§ 1.1. Purpose. The purpose for which the Authority is organized is: to study, design, plan,
construct, own, promote, finance and operate a system of toll roads, bridges, and/or tunnels
supplementing the traditional non-toll transportation system serving the citizens of the State of North

Carolina.

§ 1.2. Powers. The Authority shall have all powers delegated to it by Article 6H of Chapter
136 of the North Carolina General Statutes, and such further powers as may be from time to time
extended to units of local government by law of general application or local act not inconsistent with
Article 6H of Chapter 136. '

ARTICLE 11
Offices and Process Agent

§ 2.1. Principal Office. The principal office of the Turnpike Authority shall be located in
the Transportation Building, 1 South Wilmington Street, Raleigh, North Carolina, or at such other
facilities of the Department of Transportation designated by the Authority Board and mutually agreed
to by the Department of Transportation.

§2.2. Other Offices. The Authority may have offices at such other facilities of the
Department of Transportation as designated by the Authority Board and agreed to by the Department.

§ 2.3. Process Agent. The Authority shall appoint a process agent by filing with the North
Carolina Attorney General the name and address of an agent upon whom process may be served.

ARTICLE I11
Authority Board

§ 3.1. Members. The North Carolina Turnpike Authority shall be governed by a nine-
member board as specified in North Carolina General Statute § 136-89.182(c).





§ 3.2. Terms. Members shall serve for terms as specified in North Carolina General Statute
§ 136-89.182(e).

§ 3.3. Vacancies. All members of the Authority Board shall remain in office until their
successors are appointed and qualified. The original appointing authority may appoint a member to
serve out the unexpired term of any member.

§ 3.4. Removal of Board Members. Each member of the Authority Board shall serve at the
pleasure of the appointing authority. A member may be removed by the appointing authority at any
time by certifying in writing to the secretary or chairman of the Authority that such member has been
removed by such appointing authority.

§ 3.5. Compensation. The appointed members of the Authority Board shall receive no
salary for their services but shall be entitled to receive per diem and travel allowances in accordance
with the provisions of North Carolina General Statute §§138-5 and 138-6 as appropriate.

ARTICLEIV
Officers

§ 4.1. Chair. The chair of the Authority shall be selected by the Authority Board and shall
serve until January 14, 2005. Thereafter, the Authority Board shall select a chair for a two year term.
The Board may select a chair for one additional two year term. The chair shall preside at all
meetings of the Authority Board and shall perform such other duties as may be prescribed by the
Authority Board from time to time.

§ 4.2 Vice-Chair. A vice-chair shall be selected by the Authority Board and shall, in the
case of the absence or disability of the chair, perform the duties of the chair. The vice-chair shall
serve until January 14, 2005, and thereafter for not more than two consecutive two year terms. The
vice-chair shall perform such other duties as may be prescribed by the Authority Board from time
to time.

§4.3 Secretary-Treasurer. A secretary-treasurer of the Authority shall be selected by the
Authority Board and shall serve until January 14, 2005, and thereafter for not more than two
consecutive two year terms. The secretary-treasurer shall insure that appropriate business, financial,
attendance, and other records of the Authority are kept in accordance with all applicable statutes,
rules, and regulations, and sound business practices. The secretary-treasurer shall perform such other
duties as may be prescribed by the Authority Board from time to time.

ARTICLE V
Committees

§ 5.1. Committees. The Authority Board may designate one or more standing or special
committees by resolution. Such committees shall have such duties and powers as may be prescribed
by these Bylaws and from time to time by action of the chair or the majority of the Authority Board
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members. The committees shall report their recommendations for action to the Authority and the
same shall be subject to the Authority’s approval unless specific duties are delegated with power to
act. The chair of the Authority shall be an ex officio, non-voting member of all committees.

§ 5.2. Membership. Unless otherwise specified by the Authority Board, the members of -
each committee shall be appointed and removed by the chair of the Authority Board.

§ 5.3. Procedures. A majority of the whole committee shall constitute quorum and the act
. of a majority of the members present at a meeting at which a quorum is present shall be the act of
the committee.

ARTICLE VI
Meetings of the Authority Board

§ 6.1. Regular Meetings. The Authority Board shall meet not less than bi-monthly at such
time and place in the State as specified by the Board.

§ 6.2. Special Meetings. Special meetings of the Authority Board may be called by the
chair of the Authority Board or a majority of the Authority Board upon 48 hours notice to Authority
members and the public.

§ 6.3. Emergency Meetings. Emergency meetings of the Authority Board may be called
by the chair of the Authority Board or a majority of the Authority Board because of an unexpected
circumstance that requires immediate consideration by the Authority Board. Only business
connected with the emergency may be considered at such meeting. Notice to the public shall be as
required by Article 33C of Chapter 143 of the North Carolina General Statutes. ‘

§ 6.4. Open Meetings Law Compliance. Notice of official meetings and the official
meetings of the Board shall be subject to the provisions of Article 33C—Meetings of Public
Bodies—of Chapter 143 of the North Carolina General Statutes.

§ 6.5. Quorum. A simple majority of the Board shall constitute a quorum for the
transaction of business.

- §6.6. Voting Procedures. The Authority shall determine its policies by majority vote of
the members of the Authority Board present and voting, a quorum having been established. All
formal action of the Authority Board shall be by motion or resolution adopted at a duly called
meeting of the Authority Board.

§ 6.7. Conduct of Meetings. All meetings of the Authority Board shall be conducted under
Roberts Rules of Order, unless specifically provided otherwise by the Authority Board or these
Bylaws.





§ 6.8. Attendance. The chair shall excuse members from attendance at official meetings
of the Board for good cause shown. The secretary-treasurer shall keep a record of excused and
unexcused absences and shall report same to the appointing authorities not less than semi-annually.

§ 6.9. Participation by Telephone. Members may attend official meetings of the Board by
use of conference telephone or other electronic means that allows all persons participating in the
meeting to hear each other. Participation by these means shall be deemed attendance in person.

§ 6.10. Order of business. The business of the Authority shall be taken up for consideration
and disposition in the following order:

Call of roll or notation of members, staff and guests who are present;
Any recognitions to be presented;

Approval of meeting agenda;

Approval of minutes of previous Authority meeting(s);
Comments/report of the presiding officer;

Consideration of old and unfinished business;
Consideration of any new business;

Comments/reports of Standing Committees;
Comments/reports of the Members; :

Any closed or executive session which may be needed; and,
Adjournment.

RermeEmUowp

The order of business may be varied by the chair or acting chair unless a majority of the
Authority Board present object to such variation.

§ 6.11. Minutes. The Board shall keep minutes of its meetings which shall approved by
the Board and shall at all times be open to public inspection.

ARTICLE VII
Staff

§ 7.1. Executive Director. The Authority Board shall appoint an Executive Director, whose
salary shall be fixed by the Authority, to serve at its pleasure. The Executive Director shall be the
Authority’s chief administrative officer and shall be responsible for the daily administration of toll
roads and bridges constructed, maintained, or operated by the Authority.

§ 7.2. Administrative Employees. The Executive Director or his designee shall appoint,
employ, dismiss, and within the limits approved by the Authority Board, fix the compensation of
administrative employees as the Executive Director deems necessary.

§ 7.3. Report of Hiring. The Authority shall report the hiring of all administrative
employees to the Joint Legislative Transportation Oversight Committee within 30 days of the date
of employment.





§ 7.4. Exemption from State Personnel Act. Only Article 6 (Equal Employment
Opportunity) and Article 7 (Privacy of State Employee Personnel Records) of Chapter 126 of the
North Carolina General Statutes shall apply to employees of the North Carolina Turnpike Authority.

§ 7.5. Policy Directives. Once a policy is established, the Authority Board shall
communicate it to the Executive Director or the Executive Director’s designee, who shall have the
sole and exclusive authority to execute the policy of the Authority. No member of the Authority
Board shall have the responsibility or authority to give operational directives to any employee of the
Authority other than the Executive Director or the Director’s designee.

ARTICLE VIII
Work Plan and Reports

§ 8.1. Annual Plan of Work. The Authority shall énnua]ly develop a plan of work for the
fiscal year, describing the activities and projects to be undertaken, accompanied by a budget. This
annual plan of work shall be subject to the concurrence of the Board of Transportation.

§ 8.2, Annual Reports. The Authority shall, promptly following the close of each fiscal
year, submit an annual report of its activities for the preceding year to the Governor, the General
Assembly, and the Department of Transportation. Each report shall be accompanied by an audit of
its books and accounts which shall be subject to the oversight of the State Auditor pursuant to Article
5A of Chapter 147 of the North Carolina General Statutes

§ 8.3. Semiannual Reports. The Authority shall submit semiannual reports to the Joint
Legislative Transportation Oversight Committee, and more frequent reports if requested. The reports
shall summarize the Authority’s activities during the preceding six months, and shall contain any
information about the Authority's activities that is requested by the Committee.

§ 8.4 Report Prior to Let of Contracts. The Authority shall consult with and report to the
Joint Legislative Transportation Oversight Committee and the Joint Legislative Commission on
Governmental Operations prior to the letting of any contract for Turnpike Project.construction
authorized under North Carolina General Statute §136-183(a)(2). '

§ 8.5. Report Prior to Study and Design. The Authority shall consult with and report to
the Joint Legislative Transportation Oversight Committee and the Joint Legislative Commission on
Governmental Operations prior to the study, planning, development or design of any Turnpike
Project authorized under North Carolina General Statute § 136-89.193(a)(3).

§ 8.6. Internet Report of Funds Expended. The Department of Transportation shall
publish and update annually on its Internet web site a record of all expenditures of the Authority for
highway construction, maintenance, and administration in accordance with North Carolina General
Statute § 136-189.195.





ARTICLE IX
Contracts

§ 9.1. Construction Contracting. The Authority shall solicit competitive proposals for the
construction of Turnpike Projects in accordance with the provisions of Article 2 of Chapter 136 of
the North Carolina General Statutes.

§ 9.2. Contracts for Professional Services. Contracts for professional engineering services
and other kinds of professional or specialized services necessary in connection with construction of
Turnpike Projects shall be solicited in accordance with procedures utilized by the Department of
Transportation. '

§ 9.3. Alternative Contracting Methods. Notwithstanding the above contracting
_ provisions, the Authority may authorize the use of alternative contracting methods if:

(1) The authorization applies to an individual project;

(2)  The Authority has concluded, and documented in writing, that the alternative
contracting method is necessary because the project cannot be completed utilizing the
procedures of Article 2 of Chapter 136 of the North Carolina General Statutes within the
necessary time frame or available funding or for other reasons the Authority deems in the
public interest; ‘ -

(3)  The Authority has provided, to the extent possible, for the solicitation of
competitive proposals prior to awarding a contract; and

4) The approved alternative contracting method provides for reasonable
compliance with the disadvantaged business participation goals of North Carolina General
Statute § 136-28.4.

ARTICLE X
Ethics

§ 10.1. Board of Ethics. All members of the Authority Board are “public officials” as
defined by Governor Easley’s Executive Order No. 1 and are covered by the North Carolina Board
of Ethics.

§ 10.2. Conflicts of Interest. Members of the Authority Board shall be subject to the
provisions of North Carolina General Statutes §§ 136-13, 136-13.1, and 136-14.

§ 10.3. Ethics Policy. The Authority Board shall adopt a supplemental code of ethics
applicable to the members of the Board.





ARTICLE X1
Miscellaneous

§ 11.1. Fiscal year. The fiscal year of the Authority shall be July 1 - June 30.

§ 11.2. Seal. The official seal of the Authority shall consist of two concentric circles and in-
the center of which is inscribed SEAL and including the name “North Carolina Turnpike Authority.”

§ 11.3. Audit. The operations of the Authority shall be subject to the oversight of the State
Auditor pursnant to Article 5A of Chapter 147 of the North Carolina General Statutes.

§ 11.4. Record Keeping. The Authority is a public agency subject to the provisions of the
Public Records Act—Chapter 132 of the North Carolina General Statutes. The records of the
Authority shall be maintained in accordance with North Carolina General Statute § 121-5 and the
rules and regulations of the Department of Cultural Resources.

ARTICLE X1
Amendments

§ 12.1. Amendments to Bylaws. Any subsequent changes or amendments to these bylaws
shall require the concurrence of a two-thirds majority of the entire Board and must be submitted to
the Board of Transportation and the Joint Legislative Transportation Oversight Committee 45 days
prior to adoption by the Authority Board.

ADOPTION
Submitted to the Board of Transportaﬁoﬁ for review and comment: December 4, 2003.

Submitted to the Joint Legislative Transportation Oversight Committee for review and
comment: November 10, 2003.

| sHa
Adopted by the North Carolina Turnpike Authority, this the l&_ day of NMCH , ZO(ﬂ

Lynd# Tippett,
North Carolina Turnpike Authority

#110361







THE CURRITUCK DEVELOPMENT GROUP, LLC

LIMITED LIABILITY COMPANY AGREEMENT

Dated as of April 21, 2009

THE LIMITED LIABILITY COMPANY INTERESTS REPRESENTED BY THIS
LIMITED LIABILITY COMPANY AGREEMENT HAVE NOT BEEN REGISTERED
UNDER THE UNITED STATES SECURITIES ACT OF 1933 OR UNDER ANY
OTHER APPLICABLE SECURITIES LAWS. SUCH INTERESTS MAY NOT BE
SOLD, ASSIGNED, PLEDGED OR OTHERWISE DISPOSED OF AT ANY TIME
WITHOUT EFFECTIVE REGISTRATION UNDER SUCH ACT AND LAWS OR
EXEMPTION THEREFROM, AND COMPLIANCE WITH THE OTHER
SUBSTANTIAL RESTRICTIONS ON TRANSFERABILITY SET FORTH OR
REFERRED TO HEREIN.

NY3 3023321.2





LIMITED LIABILITY COMPANY AGREEMENT
OF

THE CURRITUCK DEVELOPMENT GROUP, LLC

A DELAWARE LIMITED LIABILITY COMPANY

The undersigned member (the "Sole Member") hereby forms a limited liability
company pursuant to and in accordance with the Delaware Limited Liability Company Act, 6
Del. C. § 18-101, et seq. (the "Act"), and hereby declares the following to be the Limited
Liability Company Agreement (the "Agreement") of such limited liability company:

GENERAL PROVISIONS

1. Formation. THE CURRITUCK DEVELOPMENT GROUP, LLC (the
"LLC") was organized as a Delaware limited liability company by the filing of a Certificate of
Formation of the LLC (the "Certificate of Formation") on February 20, 2009 (the "Formation
Date") with the Delaware Secretary of State pursuant to the Act. Juan Santamaria, an officer
of the Sole Member, was an "authorized person" within the meaning of the Act for purposes of
executing the LLC's Certificate of Formation on behalf of the LLC. The rights and obligations
of the Sole Member and the administration, dissolution and termination of the LLC shall be
governed by this Agreement and the Act.

2. Name. The name of the limited liability company formed on the
Formation Date is The Currituck Development Group, LLC. The Sole Member may change
the name of the LLC at any time and from time to time. The LLC's business may be conducted
under such name or names as the Sole Member deems advisable.

3. Purpose and Powers. The purpose of the LLC is to: (a) enter into and
carry out the obligations under the Pre-Development Agreement for the Mid-Currituck Bridge
Project with the North Carolina Turnpike Authority (the "PDA") and to engage in such
activities as are ancillary, convenient or incidental to the business and operations of the LLC,
and (b) engage in any other lawful activity permitted under the Act.

The LLC shall possess and may exercise all of the powers and privileges granted by the Act or
by any other law or by this Agreement, together with any powers incidental thereto, so far as
such powers and privileges are necessary or convenient to the conduct, promotion or
attainment of the business purposes or activities of the LLC as set forth in this Section 3.

4. Principal Office; Registered Office. The principal office of the LLC
shall be at One Alhambra Plaza, Suite 710, Coral Gables, FL 33134, or at any other place
designated by the Sole Member from time to time (the "Principal Office"). The records of the
LLC shall be maintained at the Principal Office of the LLC or at such other location
determined by the Sole Member. The address of the registered office of the LLC in the State
of Delaware shall be Corporation Trust Center, 1209 Orange Street, Wilmington, New Castle
County, Delaware 19801 and the registered agent for service of process on the LLC in the
State of Delaware at such registered office shall be The Corporation Trust Company. The LLC
may maintain offices at such other place or places as the Sole Member may determine.
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5. Term. The term of the LLC began on the Formation Date and shall
continue in perpetuity, unless the LLC is earlier dissolved in accordance with the provisions of
Sections 22 through 24 below.

6. Authorization. The officers of the Sole Member (the "Designated
Officers” and, individually, each a “Designated Officer”), acting in such capacity, are, and
each of them individually hereby is, authorized, empowered and directed, in the name and on
behalf of the LLC, to prepare and execute and deliver, or cause to be delivered, all instruments,
certificates, agreements and other documents contemplated by the PDA or otherwise relating
thereto, in each case subject to such changes therein or amendments thereto as the Designated
Officer executing the same shall, by execution thereof, approve, and to bind the LLC with
respect thereto.

ADMISSION OF SOLE MEMBER; LL.C INTERESTS; ADDITIONAL MEMBERS

7. Admission. Upon the filing of the Certificate of Formation with the
Office of the Secretary of State of the State of Delaware, the Sole Member was admitted as the
sole Member of the LLC in respect of the Interest (as defined herein). The name and address
of the Sole Member are as follows:

ACS INFRASTRUCTURE DEVELOPMENT, INC.
One Alhambra Plaza, Suite 710

Coral Gables, FL 33134

United States of America

8. LLC Interests. The LLC shall be authorized to issue a single class of
limited liability company interest within the meaning of the Act (the “Interest”). An Interest
may be expressed as a percentage. As of the date hereof, the Sole Member's interest in the LLC
is 100% of the Interest.

9. Additional Members. Any Person acceptable to the Sole Member may
become a member of the LLC on terms and conditions satisfactory to the Sole Member. Upon
the admission of any additional Members, the LLC shall cease to be treated as a disregarded
entity for federal and state income tax purposes and the Sole Member shall cause an amended
and restated Agreement to be prepared and executed.

EconoMIC PROVISIONS

10. Capital Contributions. The Sole Member may contribute cash or other
property to the LLC as it shall decide, from time to time (its "Capital Contribution"). The Sole
Member shall not be required to make any Capital Contribution to the LLC, whether on
liquidation of the LLC or otherwise.

11. Fiscal Year. Unless otherwise determined by the Sole Member, the
fiscal year of the LLC shall be the calendar year.
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12.  Distributions. The Sole Member may cause the LLC to distribute any
cash held by it which is neither reasonably necessary for the operation of the LLC nor in
violation of Sections 18-607 or 18-804 of the Act or other applicable law to the Sole Member
at any time.

13.  Accounting Method. The books and records of account of the LLC shall
be maintained in a manner consistent with the methods used by the LLC for its federal income
tax reporting purposes.

TAX MATTERS

14.  Income Tax Treatment. The Sole Member owns 100% of the Interest in
the LLC and, therefore, the LLC shall be disregarded as an entity separate from its Sole
Member solely for federal and state income tax purposes.

RIGHTS OF SOLE MEMBER

15.  Limited Liability. The Sole Member shall not be liable for any debts or
losses of the LLC beyond the Sole Member’s Capital Contributions, except as otherwise
required by law.

16.  Reimbursement of Expenses. The LLC may reimburse the Sole
Member for all expenses reasonably incurred and paid by the Sole Member on behalf of the
LLC, including all expenses, disbursements and advances for legal, accounting, printing and
banking matters, consultants and other third parties, reasonable travel expenses and filing fees.

MANAGEMENT

17.  Management. The LLC shall be managed exclusively by the Sole
Member. The Sole Member shall have all powers necessary, useful or appropriate for the day-
to-day management and conduct of the LLC's business. All instruments, contracts, agreements
and documents providing for the acquisition, mortgage or disposition of property of the LLC,
shall be valid and binding on the LLC if executed by any of the officers of the Sole Member.

18.  Compensation. The Sole Member shall not receive compensation for
services rendered to the LLC.

19.  Outside and Competing Activities. Subject to the application of general
common law principles of Delaware corporate law:

(a) The Sole Member, its respective affiliates and its respective
stockholders, directors, partners, managers, members, officers, controlling persons, partners
and employees may engage or invest in, independently or with others, any business activity of
any type or description, including those that might be the same as or similar to, or in direct or
indirect competition with, the LLC’s business. Neither the LLC nor the Sole Member shall
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have any right in or to such other ventures or activities or to the income or proceeds derived
therefrom;

(b) The Sole Member shall not be obligated to present any
investment opportunity or prospective economic advantage to the LLC, even if the opportunity
is of the character that, if presented to the LLC, could be taken by the LLC; and

(©) The Sole Member shall have the right to hold any investment
opportunity or prospective economic advantage for its own account or to recommend such
opportunity to Persons other than the LLC.

20.  Officers, Agents and Employees. The Sole Member may (a) appoint;
(b) delegate duties, power and authority to; and (c) fix the rate of compensation of, such
officers, agents and employees as the Sole Member may deem advisable from time to time.
The officers of the LLC (the "Officers") shall serve at the pleasure of the Sole Member. Any
individual may hold any number of offices. The Sole Member’s directors, officers, partners,
members and employees may serve as Officers. The Officers shall exercise such powers and
perform such duties as specified in this Agreement and as shall be determined from time to
time by the Sole Member. Subject to the rights, if any, of an Officer under a contract of
employment, any Officer may be removed, either with or without cause, by the Sole Member
at any time. Any Officer may resign at any time by giving written notice to the Sole Member,
which resignation shall take effect at the date of the receipt of that notice or at any later time
specified in that notice; and, unless otherwise specified in that notice, the acceptance of the
resignation shall not be necessary to make it effective. A vacancy in any office because of
death, resignation, removal, disqualification or any other cause shall be filled by action of the
Sole Member.

INDEMNIFICATION

21.  Indemnification. The LLC shall, to the full extent permitted by law,
indemnify, defend and hold harmless the Sole Member, each officer of the LLC and each of
their respective affiliates, officers, directors, controlling persons, partners, members,
employees, agents and shareholders, as applicable, together with their respective successors
and assigns, heirs, executors and administrators (each, an "Indemnified Person") from and
against any and all losses, claims, costs, damages, liabilities, expenses (including legal fees and
expenses), judgments, fines, settlements and other amounts arising from or incurred or
imposed upon such Indemnified Person in connection with any and all claims, demands,
actions, suits or other proceedings, whether civil, criminal, administrative or investigative,
which relate to the status or activities as the Sole Member, officer or to the LLC’s property,
business or affairs ("Claims"). An Indemnified Person’s expenses paid or incurred in
investigating, preparing or defending itself against any Claim shall be reimbursed as paid or
incurred. This Section 21 shall not apply with respect to any Indemnified Person for that
portion of any Claim determined by the final decision (from which an appeal cannot be taken
or is not timely taken) of a court of competent jurisdiction to have been caused by his gross
negligence, willful or wanton misconduct or knowing violation of law. Any payments made to
or on behalf of an Indemnified Person who is later determined not to be entitled to such
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payments shall be refunded to the LLC promptly following such determination.
DISSOLUTION

22. Dissolution. The LLC shall dissolve, and its affairs shall be wound up,
upon the earliest to occur of:

(a) the written consent of the Sole Member, or

(b) an event of dissolution of the LLC under the Act, unless the LLC is
continued in accordance with the Act.

23.  Winding Up. Upon the occurrence of an event set forth in Section 22
hereof, the Sole Member shall execute any and all documents and perform all other necessary
tasks to dissolve the LLC (the "Dissolution"). Upon Dissolution, an accounting shall be made
by the Sole Member of the LL.C’s assets, liabilities and operations, from the date of the last
previous accounting until the date of Dissolution, and the Sole Member shall:

(a) sell or otherwise liquidate all of the LL.C’s assets as promptly as
practicable;

(b) discharge all liabilities of the LL.C, including liabilities to the
Sole Member as creditor of the LLC to the extent permitted by
law; and

©) distribute the remaining assets to the Sole Member.

24, Certificate of Dissolution.

(a) A Certificate of Dissolution shall be executed and filed by the
LLC with the Delaware Secretary of State (and any other states’ Secretaries of State, as

applicable) as soon as possible after the occurrence of an event affecting the dissolution of the
LLC.

(b) Upon the issuance of the Certificate of Dissolution, the LLC
shall cease to carry on its business, except insofar as may be necessary for the winding up of its
business. The Sole Member shall have authority to distribute any LLC property in furtherance
of dissolution, convey real estate and take such other action as may be necessary on behalf of
and in the name of the LLC.

25. Bankruptcy. The bankruptcy, death, dissolution, liquidation,
termination, withdrawal or adjudication of incompetency of the Sole Member shall not cause
dissolution of the LLC, and the business of the LLC shall continue notwithstanding the
occurrence of any such event. Upon any such occurrence, the trustee, receiver, executor,
administrator, committee, guardian or conservator of the Sole Member shall have all rights of
such Sole Member for the purpose of setting or managing its estate or property. Any Transfer
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by such trustee, receiver, executor, administrator, committee, guardian or conservator shall be
subject to all of the restrictions set forth herein to which such Transfer would have been subject
if such Transfer had been made by such bankrupt, deceased, dissolved, liquidated, terminated
or incompetent Sole Member.

For purposes of this Section 25, “Transfer” means (and including, with correlative meaning,
other grammatical forms of such term), in respect of some or all Interests, any direct or indirect
sale, transfer, assignment, gift, bequest, donation, pledge, hypothecation, encumbrance,
mortgaging, assignment as collateral, or disposition by any other means, whether for value or
no value and whether voluntary or involuntary (including by realization upon any
encumbrance, by operation of law or by judgment, levy, attachment, garnishment, bankruptcy
or other legal or equitable proceedings).

NATURE OF INTERESTS

26.  Interests Shall Be Securities. The Interests in the LLC shall constitute
“securities” within the meaning of (i) Article 8 of the Uniform Commercial Code (the “UCC>)
(including Section 8-102(a)(15) thereof) as in effect from time to time in the State of Delaware
and (ii) the law of any other applicable jurisdiction that presently or hereafter is substantially
similar to such Article 8.

27. Issuance of Certificates. The Interest in the LLC of the Sole Member
shall be evidenced by an Interest certificate in the form attached hereto as Exhibit A (the
"Interest Certificate") issued to the Sole Member. The Interest Certificate shall state on its face
(i) the restrictions of transfer set forth in this Agreement, as applicable, and (ii) that it is subject
to the terms and conditions of this Agreement.

28.  Registered Owner. The LLC shall be entitled to treat the registered
owner of an Interest Certificate as the owner of such Interest for all purposes and, accordingly,
shall not be bound to recognize any equitable or other claim to or interest in such Interest,
regardless of whether it shall have actual or other notice thereof, by a person other than the
registered owner of such certificate.

ACCESS TO RECORDS

29.  Access to LLC Records. The LLC shall maintain the following records
at its Principal Office:

(a) A list with the full name and address of the Sole Member from
the date of organization;

(b) A copy of the Certificate of Formation, including all
amendments thereto;

(©) Copies of the LLC's federal, state and local income tax returns

and financial statements, if any, for the three (3) most recent years, or if the returns and
statements were not prepared, copies of the information and statements provided to, or that

6
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should have been provided to, the Sole Member to enable the Sole Member to prepare the Sole
Member’s federal, state and local tax returns for the same period; and

(d)  Copies of this Agreement, including all amendments thereto.

The failure of the LLC to keep or maintain the records or information required by this Section
29 shall not be grounds for imposing liability on the Sole Member for the debts and obligations
ofthe LLC.

MISCELLANEOUS

30.  Amendment. This Agreement may be amended only in a writing signed
by the Sole Member.

31.  Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY
AND CONSTRUED UNDER THE LAWS OF THE STATE OF DELAWARE, EXCLUDING
ANY CONFLICTS OF LAWS RULE OR PRINCIPLE THAT MIGHT REFER THE
GOVERNANCE OR CONSTRUCTION OF THIS AGREEMENT TO THE LAW OF
ANOTHER JURISDICTION.

32.  Additional Instruments and Acts. The Sole Member agrees to promptly
execute and deliver to the LLC such additional documents, statements of interest and holdings,
designations, powers of attorney, and other instruments, and to perform such additional acts, as
the LLC may determine to be necessary, useful or appropriate to complete the organization of
the LLC, effectuate, carry out and perform all of the terms, provisions, and conditions of this
Agreement and the transactions contemplated by this Agreement, and to comply with all
applicable laws, rules and regulations.

33, Construction.

(a) Whenever the singular number is used in this Agreement and when
required by the context, the same shall include the plural, and the masculine gender shall
include the feminine and neuter genders and vice versa.

(b) Any reference to a “person”, “Person” or “party” shall include an
individual, partnership, corporation, limited liability company, business trust, joint stock
company, trust, unincorporated association, joint venture, governmental authority or other
entity of whatever nature.

34.  Headings. The headings in this Agreement are inserted for convenience
only and are in no way intended to describe, interpret, define, or limit the scope, extent or
intent of this Agreement or any provision hereof.

35. Waivers. The failure of any party to seek redress for violation of or to

insist upon the strict performance of any covenant or condition of this Agreement shall not
prevent a subsequent act, which would have originally constituted a violation, from having the
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effect of an original violation.

36.  Rights and Remedies Cumulative. The rights and remedies provided by
this Agreement are cumulative and the use of any right or remedy by any party shall not
preclude or waive the right to use any or all other remedies. Said rights and remedies are given
in addition to any other rights the parties may have by law, statute, ordinance or otherwise.

37. Heirs, Successors and Assigns. Each and all of the covenants, terms,
provisions and agreement herein contained shall be binding upon and inure to the benefit of the
parties hereto and, to the extent permitted by this Agreement, their respective heirs, legal
representatives, successors and assigns.

38.  Creditors. None of the provisions of this Agreement shall be for the
benefit of or enforceable by any creditors of the LLC.

39. Limitation on LLC Powers. Notwithstanding anything contained herein
to the contrary, the LLC shall not do business in any jurisdiction that would jeopardize the
limitation on liability afforded to the Sole Member under the Act or this Agreement.

40. Severability. Except as otherwise provided in the succeeding sentence,
every term and provision of this Agreement is intended to be severable, and if any term or
provision of this Agreement is illegal or invalid for any reason whatsoever, such illegality or
invalidity shall not affect the legality or validity of the remainder of this Agreement. The
preceding sentence shall be of no force or effect if the consequence of enforcing the remainder
of this Agreement without such illegal or invalid term or provision would be to cause any party
to lose the benefit of its economic bargain.

41.  Notices. Any notice, payment, demand or communication required or
permitted to be given by any provision of this Agreement shall be in writing or by facsimile
and shall be deemed to have been delivered, given and received for all purposes (a) if delivered
personally to the person or to an officer of the person to whom the same is directed, or (b)
when the same is actually received, if sent either by a nationally recognized courier or delivery
service or registered or certified mail, postage and charges prepaid, or by facsimile, if such
facsimile is followed by a hard copy of the facsimiled communication sent by a nationally
recognized courier or delivery service, registered or certified mail, postage and charges
prepaid, addressed to the recipient party at the address set forth for such party above.

[Remainder of Page Intentionally Left Blank.]
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IN WITNESS WHEREOF the undermgned Sole Member has caused this Lumted
; Llablhty Company Avreement to'be executed as of Aprll 21, 2009 :

S Ac‘:s‘ I'N.F'RASTRU.‘ TURE
y: &

Namg: Juan Santhmaria
itle: Chief Opetating Officer

c S gnature Page 1o LLC Agreement
- The Currituck Developtient Group, LLC





EXHIBIT A

TO

LIMITED LIABILITY COMPANY AGREEMENT

FORM OF LLC INTEREST CERTIFICATE





LLC INTEREST CERTIFICATE
THE CURRITUCK DEVELOPMENT, LLC,
a Delaware limited liability company

No. 1

THIS CERTIFIES THAT ACS INFRASTRUCTURE DEVELOPMENT, INC. is the
owner of a fully paid and non-assessable 100% Interest (as defined in the Agreement referred to
herein) in the above Limited Liability Company and certain other rights in connection therewith
in the above Limited Liability Company, as set forth in the Limited Liability Company
Agreement, dated as of April 21, 2009, of THE CURRITUCK DEVELOPMENT GROUP, LLC
(the “Company”) as amended, modified and supplemented from time to time (the “LLC
Agreement”). Such LLC Interest is not transferable except as provided in the LLC Agreement
and is otherwise subject to the terms and conditions of the LLC Agreement.

THIS CERTIFICATE is not negotiable or transferable except in connection with the
transfer of the limited liability company interest evidenced hereby as provided in the LLC
Agreement; provided, however, that this Certificate, when coupled with an assignment in the
form set forth on the reverse hereof or otherwise sufficient to convey an interest in the Company,
duly executed in blank or assigned to the named assignee, may be deposited with the Secretary
and shall constitute direction by the registered owner of this Certificate to the Secretary to
register the change of ownership of the limited liability company interest evidenced hereby to
such assignee and to issue a new Certificate reflecting such change of ownership to such
assignee. The Interests in the Company shall constitute “securities” within the meaning of (i)
Article 8 of the Uniform Commercial Code (including Section 8-102(a)(15) thereof) as in effect
from time to time in the State of Delaware and (ii) the law of any other applicable jurisdiction
that presently or hereafter is substantially similar to such Article 8.

IN WITNESS WHEREOF, the Company has caused this Certificate to be signed by the
duly authorized officers of its sole Member and the issuance recorded in its limited liability
company books as of the 21% day of April, 2009.

THE CURRITUCK DEVELOPMENT
GROUP, LLC

By:

Name:
Title:

THIS SECURITY HAS NOT BEEN REGISTERED OR QUALIFIED PURSUANT TO THE
SECURITIES ACT OF 1933 OR THE SECURITIES LAWS OF ANY STATE AND MAY BE
OFFERED AND SOLD ONLY IF SO REGISTERED AND QUALIFIED OR IF AN
EXEMPTION FROM SUCH REGISTRATION AND QUALIFICATION EXISTS.





(REVERSE OF CERTIFICATE)

ASSIGNMENT OF LLC INTEREST

FOR VALUE RECEIVED, the undersigned (the “Assignor’”) hereby assigns, conveys,
sells and transfers unto

(Please insert taxpayer identification (Please print name and address)
number of Assignee)

all rights and interest of the Assignor in THE CURRITUCK DEVELOPMENT GROUP, LLC
represented by the within Certificate and irrevocably constitutes and appoints
as its attorney-in-fact with full power of substitution in the premises to transfer the same on the
books of the Company.

Dated: By:

THIS SECURITY HAS NOT BEEN REGISTERED OR QUALIFIED PURSUANT TO THE
SECURITIES ACT OF 1933 OR THE SECURITIES LAWS OF ANY STATE AND MAY BE
OFFERED AND SOLD ONLY IF SO REGISTERED AND QUALIFIED OR IF AN
EXEMPTION FROM SUCH REGISTRATION AND QUALIFICATION EXISTS.






CT T » www.ctlegalsolutions.com
111 Eighth Avenue

a Wolters Kluwer business ‘ New York, NY 10011

April 29, 2009

Dewey & LeBoeuf LLP

1301 Avenue of the Americas
New York, New York 10019
Att: Adrienne Fleming

RE: THE CURRITUCK DEVELOPMENT GROUP, LLC

Dear Ms. Fleming:

Pursuant to instructions received, we have corroborated that The Currituck Development Group, LL.C, a
Delaware domestic limited liability company, is at this time Active and in Good Standing according to
the records of the Secretary of State of Delaware as of April 29, 2009.

Very truly yours,

G Dwer

arbara A. Dawson
Senior Customer Specialist





NORTH CAROLINA
Department of The Secretary of State

CERTIFICATE OF AUTHORIZATION
(Limited Liability Company)

[, ELAINE F. MARSHALL, Secretary of State of the State of North Carolina, do
hereby certify that

THE CURRITUCK DEVELOPMENT GROUP, LLC

a limited liability company organized under the laws of Delaware, was authorized
to transact business in the State of North Carolina by issuance of a certificate of authority
on the .

I FURTHER certify that the said limited liability company's certificate of authority
is not suspended for failure to comply with the Revenue Act of the State of North
Carolina; that the said limited liability company's certificate of authority is not revoked
for failure to comply with the provisions of the North Carolina Limited Liability
Company Act; and that a certificate of withdrawal has not been issued in the name of the
said limited liability company as of the date of this certificate.

IN WITNESS WHEREOQF, I have hereunto set
my hand and affixed my official seal at the City
of Raleigh, this 28th day of April, 2009,

e L Hppokott

Secretary of State

S P

Certification# 89305465-1 Reference# 9711040- Page: 1 of 1
Verify this certificate online at www.secretary.state.nc.us/verification





Delaware ...

The ‘First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "THE CURRITUCK DEVELOPMENT GROUP,
LLC" IS DULY FORMED UNDER THE LAWS OF THE STATE OF DELAWARE AND
IS IN GOOD STANDING AND HAS A LEGAL EXISTENCE SO FAR AS THE
RECORDS OF THIS OFFICE SHOW, AS OF THE TWENTY-EIGHTH DAY OF
APRIL, A.D. 2009.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL TAXES HAVE

NOT BEEN ASSESSED TO DATE.

SN GO

effrey W. Bullock, Secretary of State
AUTHEN TION: 7269906

DATE: 04-28-09

4657744 8300

090405274

You may verify this certificate online
at corp.delaware.gov/authver. shtml






EXECUTION OF BID, NONCOLLUSION AFFIDAVIT, AND DEBARMENT
CERTIFICATION

The person executing the bid, on behalf of the Bidder, being duly sworn, solemnly
swears (or affirms) that neither he, nor any official, agent or employee of the bidder has
entered into any agreement, participated in any collusion, or otherwise taken any action
which is in restraint of free competitive bidding in connection with this bid, and that the
Bidder intends to do the work with its own bonafide employees or subcontractors and is
not bidding for the benefit of another contractor. ;

l,»'

In addition, execution of this bid in the proper manner also const|tutes the Bldders
certification of "Status" under penalty of perjury under the laws of the Unlted States in
“accordance with the Debarment Certification included elsewhere in! the proposal,
provided that the Debarment Certification also includes any required statements
concerning exceptions that are applicable.

i
!
/

LIMITED LIABILITY COMPANY
SIGNATURE OF CONTRACTOR (Principal)

Name of Contractor The Currituck Development Group, LLC
Print or type full name of Firm

One Alhambra Plaza, Suite 710

Coral Gpbles, FL 33134
Address as prequalified

P P
Signature of Sole Member | |

Jua 'Santarna\rja, Chief Operating Officer
of ACS Infrastructure Development, Inc., as
the sole member
Print or type signer's name and title
Subscribed and sworn to before me this the
29th day of April, 2009.

dmpo(l/\\

AR oy Y DRI ,
Latrise Collins 3
Notary Public 3

Wake COU?W
Signature of Notary Public Mycommrrsgm Ec;‘,( lsn10/25 /20 2
of W\ County UssaeesnananIsssstd:
State of Nov¥W Copln~—~ Notary Seal Here

My Commission Expires P! Q.b\' 201~

Signature Sheet 1 (Bid) LLC





Contract No

County (ies):

ACCEPTED BY THE

NCTA
j}

NCITA Cllﬂef Engineer

“. 29 . 209

Date

Execution of Contract and Bonds
Approved as to Form:

Clasrle kO

Atterrey-General N(TA Geaerre COVNSE L

Signature Sheet (Bid - Acceptance by NCTA)





- DEBARMENT CERTIFICATION OF BIDDERS

Instructions & conditions for certification
1. By signing and submitting this proposal, the bidder is

providing the certification set out below.

2. The inability of a bidder to provide the certification required
below will not necessarily result in denial of participation in this contract. If the
certification is not provided, the bidder must submit an explanation (exception) of
why it cannot provide the certification set out below. The certification or
explanation (exception) will be considered in connection with NCTA's
determinatien whether to award the contract. However, failure of the prospective
_bidder to furnish a certification or an explanatioh (exception) may be grounds for

rejection of the bid.

3. The certification in this provision is a material representation
of fact upon which reliance is placed when NCTA determines whether or not to
award the contract. If it is later determined that the bidder knowingly rendered an
erroneous certification, in addition to other remedies available to the Federal

Government, NCTA may terminate this contract for cause of default.

4. The prospective bidder shalbl provide immediate written
notice to NCTA if at any time the bidder learns that its certification was erroneous

when submitted or has become erroneous by reason of changed circumstances.

5. The terms “covered transaction,” “debarred,” “‘suspended,"

primary
proposal,” and “voluntarily excluded,” as used

n 13 ” " n {3

“ineligible,” “lower tier covered transaction,” “participant,” “person,

covered transaction,” “principal,” “
in this provision, have the meanings set out in the Definitions and Coverage
sections of the rules implementing Executive Order 12540. A copy of the Federal
Rules requiring this certification and detailing the definitions and coverages may

be obtained from the Chief Engineer of NCTA.

6 The bidder agrees by submitting this bid that, should the

Signature Sheet 1 (Bid) LLC





contract be awarded, it shall not knowingly enter into any lower tier covered
transaction with a person who is debarred, suspended, declared ineligible, or
voluntarily excluded from participation in this contract, unless authorized by
NCTA.

7. The prospective bidder further agrees by submitting this
proposal that it will include the Federal-Aid Provision titled “Required Contract
Provisions Federal-Aid Construction Contract” (Form FHWA PR 1273) provided

-by NCTA, without subsequent modification, in all lower tier covered transactions.

8. The prospective bidder may rely upon a certification of a
prospective participant in a lower tier covered transaction that it is not debarred,
suspended, ineligible, or voluntarily excluded from the covered transaction,
unless it knows that the certification is erroneous. A participant may decide the

method and frequency by which it determines the eligibility of its principals.

9. Nothing contained in the foregoing shall be construed to
require establishment of a system of records in order to render in good faith the
certification required by this provision. The knowledge and information of a
participant is not required to exceed that which is normally possessed by a

prudent person in the ordinary course of business dealings.

10. Except for transactions authorized under paragraph 6 of
these instructions, if the successful bidder knowingly enters into a lower tier
covered transaction with a person who is suspended, debarred, ineligible, or
vquntérin excluded from participation in this transaction, in addition to other
remedies available to the Federal Government, NCTA may terminate this

transaction for cause of default.





DEBARMENT CERTIFICATION

The bidder certifies to the best of its knowledge and belief, that it and its
principals:

a. Are not presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from covered transactions by any
Federal or State department or agency;

b. Have not within a three-year period preceding this proposal been
convicted of or had a civil judgment rendered against them for commission
of fraud or a criminal offense in connection with obtaining, attempting to
obtain, or performing a public (Federal, State or local) transaction or
contract under a public transaction; violation of Federal or State antitrust
statutes or commission of embezzlement, theft, forgery, bribery,
falsification or destruction of records; making false statements; or
receiving stolen property;

C. Are not presently indicted for or otherwise criminally or civilly charged by a
governmental entity (Federal, State or local) with commission of any of the
offenses enumerated in paragraph b. of this certification; and

d. - Have not within a three-year period preceding this proposal had one or
more public transactions (Federal, State or local) terminated for cause or -
default.

Where the prospective bidder is unable to certify to any of the statements in
this certification, it shall attach an explanation to this proposal.
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IF AN EXPLANATION, AS PROVIDED IN THE ABOVE DEBARMENT
CERTIFICATION, HAS BEEN ATTACHED TO THE PROPOSAL, PLEASE
CHECK THE BOX SHOWN BELOW:

[ 1  Anexplanation has been attached to the proposal.











GUARANTY
(Pre-Development Agreement)

THIS GUARANTY (this “Guaranty”) is made as of April 29, 2009 by ACS
Infrastructure Development, Inc., a Delaware corporation (“Guarantor”), in favor of the -
North Carolina Turnpike Authority, an agency of the State of North Carolina (“NCTA”).

RECITALS

A. The Currituck Development Group, LLC, a Delaware limited liability company
(referred to herein as “Developer”), and NCTA are parties to that certain Pre-Development
Agreement of even date herewith (the “Agreement”) pursuant to which Developer has
agreed to provide the Services and provide certain Project Work Product for the Project
(as each term is defined therein). Initially capitalized terms used herein without definition
will have the meaning given such terms in the Agreement.

B. To induce NCTA to (i) enter into the Agreement; and (ii) consummate the
transactions contemplated thereby, Guarantor has agreed to enter into this Guaranty.

C. The Guarantor is the sole member of Developer. The execution of the
Agreement by NCTA and the consummation of the transactions contemplated thereby will
materially benefit Guarantor. Without this Guaranty, NCTA would not have entered into
the Agreement. Therefore, in consideration of NCTA’s execution of the Agreement and
consummation of the transactions contemplated thereby, Guarantor has agreed to execute
this Guaranty.

NOW, THEREFORE, in consideration of the foregoing Recitals, and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Guarantor agrees as follows:

1. GUARANTY

Guarantor guarantees to NCTA and its successors and assigns the full and prompt
payment and performance when due of all of the obligations of Developer arising out of, in
connection with, under or related to the Agreement; provided, however, notwithstanding
the foregoing or any other provision in this Guaranty, nothing herein shall expand the
obligations of the Guarantor hereunder beyond those of the Developer under the
Agreement, as such obligations may be amended from time to time, but only to the extent






permitted by the Agreement. The obligations guaranteed pursuant to this Guaranty are
collectively referred to herein as the “Guaranteed Obligations.”

Notwithstanding any other provision hereunder, this Guaranty shall be valid until the
earlier of (a) satisfaction of all of the Guaranteed Obligations and (b) termination of the
Agreement pursuant to Section 13.1 or Section 13.3 thereof; provided, ‘however, Guarantor
shall not be relieved of its obligations for any claims arising prior to any such termination
pursuant to clause (b) hereof; provided, further, Guarantor's obligations hereunder shall
not terminate with respect to any obligations of the Developer set forth in the Agreement
that expressly survive termination or expiration of the Agreement.

2. UNCONDITIONAL OBLIGATIONS.

2.1 This Guaranty is a guaranty of payment and performance and not of
collection. Except as provided in Section 18, this Guaranty is an absolute, unconditional
and irrevocable guarantee of the full and prompt payment and performance when due of
all of the Guaranteed Obligations, whether or not from time to time reduced or
extinguished or hereafter increased or incurred, and whether or not enforceable against
Developer. If any payment made by Developer or any other Person and applied to the
Guaranteed Obligations is at any time annulled, set aside, rescinded, invalidated, declared
to be fraudulent or preferential or otherwise required to be repaid or refunded, then, to the
extent of such payment or repayment, the liability of Guarantor with respect thereto will be
and remain in full force and effect as fully as if such payment had never been made.

2.2  Guarantor covenants that this Guaranty will not be fulfilled or discharged,
except by the complete repayment and performance of the Guaranteed Obligations,
whether by the primary obligor or Guarantor under this Guaranty. Without limiting the
generality of the foregoing, Guarantor's obligations hereunder will not be released or
discharged by (a) any change in the Agreement or the obligations thereunder, or any
insolvency, bankruptcy or similar proceeding affecting Developer, Guarantor or their
respective assets, and (b) the existence of any right of claim or set off which Developer
has or Guarantor may have against NCTA, whether in connection with this Guaranty or
any unrelated transaction, provided Guarantor shall have the same benefit and right of
claim or set off which Developer may have against NCTA and nothing in this Guaranty will
be deemed a waiver by Guarantor of any such claim or prevent the assertion of any claim
by set-off (to the extent permitted in the Agreement), separate suit or counterclaim.






2.3  This Guaranty will in all respects be a continuing, absolute and unconditional
guaranty irrespective of the genuineness, validity, regularity or enforceability of the
Guaranteed Obligations or any part thereof or any instrument or agreement evidencing any
of the Guaranteed Obligations or relating thereto, or the existence, validity, enforceability,
perfection, or extent of any collateral therefor or any other circumstances relating to the
Guaranteed Obligations, except as provided in Section 18.

3. INDEPENDENT OBLIGATIONS.

3.1  Guarantor agrees that the Guaranteed Obligations are independent of the
obligations of Developer and any other Person and if any default occurs hereunder, a
separate action or actions may be brought and prosecuted against Guarantor whether or
not Developer or other Person is joined therein. The NCTA may maintain successive
actions for other defaults of Guarantor. NCTA’S rights hereunder will not be exhausted by
the exercise of any of its rights or remedies or by any such action or by any number of
successive actions until and unless all Guaranteed Obligations have been paid and fully
performed. |

‘ 3.2  Guarantor agrees that NCTA may enforce this Guaranty, at any time and
from time to time (until and unless all Guaranteed Obligations have been paid and fully
performed), without the necessity of resorting to or exhausting any security or collateral
and without the necessity of proceeding against Developer or any other Person.

Guarantor hereby waives the right to require NCTA to proceed Vagainst
Developer or any other Person, to exercise any right or remedy under the Agreement or to
pursue any other remedy or to enforce any other right.

3.3  Guarantor will continue to be subject to this Guaranty notwithstanding: (a)
any modification, agreement or stipulation between Developer and NCTA or their
respective successors and assigns, with respect to the Agreement or the Guaranteed
Obligations; (b) any waiver of or failure to enforce any of the terms, covenants or
conditions contained in the Agreement or any modification thereof; (c) any release or
discharge of any other guarantor from any liability with respect to the Agreement; or (d)
any release or subordination of any collateral then held by NCTA as security for the
performance by Developer of the Guaranteed Obligations.

3.4 The Guaranteed Obligations are not conditional or contingent upon the
genuineness, validity, regularity or enforceability of the Agreement or the pursuit by NCTA






of any remedies which NCTA either now has or may hereafter have with respect thereto
under the Agreement.

4. LIABILITY OF GUARANTOR.

41 NCTA may bring action to enforce this Guaranty upon the occurrence of a
breach of any of the Guaranteed Obligations, notwithstanding the existence of any dispute
between NCTA and Developer with respect to the existence of such a breach; it being
understood that Guarantor shall have the same right of claim and defense in respect of
such breach which Developer may have against NCTA.

4.2 Guarantor's performance of some, but not all, of the Guaranteed Obligations
will in no way limit, affect, modify or abridge Guarantor's Iiability for those Guaranteed
Obligations that have not been performed.

4.3 NCTA, upon such terms as it deems appropriate (but only to the extent
permitted by the Agreement), without notice or demand and without affecting the validity or
enforceability of this Guaranty or giving rise to any reduction, lirnitation, impairment,
discharge or termination of Guarantor’s liability hereunder, from time to time may (a) with
respect to the financial obligations of Developer, renew, extend, accelerate, or otherwise
change the time, place, manner or terms of payment of such financial obligations that are
Guaranteed Obligations, and/or subordinate the payment of the same to the payment of
any other obligations, (b) settle, compromise, release or discharge, or accept or refuse any
offer of performance with respect to, or substitutions for, the Guaranteed Obligétions or
any agreement relating thereto, provided that Guarantor shall have available to it the same
defenses, if any, to performance of the Guaranteed Obligations that may be available to
Developer based on any such settlement, compromise, release or discharge voluntarily
made by NCTA, except defenses available to Developer under any federal or state law
respecting bankruptcy, insolvency, arrangement, reorganization or similar relief of debtors,
(c) request and accept other guarantees of the Guaranteed Obligations and take and hold
security for the payment and performance of this Guaranty or the Guaranteed Obligations,
(d) release, surrender, exchange, substitute, compromise, settle, rescind, waive, alter,
subordinate or modify, with or without consideration, any security for performance of the
Guaranteed Obligations, any other guarantees of the Guaranteed Obligations, or any other
obligation of any Person (other than the Developer) with respect to the Guaranteed
Obligations, (e) enforce and apply any security hereafter held by or for the benefit of NCTA
in respect of this Guaranty or the Guaranteed Obligations and direct the order or manner






of sale thereof, or exercise any other right or remedy that NCTA may have against any
such security, as NCTA in its discretion may determine, and (f) exercise any other rights
available to it under the Agreement.

4.4  Without derogating the Guarantor’s rights under Section 18, this Guaranty
and the obligations of Guarantor hereunder will be valid and enforceable and will not be
subject to any reduction, limitation, impairment, discharge or termination for any reason
(other than indefeasible performance in full of the Guaranteed Obligations), including
without limitation the occurrence of any of the following, whether or not Guarantor will have
had notice or knowledge of any of them: (a) any failure or omission to assert or enforce or
agreement or election not to assert or enforce, or the stay or enjoining, by order of court,
by operation of law or otherwise, of the exercise or enforcement of, any claim or demand
or any right, power or remedy (whether arising under the Agreement, at law, in equity or
otherwise) with respect to the Guaranteed Obligations or any agreement or instrument
relating thereto; (b) any rescission, waiver, amendment or modification of, or any consent
to departure from, any of the terms or provisions (including without limitation provisions
relating to events of default) of the Agreement or any agreement or instrument executed
pursuant thereto, provided that Guarantor shall have available to it the same defenses, if
any, to performance of the Guaranteed Obligations that may be available to Developer
baéed on any such rescission, waiver, amendment, modification or consent voluntarily
given or entered into by NCTA, except defenses available to Developer under any federal
or state law respecting bankruptcy, insolvency, arrangement, reorganization or similar
relief of debtors; (c) NCTA's consent to the change, reorganization or termination of the
corporate structure or existence of Developer or any other Person obligated under the
Agreement; or (d) any defenses, set offs or counterclaims that Developer may allege or
assert against NCTA in respect of the Guaranteed Obligations, except as provided
otherwise in Section 18, provided that Guarantor shall have the same benefit and right of
claim or set off which Developer may have against NCTA.

5. WAIVERS.

Without derogating the Guarantors rights under Section 18, to the fullest extent
permitted by law, Guarantor hereby waives and agrees not to assert or take advantage of:
(a) any right to require NCTA to proceed against Developer or any other Person or to
proceed against or exhaust any security held by NCTA at any time or to pursue any right
or remedy under the Agreement or any other remedy in NCTA’s power before proceeding
against Guarantor; (b) any defense that may arise by reason of the incapacity, lack of






authority, death or disability of, or revocation hereof by Guarantor, Developer or any other
Person or the failure of NCTA to file or enforce a claim against the estate (either in
administration, bankruptcy or any other proceeding) of any such Person; (c) any defense
that may arise by reason of any presentment, demand for payment or performance or
otherwise, protest or notice of any other kind or lack thereof; (d) any right or defense
arising out of an election of remedies by NCTA even through the election of remedies,
such as nonjudicial foreclosure with respect to any security for the Guaranteed
Obligations, has destroyed Guarantor’'s rights of subrogation and reimbursement against
Developer by the operation of law or otherwise; (e) all notices to Guarantor, to Developer
or to any other Person, including, but not limited to, notices of the acceptance of this
Guaranty or the creation, renewal, extension, modification, accrual of any of the obligations
of Developer under the Agreement, or of default in the payment or performance of any
such obligations, enforcement of any right or remedy with respect thereto or notice of any
other matters relating thereto; (f) any requirements of diligence or promptness on the part
of NCTA; (g) any defense arising out of the lack of validity or the unenforceability of the
Guaranteed Obligations or any agreement or instrument relating thereto, except as
provided otherwise in Section 18; (h) any defense based upon any act or omission of
NCTA which directly or indirectly results in or aids the discharge or release of any security
given or held by NCTA in connection with the Guaranteed Obligations; and (i) the taking of
any action or failure to take any action which would give rise to a legal or equitable
defense, release, or discharge of a surety.

6. WAIVER OF SUBROGATION AND RIGHTS OF REIMBURSEMENT;
SUBORDINATION.

Until the Guaranteed Obligations have been indefeasibly paid and performed in full,
Guarantor waives any claim, right or remedy which it may now have or may hereafter
acquire against Developer that arises from the performance of Guarantor héreunder,
including, without limitation, any claim, right or remedy of subrogation, reimbursement,
exoneration, contribution, or indemnification, or participation in any claim, right or remedy
of NCTA against Developer, or any other security or collateral that NCTA now has or
hereafter acquires, whether or not such claim, right or remedy arises in equity, under the
Agreement, by statute, under common law or otherwise. All existing or future
indebtedness of, and all existing or future rights to return of capital or distributions from,
Developer to Guarantor, or of or from any shareholders, partners, members, joint venturers
or other Equity Member of Developer to Guarantor relating to or derived from Developer or






the Project, are subordinated to all of the Guaranteed Obligations. Whenever and for so
long as Developer shall be in breach in the performance of a Guaranteed Obligation,
Guarantor shall not accept or take receipt of any payment with respect to any such
indebtedness or rights offered or tendered to Guarantor by Developer or any shareholders,
partners, members, joint venturers or other Equity Member of Developer without the prior
written consent of NCTA. Any such payment by Developer or any shareholders, partners,
members, joint venturers or other Equity Members of Developer to Guarantor in violation of
this provision shall be deemed to have been received by Guarantor as trustee for NCTA.

7. CUMULATIVE RIGHTS.

All rights, powers and rerhedies of NCTA hereunder will be in addition to and not in
lieu of all other rights, powers and remedies given to NCTA, whether at law, in equity or
otherwise.

8. REPRESENTATIONS AND WARRANTIES.
Guarantor represents and warrants that as of the date hereof:

(a) it is a corporation duly organized, validly existing, and in good standing under
the laws of the State of Delaware;

(b) it has all requisite corporate power and authority to execute, deliver and
perform this Guaranty;

(c) the execution, delivery, and performance by Guarantor of this Guaranty have
been duly authorized by all necessary corporate action on the part of
Guarantor;

(d) this Guaranty has been duly executed and delivered and constitutes the
legal, valid and binding obligation of Guarantor, enforceable against
Guarantor in accordance with its terms, subject only to bankruptcy,
insolvency and similar laws affecting enforceability of the rights of creditors
generally and general principles of equity;

(e) neither the execution nor delivery of this Guaranty nor compliance with or
fulfillment of the terms, conditions, and provisions hereof, will conflict with,
result in a material breach or violation of the terms, conditions, or provisions
of, or constitute a material default, an event of default, or an event creating
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rights of acceleration, termination, or cancellation, or a loss of rights under (i)
the certificate of incorporation or by-laws of Guarantor, (i) any judgment,
decree, order, agreement, indenture, instrument, note, mortgage, lease,
governmental permit, or other authorization, right restriction, or obligation to
which Guarantor is a party or any of its property is subject or by which
Guarantor is bound, or (iii) any federal, state, or local law, statute, ordinance,
rule or regulation applicable to Guarantor;

it has full and complete access to any and all information concerning the
transactions contemplated by the Agreement or referred to therein, the
financial status of Developer and the ability of Developer to pay and perform
the Guaranteed Obligations;

it has reviewed and approved copies of the Agreement and is fully informed
of the remedies NCTA may pursue, with or without notice to Developer or
any other Person, in the event of default of any of the Guaranteed
Obligations;

it has informed itself, to the extent the Guarantor deems appropriate, as to
the financial condition of Developer, the performance of the Guaranteed
Obligations and any circumstances bearing upon the risk of nonpayment or
nonperformance of the Guaranteed Obligations. Guarantor hereby waives
and relinquishes any duty on the part of NCTA to disclose any matter, fact or
thing relating to the business, operations or conditions of Developer now
known or hereafter known by NCTA;

no consent, authorization, approval, order, license, certificate, or permit or
act of or from, or declaration or filing with, any governmental authority or any
party to any agreement, instrument, lease, or license to which Guarantor is a
party or by which Guarantor is bound, is required for the execution, delivery,
or compliance with the terms hereof by Guarantor, except as have been
obtained prior to the date hereof; and

there is no pending or, to the best of its knowledge, threatened action, suit,
proceeding, arbitration, litigation or investigation of or before any
governmental authority which challenges the validity or enforceability of this
Guaranty.






9. GOVERNING LAW.

The validity, interpretation and effect of this Guaranty are governed by and will be
construed in accordance with the laws of the State of North Carolina.

10. ENTIRE AGREEMENT.

This Guaranty contains the entire agreement of Guarantor with respect to the
matters contained herein and supersedes all other negotiations or agreements, whether
written or oral, with respect to the subject matter hereof. No waiver, modification or
amendment of any provision of this Guaranty is effective unless made in writing and duly
signed by Guarantor and NCTA referring specifically to this Guaranty, and then only to the
specific purpose, extent and interest so provided.

11. SEVERABILITY.

If any provision of this Guaranty is determined to be unenforceable for any reason
by a court of competent jurisdiction, it will be adjusted rather than voided, to achieve the
intent of the parties and all of the provisions not deemed unenforceable will be deemed
valid and enforceable to the greatest extent possible. '

12. NOTICES.

All notices, demands or other communications under the Guaranty shall be given in
accordance with the notice requirements of the Agreement and if to the Guarantor, at the
address specified below the space for its execution of this Guaranty.

13. CAPTIONS.

The captions of the various Sections of this Guaranty have been inserted only for
. convenience of reference and do not modify, explain, enlarge or restrict any of the
provisions of this Guaranty.

14. CONSTRUCTION OF GUARANTY.

Ambiguities or uncertainties in the wording of this Guaranty will not be construed for
or against any party, but will be construed in the manner that most accurately reflects the
parties’ intent as of the date hereof.






15. NO WAIVER.

Any forbearance or failure to exercise, and any delay by NCTA in exercising, any
right, power or remedy hereunder will not impair any such right, power or remedy or be
construed to be a waiver thereof, nor will it preclude the further exercise of any such right,
power or remedy.

16. BANKRUPTCY; REINSTATEMENT OF GUARANTY.

The obligations of Guarantor under this Guaranty will not be reduced, limited,
impaired, discharged, deferred, suspended or terminated by any proceeding, voluntary or
involuntary, involving the bankruptcy, insolvency, receivership, reorganization, liquidation
or arrangement of Developer or by any defense which Developer may have by reason of
the order, decree or decision of any court or administrative body resulting from any such
proceeding. NCTA is not obligated to file any claim relating to the Guaranteed Obligations
if Developer becomes subject to a bankruptcy, reorganization, or similar proceeding, and
the failure of NCTA so to file will not affect Guarantor's obligations under the Guaranty.
Until Developer shall have fully and satisfactorily paid, performed, completed and
discharged all the Guaranteed Obligations, Guarantor hereby agrees not to file, not to
solicit the filing by others of, and not to otherwise support, directly or indirectly, the filing of
any involuntary petition in bankruptcy against Developer. |

17. CONSENT TO JURISDICTION.

All disputes between Guarantor and NCTA arising under or relating to this Guaranty
shall be resolved through the Dispute Resolution process set forth in the Agreement.

18. DEFENSES.

Guarantor shall be entitled to the benefit of all defenses available to Developer
under the Agreement except (a) those expressly waived in this Guaranty, (b) failure of
consideration, lack of authority of Developer and any other defense to formation of the
Agreement, and (c) defenses available to Developer under any federal or State law
respecting bankruptcy, arrangement, reorganization or similar relief of debtors. Action
against Guarantor under this Guaranty shall be subject to no prior notice or demand.
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19. MERGER.

Guarantor shall not, in a single transaction or through a series of related
transactions, consolidate with or merge with or into any other Person or sell, assign,
convey, transfer, lease, or otherwise dispose of any material portion of its properties and
assets to any person or group of affiliated persons that would materially affect Guarantor's
ability to perform its obligations under this Guaranty, unless:

(a) in case of a merger, Guarantor shall be the continuing corporation; or

(b)  the Person.(if other than Guarantor) formed by such consolidation or into
which Guarantor merges, or the Person (or group of affiliated Persons) that
acquires by sale, assignment conveyance, transfer, lease or other disposition
a material portion of the properties and assets of Guarantor, shall expressly
agree to perform all of the obligations of Guarantor hereunder, as a joint and
several obligor with Guarantor if Guarantor continues to exist after such
transaction, by a writing in form and substance reasonably satisfactory to
NCTA.

(c) Notwithstanding the agreement by any such Person to perform the
obligations of Guarantor hereunder, Guarantor shall not be released from its
obligations hereunder.

20. JOINT AND SEVERAL LIABILITY.

Guarantor shall be and remain jointly and severally liable with each and every other
Person that guarantees payment or performance of any of the Guaranteed Obligations, but
only in respect of the Guaranteed Obligations.

21. COUNTERPARTS.

This Guaranty may be executed in one or more counterparts, all of which shall
constitute one and the same instrument.

[The remainder of this page intentionally left blank.]
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| ‘::"zt._;IN WITNESS WHEREOF Guarantor has exacuted this Guaranty as of the date first wriiten
:"""“E"fabove T B T o o

| - ,ACS |nfrastructure Devetopment inc
: a De1aware corporaﬂon &f

Name, Manueiﬁércia Buey
Tiﬁe: Chief 'E_.x'ecutive Officer

3 'Address for Notloes

E ’:AOS [nfrastructure Deve[opment tnc L
’One Alhambra PEaza Sulte 710

e ,"Phone_fsosj 423- 7606;' it
Facsimile: (305) 424—5401 . .
Emanf address ;santamana@acsmfra com

" Signature Page to the Guaranty





ACKNOWLEDGED AND AGREED
this 29th day of April, 2009:

North Carolina Turnpike Authority,
an agency of the State of North Carolina

By: /%W

7 [ [ 4
Name: DaviMyner
Title: Executive Director

Address for Notices:

North Carolina Turnpike Authority

5400 Glenwood Avenue, Suite 400

Raleigh, NC 27612

Attention: Steven D. DeWitt, Chief Engineer
Phone: (919) 571-3030

Facsimile: (919) 571-3015

Email address: steve.dewitt@ncturnpike.org

Signature Page to the Guaranty






April 29, 2009

. North Carolina Turnpike Authority
5400 Glenwood Avenue, Suite 400
Raleigh, North Carolina 27612
Attn: Mr. David Joiner

Subject: Mid- Currituck Bridge Project Pre-Development Agreement
Replacement of ACS Servicios y Concesiones, S.L.,, Iridium Concesiones de
Infraestructuras, S.A and Dragados S.A. Support Letters

Dear David:

Reference is made to the Pre-Development Agreement (the “PDA") for the Mid-Currituck Bridge
Project (the “Project”) to be entered into between The Currituck Development Group, LLC (the
“Developer”) and the North Carolina Turnpike Authority (“NCTA”)

Upon NCTA’s request, ACS Infrastructure Development, Inc. (“ACS Infra”) has agreed to enter into the
Guaranty (in the form attached as Exhibit L to the PDA, the “Guaranty”) guarantying to NCTA the full
and prompt payment and performance when due of all of the obligations of Developer arising out of,
in connection with, under or related to the PDA.

In connection with ACS Infra’s execution and delivery to NCTA of the Guaranty, we request
confirmation from NCTA that each of those certain letters of support dated June 18, 2008 and
delivered by ACS Servicios y Concesiones , S.L. (“ACS Syc”), Iridium Concesiones de Infraestructuras,
S.A. (“Iridium”) and Dragados S.A. (“Dragados”) as part of the Request for Qualification are, upon
delivery to NCTA of the executed Guaranty, replaced in their entirety by the Guaranty and of no
" further legal effect. This letter supersedes all prior written and oral communication among NCTA, ACS
Syc, Iridium and/or Dragados in respect of the matters addressed herein. Each of ACS Sy, Iridium and
Dragados shall be third party beneficiaries of this letter.

Please indicate your acceptance and agreement with the foregoing by countersigning below.

Sincerely,

e

n Santamgria
ief Operating Officer

ACKNOWLEDGED AND AGREED
this 29™ day of April 2009:

NORTH FWUNA TURNPIKE AUTHORITY

p(%e .

Title:







DATE (MM/DD/YYYY}

CERTIFICATE OF LIABILITY INSURANCE 4/28/2008

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

NAIC #

e
ACORD’
V
PRODUCER Phone: 516-733-9200 Fax:
Allied North America Insurance
Brokerage of New York, LLC

390 North Broadway
Jericho NY 11753

516-681-7390

LINSURERS AFFORDING COVERAGE

INSURED . INSURERA: Zurich American Insurance Co. 16535
The Currituck Development Group, LLC. INSURER B:
One Alhambra Plaza, Suite #710 -
Coral Gables FL 33134 INSURER C:
INSURER D:
L INSURER E: [

COVERAGES THIS CERTIFICATE SUPERSEDES PREVIQUSLY ISSUED CERTIFICATE

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED.
NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE
TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

o e TYPE OF INSURANGE POLICY NUMBER AT (MIBBAYYY) | DATE IMDBANCE) LmiTs
A GENERAL LIABILITY GL:0386696302 4/23/2009 (10/1/2009 gﬁmgg%%%ﬁ'igg $1,000,000
X | COMMERCIAL GENERAL LIABILITY PREMISES (Eaoccurrence) | $ 500, 000
] CLAIMS MADE |[X | OCCUR MED EXP (Any oneperson) | 510,000
IX_[50' RR_Exc Del PERSONAL BADVINJURY 181,000,000
% |xcu GENERAL AGGREGATE $2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS-COMPIOPAGG | $2, 000, 000
pouicy X | TBE Ix |Loc
A AUTOMOBILE LIABILITY BAP926263901 4/23/2009 [10/1/2009 | cOMBINED SINGLE LIMIT
X | ANy AUTO {Ea accident) $1,000,000
ALL OWNED AUTOS BODILY INJURY s
SCHEDULED AUTOS (Per person)
X_| HIRED AUTOS BODILY INJURY s
X | NON-OWNED AUTOS (Per acddent)
PROPERTY DAMAGE
(Per acddent) $
GARAGE LIABILITY AUTO ONLY - EA ACCIDENT | §
ANY AUTO OTHER THAN EAACC | §
AUTO ONLY: AGG | 5
)y EXCESS / UMBRELLA LIABILITY ARC938094700 4/23/2009 |(2/1/2010 EACH OCCURRENCE $5,000,000
X | OCCUR CLAIMS MADE AGGREGATE $5,000,000
$
DEDUCTIBLE $
RETENTION  § 5
WC STATU- OTH-
A | JND EMPLOYERS LIABILITY vy [FC386703702 4/23/2009 |10/1/2009 |X [torvimis| [ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT 51,000,000
OFFICERIMEMBER EXCLUDED?
(Mandatory In NH) E.L. DISEASE - EAEMPLOYEE $1 , 000, 000
1§ yes, describe under
SPECIAL PROVISIONS below E.L DISEASE-POLICYLIMIT [ $1, 000,000
OTHER

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES / EXCLUSIONS ADDED BY ENDORSEMENT / SPECIAL PROVISIONS

*Work Performed by the Named Insured for the Certificate Holder.

Foregoing per policy form. As per written contract, Additional Insured status encompasses General Liability,
hutomobile and Umbrella: The State of North Carolina; The Board of Directors for the North Carolina Turnpike Authority |
land its members, the North Carolina Turnpike Authority, its officers and employees; The North Carolina Board of
ransportation and its members, and the North Carolina Department of Transportation, its officers and employees
IContinued. ..

CERTIFICATE HOLDER

CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED
BEFORE THE EXPIRATION DATE THEREOF, THE ISSUING INSURER
WILL ENDEAVOR TO MAIL 30 DAYS WRITTEN NOTICE TO THE
CERTIFICATE HOLDER NAMED TC THE LEFT, BUT FAILURE TC DO SO
SHALL IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON
THE INSURER, ITS AGENTS OR REPRESENTATIVES.

North Carolina Turnpike Authority
5400 Glenwood Avenue, Suite 400
Releigh NC 27612

AUTHORIZED REPRESENTATIVE

© 1988-2009 ACORD CORPORATION. All rights reserved. -
The ACORD name and logo are registered marks of ACORD ;

1
ACORD 25 (2009/01)






IMPORTANT

If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. A statement
on this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may
require an endorsement. A statement on this certificate does not confer rights to the certificate
holder in lieu of such endorsement(s).

DISCLAIMER

This Certificate of Insurance does not constitute a contract between the issuing insurer(s), authorized
representative or producer, and the certificate holder, nor does it affirmatively or negatively amend,
extend or alter the coverage afforded by the policies listed thereon.

ACORD 25 (2009/01)






DESCRIPTIONS Continued.

There shall be no cancellation, material change, reduction of limits or intent not to renew the insurance coverage (s)
without 30 calendar days prior written notice from Developer or its insurer(s) to NCTA
Following Endorsements Apply:

Additional Insured: U-GL-1175-B CW 03/2007, CA2048 02/99






’ ®
ACORD
\-——”/

CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DDIYYYY)
4/28/2009

ey ———
PRODUCER  phone:

Allied North

305-423-2200 Fax: 7B6-662-6776

America Insurance Brokerage of Flo

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR

550 Biltmore Way, PH2

coral Gables FL 33134 ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.
INSURERS AFFORDING COVERAGE NAIC #

INSURED INSURERA: Zurich A i

The Currituck Development Group, LLC. hNSURERB' . merican Insurance Co. 16535

One Alhambra Plaza, Suite #710 L -

Coral Gables FL 33134 L‘NSURERC:
INSURER D

| uNSURERE:

COVERAGES

INOTWITHSTANDING ANY REQUIREMENT,
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN,

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED.
TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS

THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE
TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

NSR ADDL
ﬁ U PE OF . POLICY NUMBER POLICY EFFECTIVE TPOLICY EXPIRATION | o
GENERAL LIABILITY EACH OCCURRENCE 5
COMMERCIAL GENERAL LIABILITY Bé&”&%%éo(é%'iﬁ%m $
| CLAIMS MADE OCCUR MED EXP (Any ane person) | §
PERSONAL &ADVINJURY | §
GENERAL AGGREGATE $
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOP AGG | §
PRO.
POLICY JECT LOC
AUTOMOBILE LIABILITY COMBINED SINGLELIMIT | ¢
ANY AUTO (Ea acddent)
| ALL OWNED AUTOS BODILY INJURY s
SCHEDULED AUTOS (Per person)
HIRED AUTOS BODILY INJURY $
NON-OWNED AUTOS {Per accident)
- PROPERTY DAMAGE 5
(Per acddent)
GARAGE LIABILITY AUTO ONLY - EA ACCIDENT | §
ANY AUTO OTHER THAN EAACC | 8
AUTO ONLY: AGG | §
EXCESS / UMBRELLA LIABILITY EACH OCCURRENCE 5
OCCUR CLAIMS MADE AGGREGATE $
$
DEDUCTIBLE F $
RETENTION _ § $
WORKERS COMPENSATION WESTATU: ‘ |og§-
AND EMPLOYERS' LIABILITY Yin
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED?
(Mandatory In NH) E.L. DISEASE - EA EMPLOYEE $
If yes, describe under
SPECIAL PROVISIONS below E.L. DISEASE - POLICY LIMIT | §
A |OTHER , EOC 9385159 00 4/27/2009 |7/27/2010 [Limit of Liability )
Architect's & Engineers $2,000,000 Each Claim/Agg.
Professional Liability Ded. $500,000 Each Claim

Coverages will only be provided for the following project:

158 to its terminus in Currituck County, North Carolina.

ontinued. ..

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES / EXCLUSIONS ADDED BY ENDORSEMENT / SPECIAL PROVISIONS

Pre-Development Services for the Design & Construction of improvements in the Currituck Sound, including US Route 158
From NC Route 168 to NC Route 12, the Wright Memorial Bridge, and NC Route 12 North of its intersection with US Route

The following entities will be Additional Named Insureds soley with respects to the rendering of "pProfessional

CERTIFICATE HOLDER

CANCELLATION30

North Carolina Turnpike Authority
5400 Glenwood Avenue, Suite 400
Raleigh NC 27612

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED
BEFORE THE EXPIRATION DATE THEREOF, THE ISSUING INSURER
WILI, ENDEAVOR TO MAIL 30 DAYS WRITTEN NOTICE TO THE
CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO DO SO
SHALL IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON
THE INSURER, ITS AGENTS OR REPRESENTATIVES.

AUTHORIZED REPRESENTATIVE 22 > Z

|
ACORD 25 (2009/01)

© 1988-2009 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD





IMPORTANT

If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. A statement
on this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may
require an endorsement. A statement on this certificate does not confer rights to the certificate
holder in lieu of such endorsement(s).

DISCLAIMER

This Certificate of Insurance does not constitute a contract between the issuing insurer(s), authorized
representative or producer, and the certificate holder, nor does it affirmatively or negatively amend,
extend or alter the coverage afforded by the policies listed thereon.

ACORD 25 (2009/01)





DESCRIPTIONS Continued.

Services" for this project only.

ACS Infrastructure Development,

Dragados, USA

Cancellation Provision to be amended as follows:

There shall be no cancellation, material change, reduction of limits or intent not to renew the Insurance coverage
without 30 calendar days prior written notice from Developer or its insurer (s) to NCTA",

(s)







Dewey & LeBoeuf LLP
1301 Avenue of the Americas
New York, NY 10019-6092

DeweY & LEBOEUF

April 29, 2009

To: North Carolina Turnpike Authority

Re: Pre-Development Agreement for Mid-Currituck Bridge Project dated April 29,
2009, between North Carolina Turnpike Authority and The Currituck
Development Group, LLC

Ladies and Gentlemen:

We have acted as special New York counsel to The Currituck Development
Group, LLC, a Delaware limited liability company (the “Developer”), and ACS Infrastructure
Development, Inc., a Delaware corporation (“ACSID” and, together with the Developer, the
“Project Parties”) in connection with (i) that certain Pre-Development Agreement, dated as of the
date hereof (the “PDA”), between the North Carolina Turnpike Authority (“NCTA”) and the
Developer and (ii) that certain Guaranty, dated as of the date hereof (the “Guaranty”), by ACSID
in favor of the NCTA. This opinion is being furnished pursuant to Section 2 of the PDA.
Capitalized terms used herein without definition have the meanings ascribed to such terms in the
PDA.

In connection with the opinions contained herein, we have examined executed
counterparts, or copies of such executed counterparts certified or otherwise identified to our
satisfaction, of the PDA and the Guaranty (together, the “Transaction Documents™). In addition,
we have reviewed copies certified or otherwise identified to our satisfaction of the agreements
and other instruments of ACSID and the Developer listed on Exhibit A hereto.

We have further examined and relied upon the accuracy of original, certified,
conformed, photocopied or telecopied copies of such records, agreements, certificates and other
documents as we have deemed necessary or appropriate to enable us to render the opinions
expressed herein. In all such examinations we have assumed the genuineness of signatures on
original documents and the conformity to such original documents of all copies submitted to us
as certified, conformed, photocopied or telecopied copies, and as to certificates given by public
officials, we have assumed the same to have been properly given and to be accurate. We have
further assumed that none of such documents has been subsequently rescinded, revoked, restated,
modified or amended in any way other than by documents that have been submitted to us. We

NEW YORK | LONDON MULTINATIONAL PARTNERSHIP | WASHINGTON, DC
ALBANY | ALMATY | BEWUING | BOSTON | BRUSSELS | CHICAGO | DoOHa | Dusal
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PARIS MULTINATIONAL PARTNERSHIP | RIYADH aFFILIATED OFFICE | ROME | SAN FRANCISCO | SILICON VALLEY | WARSAW
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have made no independent inquiry or investigation of any factual matters or circumstances
relevant to the opinions herein set forth, but instead have relied solely upon the accuracy of
written statements and representations of officers and other representatives of the Project Parties,
statements, representations and warranties made in the Transaction Documents and certificates of
public officials.

In our examination, we have assumed, without independent investigation, (i) the
authorization, execution and delivery by each party of each Transaction Document to which it is
a party does not, and such party’s performance thereunder will not, breach, conflict with, or
constitute a violation of any provision of any agreement or instrument to which any such party or
its properties may be bound, except that no assumption is made with respect to breaches or
creation of defaults with respect to the Project Parties under the agreements and instruments
listed in the certificate attached hereto as Exhibit A and (ii) the legal capacity of all natural
persons.

We are opining as to the effect on the subject transaction only of Applicable
Laws. As used herein, “Applicable Laws” means those laws, rules and regulations of the United
States of America applicable to the Project Parties which, in our experience, are normally
applicable to transactions of the type contemplated by the Transaction Documents and, as they
relate to corporate and limited liability company formalities only, the Delaware Limited Liability
Company Act and the General Corporation Law of the State of Delaware.

Based upon the foregoing and our examination of such questions of law as we
have deemed necessary or appropriate, and subject to limitations and qualifications set forth
below, it is our opinion that:

1. The Developer is a limited liability company duly formed, validly existing and in
good standing under the laws of Delaware.

2. The execution and delivery by the Developer of the PDA and the performance by
the Developer of its obligations thereunder are within its limited liability company
powers and authority, the Developer has taken all necessary limited liability
company action to authorize the execution, delivery and performance of PDA,
and the PDA has been duly executed and delivered by the Developer.

3. ACSID has been duly incorporated and is a corporation validly existing and in
good standing under the laws of the State of Delaware, and ACSID has the
corporate power to own its properties and assets, to carry on its business and to
enter into the Guaranty and to perform its obligations under the Guaranty.

4, The execution and delivery by ACSID of the Guaranty and the performance by
ACSID of its obligations thereunder are within its corporate power and authority,
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ACSID has taken all necessary corporate action to authorize the execution,
delivery and performance of the Guaranty and the Guaranty has been duly
executed and delivered by ACSID.

5. Neither the execution and delivery by either of the Project Parties of the
Transaction Documents to which either is a party nor the performance by the
Project Parties of any of their respective obligations thereunder (a) violates, in the
case of the Developer, its certificate of formation or limited liability company
agreement, or in the case of ACSID, its certificate of incorporation or its bylaws,
(b) violates any Applicable Laws or (c) results in a breach of or constitutes a
default under any agreement or other instrument identified in the certificate of the
Developer and ACSID attached hereto as Exhibit A.

Our opinions are subject to the following additional assumptions, limitations and
qualifications:

A. Our opinions are subject to bankruptcy, insolvency, fraudulent transfer,
reorganization, moratorium and similar laws of general applicability relating to or affecting
creditors’ rights and to general principles of equity. These principles include, without limitation,
concepts of commercial reasonableness, materiality and good faith and fair dealing. Without
limiting the foregoing qualifications, the opinions expressed herein do not purport to cover, and
we express no opinion with respect to, the applicability of Section 548 of the federal Bankruptcy
Code or any comparable provision of state law, including the provisions relating to fraudulent
conveyances.

B. Our opinion in paragraph 3 regarding the due incorporation of ACSID
assumes by reliance on the file-stamped copy of the certificate of incorporation for ACSID that
all necessary taxes and fees authorized by law to be collected by the Delaware Secretary of State
in connection with the filing of the certificate of incorporation were tendered to the Delaware
Secretary of State.
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This letter speaks only as of the date hereof, and we undertake no obligation to update this letter
to take into account any future changes of fact or law. This letter is being delivered to you in
connection with the transactions evidenced by the Transaction Documents, and you may rely
upon our opinions set forth in this letter in connection with those transactions. You may not rely
upon our opinions set forth in this letter for any other purpose. Our opinions set forth in this
letter may not be relied upon by any other person, firm, corporation, partnership or other entity
(other than McGuireWoods LLP for the sole purpose of giving its opinion on even date
herewith) without our prior written consent.

Very truly yours,

D% # Q,/m{ Ly





ACS INFRASTRUCTURE DEVELOPMENT, INC.
OFFICER'S CERTIFICATE

I, Juan Santamaria, certify that I am a duly appointed and qualified officer of ACS
INFRASTUCTURE DEVELOPMENT, INC., a Delaware corporation (the
"Corporation"), the sole member of THE CURRITUCK DEVELOPMENT GROUP,
LLC ("CDG") and that as such, I am authorized to execute this Officer's Certificate on
behalf of the Corporation and CDG. I do hereby certify, in the name of and on behalf of
the Corporation and CDG, and solely in my capacity as an officer of the Corporation, that
(i) the Corporation has not entered into any material agreement, indenture, mortgage,
deed of trust or other instruments other than those set forth on Exhibit A hereof and (ii)
CDG has not entered into any material agreement, indenture, mortgage, deed of trust or
other instruments other than those set forth on Exhibit B hereof.

IN WITNESS WHEREOF, I have executed this O. cer's Certi]ﬁcate of the
29% day of April 2009.
(~

%mj: Juan Santgmaria
Title: Chief Operating Officer

any this

By:






Exhibit A
List of Agreements — ACS Infrastructure Development, Inc. (the “Corporation”)

() Guaranty, dated as of the date hereof, by the Corporation in
favor of the North Carolina Turnpike Authority;

(i)  Equity Contribution Agreement, dated as of March 3, 2009,
by and among I 595 Express, LLC, the Corporation and The Bank of New York
Mellon, as collateral agent for the benefit of the Secured Parties (as defined
therein);

(iii)  Borrower Membership Interest Pledge Agreement, dated as
of March 3, 2009, by the Corporation, in favor of The Bank of New York Mellon,
as collateral agent for the benefit of the Secured Parties (as defined in therein);

(iv)  Office Lease, dated June 2, 2008, as amended by that
certain First Amendment to Office Lease dated January 7; 2009, including the
Work Agreement attached thereto, between Coral Gables Associates, as the
landlord, and the Company, as the tenant;

) Master Purchase Agreement, dated August 7, 2006,
between the Corporation and SunTrust Bank or SunTrust Capital Markets, Inc.;

(vi)  Business Sweep Services Agreement, dated August 7,
2006, between the Corporation and SunTrust Bank or SunTrust Capital Markets,
Inc.; .

(vii) Business Sweep Services A}greement, dated December 13,
2006, between the Corporation and SunTrust Bank or SunTrust Capital Markets,
Inc.;

(viii) " DNS Support Agreement between Database Network
Specialists, Inc. and the Corporation;

(ix) Tax Services Agreement, dated January 14, 2009, between
the Corporation and Ernst & Young LLP;

(x)  Engagement Letter, dated August 21, 2008, between the
Corporation and McGladrey & Pullen, certified public accountants;

(xi) Engagement Letter, dated January 20, 2009, between the
Corporation and McGladrey & Pullen, certified public accountants;

(xii) Agreement to Provide Services, dated July 9, 2007,
between the Corporation and BDO Seidman, LLP, accountants and consultants;





(xiii) Consulting Agreement, dated April 1, 2009, between the
Corporation and Soluciones Internacionales L.L.C.;

(xiv) Engagement Letter, dated March 16, 2009, between the
Corporation and McGladrey & Pullen, certified public accountants; and

(xv) Letter Agreement, dated January 15, 2009, between
Diversified Search Ray & Berndtson.





Exhibit B
List of Agreements — The Currituck Development Group, LL.C (the “Developer™)

Capltahzed terms used herein without definition have the meanmgs ascribed to such
terms in the PDA (defined below).

Pre-Development Agreement, dated as of the date hereof (the “PDA”), between the North
Carolina Turnpike Authority and the Developer.






McGuireWoods LLP

Bank of America Corporate Center
100 North Tryon Street

Suite 2900

Charlotte, NC 28202-4011
Phone: 704.373.8999

Fax: 704.373.8935
www.mcguirewoods.com

McGUIREWCOODS

April 29, 2009

North Carolina Turnpike Authority
Raleigh, North Carolina

Re: Pre-Development Agreement for Mid-Currituck Bridge Project dated April 29, 2009,
between North Carolina Turnpike Authority and The Currituck Development Group, LLC

Ladies and Gentlemen:

We have acted as North Carolina counsel to The Currituck Development Group, LLC (the
“Developer”) in connection with the execution and delivery of the Pre-Development Agreement for Mid-
Currituck Bridge Project (the “PDA”) dated April 29, 2009, between North Carolina Turnpike Authority
(“NCTA”) and the Developer. This letter is provided to you pursuant to Section 2 of the PDA.
Capitalized terms used herein but not defined herein shall have the meaning assigned to such terms in the
PDA.

In giving this opinion, we have examined final executable originals or copies identified to our
satisfaction of the PDA, the Guaranty (the “Guaranty’) dated April 29, 2009, made by ACS Infrastructure
Development, Inc. (the “Guarantor”) in favor of NCTA, and such corporate records of the Developer,
certificates of public officials and of officers of the Developer and other persons, and such other
documents, agreements and instruments as we have deemed necessary as a basis for the opinions
hereinafter expressed. We have also considered such questions of law and we have examined such
documents and instruments and certificates of public officials and individuals who participated in the
procurement process as we have deemed necessary or advisable.

In giving this opinion, we have assumed that all items submitted to us or reviewed by us are genuine,
accurate and complete, and if not originals, are true and correct copies of originals, and that all signatures
on such items are genuine. In rendering our opinions as to enforceability, we are relying on the opinion
of Dewey & LeBoeuf LLP as to due authorization, execution and delivery of the PDA and the Guaranty.
Subject to the foregoing, we are of the opinion that:

1. The Developer is authorized to transact business in the State of North Carolina.
2. The Guarantor is authorized to transact business in the State of North Carolina

3. The PDA constitutes a legal, valid and binding obligation of the Developer enforceable against the
Developer in accordance with its terms.

4, The Guaranty constitutes a legal, valid and binding obligation of the Guarantor enforceable against
the Guarantor in accordance with its terms.

Almaty | Atlanta | Baltimore | Brussels | Charlotte | Charlottesville | Chicago | Jacksonville | Los Angeles
New York | Norfolk | Pittsburgh | Raleigh | Richmond | Tysons Corner | Washington, D.C. | Wilmington





North Carolina Turnpike Authority
April 29, 2009
Page 2

5. The execution and delivery by the Developer of the PDA does not, and the Developer’s
performance of its obligations under the PDA will not, violate any current statute of the State of North
Carolina or any rule or regulation by any agency of the State of North Carolina applicable to Developer or
to transactions of the type contemplated by the PDA.

6. The execution and delivery by the Guarantor of the Guaranty does not, and the Guarantor’s
performance of its obligations under the Guaranty will not, violate any current statute of the State of
North Carolina or any rule or regulation by any agency of the State of North Carolina applicable to the
Guarantor or to transactions of the type contemplated by the Guaranty.

We express no opinion herein concerning any laws other than the laws of the United States of
America and the laws of the State of North Carolina.

Our services as counsel to the Developer have been limited to rendering the foregoing opinions based
on our review of such legal proceedings as we deem necessary to make the statements herein contained.
We were not engaged to perform any due diligence review and have not examined any documents or
other information concerning the business, operations or financial resources of the Developer or the
Guarantor, and, therefore, we express no opinion as to the accuracy or completeness of any such
information regarding the Developer or the Guarantor that may have been relied upon by or otherwise
affected NCTA in deciding to enter into the PDA and the Guaranty.

We assume no obligation to revise or supplement the opinions expressed herein in the event of future
changes in any facts or circumstances.

This opinion is rendered solely for your benefit in connection with the transactions contemplated by
the aforementioned documents. It may not be relied upon by you for any other purpose, nor may it be
furnished to, used, circulated, quoted or relied upon by any other person for any purpose, without our
prior written consent in each instance.

Very truly yours,

dudpols W






UNANIMOUS WRITTEN CONSENT
OF THE BOARD OF DIRECTORS
OF
ACS INFRASTRUCTURE DEVELOPMENT, INC.
as of Aprii 21, 2009

The undersigned, being the entire Board of Directors (the “Board™} of
ACS Infrasiructure Development, Inc.. a Delaware corporation (the “Corporation™), do
hereby waive all notice of the time, place and purposec of meeting and do hereby consent
in writing (the “Consent™), pursuant to Section 141(f) of the Delaware General Corporation
Law, to the adoption of, and do hereby adopi, the following resolutions in lieu of a
meeting of the Board and hereby direct the Secretary of the Corporation io file this
Consent in the minute books of the Corporation:

PRELIMINARY STATEMENTS

WHEREAS, the North Carolina Turnpike Authority and the Developer
(defined below) intend to enter into a Pre-Development Agreement (the “Pre-
Development Agreement™ to provide the framework for a long-term relationship
betweenn NCTA and Developer to analyze, identify, plan, develop, design, construct,
maintain, operate and/or finance the Mid-Currituck Bridge Project (the "Project"):

WHEREAS, the Corporation has formed The Currituck Development
Group, LLC, a Delaware [imited liability company and wholly owned subsidiary of the
Corporation (the "Developer”), for the purpose of, among other things, entering into the
Pre-Development Agreement and cntering into a long-term relationship between NCTA
and Developer 1o analyze, identify, plan, develop, design, construct, maintain, operate
and/or finance the Projeet;

WHEREAS, in connection with the formation of the Developer, the
Corporation has entered into a Limited Liability Company Agreement of the Developer
(the “LLC Agreement™), dated April 21, 2009, in accordance with the Delaware Limited
Liability Company Act; and

WHEREAS, in connection with the Pre-Development Agreement, the
Corporation intends to provide a Guaranty in favor of the North Carolina Turnpike
Authority to guaranty the obligations of the Developer under the Pre-Development
Agreement;

NOW, THEREFORE, BE IT:

CERTIFICATE OF FORMATION AND LLC AGREEMENT

RESOLVED, that the undersigned Board of the Corporation finds that the
formation of the Developer and the execution of the LLC Agreement are reasonably
expected to directly and indirectly benefit the Corporation and do hereby authorize,
approve and ratify in all respects the execution and delivery of the certificate of formation
(the “Certificate of Formation™) for the Developer and the filing of such Certificate of






Formation with the Delaware Secretary of State and the execution and delivery of the
LLC Agrecment of the Developer; and

RESOLVED, that, the officers (the “Designated Officers”™ and,
individually, each a “Desicnated Olficer™) of the Corporation are, and cach of them
individually hereby is, authorized, empowered and directed. in the name and on behalf of
the Corporation, to prepare and execute and deliver, or cause w be delivered, all
instuments, certificates, agreements and other documents contemplated by the
Certificate of Formation and LLC Agreement or otherwise relating thereto, in each case
subject to such changes therein or amendments thercto as the Designated Officer
executing the same shall, by execution thereof, approve; and further

GUARANTY

RESOLVED, that the undersigned Board of the Corporation finds that the
Guaranty is reasonably expecied to directly and indirectly bencfit the Corporation and
does hereby authorize and approve the execution, delivery and performance of the
Guaranty, together with any amendments and supplements thereto, and the transactions
and documents contentplated thereby;

RESOLVED, that, the Designated Officers of the Corporation are, and
gach of them individually hereby is, authorized, empowered and directed, in the name
and on behalf of the Corporation, to prepare and execute and deliver, or cause to be
delivered, all insttuments, certificates, agreements and other documents contemplated by
the Guaranty or otherwise relating thereto, in each case subject to such changes therein or
amendmenis thereto as the Designated Officer executing the same shall, by execution
thereof, approve; and further

FURTHER ACTIONS

RESOLVED, that in addition to the specific authorizations set forth in any
of the foregoing resolutions, the Designated Officers of the Corporation are, and each of
them individually hereby is, authorized, empowered and directed, in the name and on
behalf of the Corporation, 1o take or cause 1o be taken any and all such further actions in
connection with the Certificate of Formation, LLC Agreement and the Guaranty, fo
execute and deliver or cause to be executed and delivered all such other documents,
certificates, instruments and agreements, to make such filings. in the name and on behalf
of the Corporation, to incur and pay all such fees and expenses and 1o engage in such acts
as they shall in their judgment determine to be necessary, desirable or advisable in
connection with the Certificate of Formation, LLC Agreement and the Guaranty and the
Comporation's obligations contemiplated thereby, and the execution by any of such
Designated Officers of any such documents, certificates, instruments or agreements or the
payment of any such fees and expenses or the doing by them: of any act in connection
with the foregoing matters shall be conclusive evidence of their authority therefor and for
the approval of the documents, certificates, instruments and agreements so executed, the
expenses so paid, the filings so made and the actions so taken; and further

28]





DEVELOPER DOCUMENTS

RESOLVED., that the Developer hereby is, authorized, empowered and
directed to enter into, deliver and perform its obligations under the Pre-Development
Agreement and all instruments. certificates, agreements and other documents
contemplated thereby or otherwise relating thereto (all such instruments, certificates,
agreements and other documents, collectively with the Pre-Development Agreement, the
*Developer Doguments™;

RESOLVED, that the officers of the Corporation be, and each hereby is,
authorized, empowerad and directed, in the name and on behalf of the Developer, to
gxecute and deliver the Developer Documents in such form as such offtcer or officers
executing the same shall approve the signature of any such officer thereon to be
conclusive evidence of his or her approval;

RESOLVED, that the Secretary of the Corporation be, and hereby is,
authorized and empowered, in the name and on behalf of the Developer, to certify as to
all matters pertaining to the acts, transaciions or agreements contemplated in or by the
foregoing resolutions;

RESOLVED, that in addition to the specific authorizations set forth in any
of the foregoing resolutions in this section entitled “Developer Documents™, the officers
of the Corporation are, and each of them individualiy hereby is. authorized, empowered
and direcled, in the name and on behalf of the Developer, 1o iake or cause to be taken any
and all such further actions in connection with the Developer Documents to execute and
deliver or cause to be executed and delivered all such documents, certificales, ingtruments
and agreements, to make such filings, in the name and on behalf of the Developer, to
incur-and pay any such fees and expenses and to engage in such acts as they shall in their
judgment determine to be necessary, desirable or advisable in connection with the
Developer Documents and the Developer’s obligations contemplaied thereby, and the
execution by any of such officers of any such documents, certificates, instruments or
agreements or the payment of any such fees and expenses or the doing by them of any act
in connection with the foregoing matters shall be conclusive evidence of their authority
therefor and for the approval of the documents, certificates, instruments and agreements
so executed, the expenses so paid, the filings so made and the actions so taken; and
further,

RESOLVED. that any and all actions herctofore taken by (i) any
Designated Officer or Director of the Corporation, or (it) those acting at the direction of
any of them, in comnection with any matter referred to or contemplated in any of the
foregoing resolutions are hereby approved, ratified and confirmed in all respects: and
further
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GENERAL AUTHORIZATION

RESOLVED, that the Designated Oilicers of the Corporation are, and
gach of them individually hereby is, authorized, empowered and directed, in the name
and on behalf of the Corporation, to take such additional lawful action and to execute,
deliver and file such agreements, requests, receipts, notes, checks, applications, reports,
certificates and other documents as any of them may deem necessary or appropriate to
implement the provisions of the foregoing resolutions, the authority for the taking of such
action and the execution, delivery and filing of such documents to be conclusively
evidenced thereby.
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IN WITNESS WHEREOF, cach of the undersigned has executed this
Consent and has adopted the resolutions set forth herein as of the date first written above.
This Consent may be executed in one or more counterparts, all of which together shall be
one and the same Consent,

DIRECTORS:

SRy
NaTg: MarisT Garcia Bue'{
/ ' |

WL A

R \
b A // N

By | .
Namg! F‘Ymci%d\_o Jos¢ Eemitlidez LaF}Jcme
I"' it £ /,/) |

By: ;
Nambe-Victor RevuelixrGarcia -

Signature Page 1o Unanimous Weitten Consent 9f the Board of Directors of
ACS Infrasirnctire Developuent, Jie.





