Commissioners Court Regular Meeting Monday, March 9, 2015

The Board met in due form with the following
members present: Roosevelt Allen, Jr., Michael
Repay, and Gerry Scheub. They passed the
following orders, to wit:

There was a moment of silent prayer; the Pledge was given and the Emergency Exit Announcement made.

A courtesy copy of the agenda and notice of this meeting was faxed by Brenda Koselke to the Times in Munster and Crown Point,
the Post Tribune in Merrillville and Crown Point, WJOB Radio Station, the Star, WLTH Radio Station, Comcast Cable, the Calumet
Press, Portage Journal News, Pilcher Publishing and the Gary Law, Channel 21 media on the 26" day of February, 2015 at about
11:55 a.m.

A copy of the meeting notice and agenda was posted at the entrance of the Commissioner’s courtroom on the 26" day of
February, 2015 at about 11:55 a.m.

Order #1 Agenda #5A

In the Matter of Notices/Agenda: Certificate of Service of Meeting Notice and Certificate of Postings to those who have made such
written request to be made a matter of public record.

Repay made a motion, seconded by Scheub, to approve and make a matter of public record the Certificate of Service of
Meeting Notice and Certificate of Postings to those who have made such written request on the date of February 26, 2015
12:17pm. Motion carried.

Order #2 Agenda #6

In the Matter of Purpose of the Meeting: Consideration of Interlocal Cooperation Agreement, Articles of Incorporation, Bylaws and
related resolutions in connection with the formation of the Northern Indiana Toll Road Authority, Inc. (“NITRA”), to pursue a bid for
the remaining lease rights under the Indiana Toll Road lease and authorization for NITRA to prepare for issuance of municipal
revenue bonds to acquire such lease rights, if awarded bid.

Order #2 Agenda #7A

In the Matter of Action Items: a) Adopt a Resolution(s) to approve the Interlocal Cooperation Agreement, Articles of Incorporation,
Bylaws and related resolutions in connection with the formation of the Northern Indiana Toll Road Authority, Inc. (“NITRA”), to
pursue a bid for the remaining lease rights under the Indiana Toll Road lease and authorization for NITRA to prepare for issuance
of municipal revenue bonds to acquire such lease rights, if awarded bid.

Repay made a motion to Adopt a Resolution(s), Resolution No. 15-3, to approve the Interlocal Cooperation Agreement,
Articles of Incorporation, Bylaws and related resolutions in connection with the formation of the Northern Indiana Toll Road
Authority, Inc. (“NITRA”), to pursue a bid for the remaining lease rights under the Indiana Toll Road lease and authorization for
NITRA to prepare for issuance of municipal revenue bonds to acquire such lease rights, if awarded bid, Scheub seconded the
motion, upon a roll call: Scheub, yes; Repay, yes; Allen, yes. Motion carries with a 3-0 vote.

Acknowledgement — Comes now, Commissioner Repay, with acknowledgement thanking LaPorte County as a soon to be
partners, for the work they’ve done and the team that’s been assembled here, they have done a lot of work in order to help us
come along, and appreciate the effort.

Order #3

Repay made a motion, seconded by Scheub, to make a matter of public record the document from Piper Jaffray, a
Presentation to Lake County, Indiana Toll Road Lease Acquisition Project. Motion carried.

Order #4 Agenda #7B

In the Matter of Action Items: b. Take any other action to implement any necessary step to accomplish the purpose in paragraph 6
for which this special meeting was called.

Representative present, Attorney Freeman, upon being asked by Board President, Allen, if any other action to implement
any necessary step to accomplish the purpose in paragraph 6 for which this special meeting was called, Attorney Freeman,
replied, no there isn’t, and wished to thank the Board of Commissioners for it's support and cooperation this is a true partnership,
the action taken today was critical, next step, these non-recourse revenue bonds — structured in a way as such formation of the
non-profit, Lake and LaPorte County have membership, make very clear under no circumstance can the County nor its taxpayers
be responsible for these bonds, it is an opportunity that has presented itself for both Counties, also today the NITRA Board has
been established, if successful on or about May 4™ to be paid out of closing proceeds a Five Million Dollar ($5,000,000.00)
payment. Discussion cont’d. Scheub, made comment.
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RESOLUTION NO. 15-3 OF THE BOARD OF COMMISSIONERS OF
LAKE COUNTY, INDIANA
AND RESOLUTION NO. _ /& e OF THE
COUNTY COUNCIL OF LAKE COUNTY, INDIANA

A RESOLUTION TO ENTER INTO AN INTERLOCAL COOPERATION
AGREEMENT RELATING TO THE FORMATION OF A NONPROFIT
CORPORATION FOR THE PROPOSED ACQUISITION OF THE LEASE RIGHTS
ASSOCIATED WITH THE INDIANA EAST-WEST TOLL ROAD

WHEREAS, [TR Concession Company LLC, a Delaware limited liability company
(*ITRCC™) is party to that certain Concession and Lease Agreement (the “Toll Road Lease”),
dated as of April 12, 2006, by and between the Indiana Finance Authority (the “JFA4”) and
ITRCC pursuant to which the IFA granted certain lease rights associated with the Indiana East-
West Toll Road (the “Toll Road”) to ITRCC; and

WHEREAS, ITRCC is currently in a Chapter 11 bankruptcy proceeding where it is
seeking to sell, without limitation, the lease rights for the remaining term of the Toll Road Lease
(the “Toll Road Lease Interests”) through a bidding process approved by the United States
Bankruptcy Court for the Northern District of Illinois; and

WHEREAS, the Toll Road physically passes through the County of LaPorte, Indiana
(“LaPorte County”) and the County of Lake, Indiana (“Lake County” and together with LaPorte
County, the “County Consortium” or individually, each a “County”) and forms a vital
transportation link for both citizens and businesses residing in both LaPorte County and Lake
County; County residents and businesses are frequent users of the Toll Road and are dependent
in many respects upon its operational integrity and efficiency; and businesses and economic
development in each County is both positively and negatively affected by the proper or improper
operation and maintenance of the Toll Road; and

WHEREAS, in light of the importance of the Toll Road to residents and businesses
within the County Consortium, as well as in response to statements made by residents of the
County Consortium expressing support for increased oversight and control over the maintenance
and operation of the Toll Road, the County Consortium began to explore the viability of a
possible acquisition of the Toll Road Lease Interests; and

WHEREAS, the County Consortium determined that (a) it would be possible for the
County Consortium to acquire the Toll Road Lease Interests through a separate nonprofit
corporation which would finance the acquisition through the issuance of tax-exempt and taxable
municipal revenue bonds (the “Bonds”) which would be non-recourse to the members of the
County Consortium (the foregoing, whether effectuated through a stock sale, an asset purchase,
or otherwise, an “Acquisition”) and (b) an Acquisition would generate substantial economic
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benefits for each County and would promote the public welfare of the residents of each County
through, among other things, enhanced oversight of the Toll Road’s operations; and

WHEREAS, on November 19, 2014, the Board of Commissioners of each County
independently adopted a resolution agreeing (i) to be a participating member of the County
Consortiumy; (ii) to exercise its best efforts to advance a bid by the County Consortium for the
Acquisition; (iii) to support any reasonable bid to purchase the Toll Road Lease Interests through
the use of financing that is non-recourse to Lake County or its residents; and (iv) to negotiate in
good-faith and enter into any agreements required to accomplish the foregoing, including
interlocal cooperation agreements; and

WHEREAS, in furtherance of the foregoing resolution, the County Consortium has
(a) continued to pursue the Acquisition by, among other things, seeking to purchase from ITR
Concession Company Holdings LLC, a Delaware limited liability company (“Seller”), one
hundred percent (100%) of the membership interest (the “Membership Interest”) in ITRCC, the
owner of the Toll Road Lease Interests, and (b) taken numerous steps in furtherance of the
Acquisition, including arranging financing and engaging professionals; and

WHEREAS, the provisions of Indiana Code 36-1-7-1, ef seq., as amended from time to
time, provide that Indiana political subdivisions may, pursuant to ordinance or resolution, enter
into a written agreement in order to jointly exercise their powers, including through a separate
legal entity that the joint powers are delegated to; and

WHEREAS, each County is a “political subdivision” of the state of Indiana; and

WHEREAS, the members of the County Consortium are proposing to enter into an
.aterlocal cooperation agreement (the “Interlocal Agreement”; a copy of which is attached hereto
as Exhibit A) that will govern the relations between the members of the County Consortium with
respect to the Acquisition, and that, among other things: (a) contemplates and authorizes the
formation of an Indiana nonprofit corporation to be known as the Northern Indiana Toll Road
Authority, Inc. (“NITRA”); and (b) authorizes NITRA, acting through its board of directors, to
continue to pursue the Acquisition (including, without limitation, financing the Acquisition
through municipal revenue bonds issued in compliance with the Internal Revenue Service’s
Revenue Ruling 63-20 (“IRS Rev. Rul. 63-20) and Revenue Procedure 82-26 (“IRS Rev. Proc.
82-26"); and

WHEREAS, the proposed Articles of Incorporation of NITRA (the “Articles”), and By-
Laws of NITRA (the “By-Laws™) have been made available to the members of the Board of
Commissioners of Lake County and the Lake County Council for their review and consideration
and are attached hereto as Exhibit B and Exhibit C respectively.

4844-1811-1009, v. 1 2
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NOW, THEREFORE, BE IT RESOLVED JOINTLY BY THE BOARD OF
COMMISSIONERS OF LAKE COUNTY AND THE LAKE COUNTY COUNCIL AS
FOLLOWS:

1. Having considered the anticipated benefits of the Acquisition, both of the
undersigned bodies find and declare that an Acquisition of the Toll Road Lease Interest by
NITRA as outlined above, including in a manner that ensures that any debt issued to finance the
Acquisition is non-recourse to Lake County, is in the best interests of Lake County and its
residents and businesses.

2. The undersigned bodies ratify and approve all previous actions taken by the
County Consortium and each County, as well as by their agents and representatives, in
connection with the Acquisition or the formation of NITRA.

3. The undersigned bodies approve the Interlocal Agreement and specifically
authorize and empower the President of the Board of Commissioners of Lake County, acting on
his own or through counsel to Lake County and in either case on behalf of Lake County, to: (a)
execute and deliver the Interlocal Agreement (including making any non-material changes that
may be necessary and appropriate) and to make such filings and seek such approvals as may be
necessary or appropriate under applicable law; (b) execute, deliver, and file all other necessary
and appropriate documents and instruments; and (c) take all other necessary and proper actions
to consummate the transactions contemplated by the Interlocal Agreement and to carry out the
purpose and intent of the Interlocal Agreement.

4. The undersigned bodies specifically approve the formation of the nonprofit,
public benefit corporation to be known as the Northern Indiana Toll Road Authority, Inc.
(NITRA), to be created and operated pursuant to the Indiana Nonprofit Corporation Act of 1991,
as amended, and grant to NITRA all powers (other than the power of taxation) reasonable and
necessary to consummate the Acquisition including, without limitation, all powers necessary to
finance the Acquisition through the issuance of the Bonds; provided, however, that any and all
debt taken on by NITRA to finance the Acquisition will be strictly “non-recourse” to Lake
County and its taxpayers as evidenced further by (i) Lake County not being required to back the
Bonds or pledge its assets to collateralize the Bonds and (ii) such statement will be written in
bold in the offering documents for the Bonds.

5. The undersigned bodies approve the Articles for NITRA in the form attached
hereto as Exhibit B.

6. The undersigned bodies approve the By-Laws for NITRA in the form attached
hereto as Exhibit C.

4844-1811-1009, v. | 3
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7. The Auditor of Lake County is hereby authorized and instructed to record this
resolution in the minutes of both the Board of Commissioners of Lake County and the Lake
County Council and to transmit a copy hereof to such public officials who may require it in
connection with the consummation of the Acquisition.

8. The Interlocal Agreement, the Articles, and the By-Laws are hereby approved
with such revisions thereto as may be deemed reasonably necessary by the respective Presidents
of the Board of Commissioners of Lake County and the Lake County Council upon advice of
counsel.

9. This resolution shall become effective on the date that it has been (a) approved by
the Board of Commissioners of Lake County and the Lake County Council; and (b) approved by
the Board of Commissioners of LaPorte County and the LaPorte County Council.

[rest of page left intentionally blank]

4844-1811-1009, v. 1 4
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All of which is adopted this 9th day of March, 2015.

LAKE COUNTY BOARD OF COMMISSIONERS ATTEST:
0%07 :
ROOSEVELT ALLEN,JR. JOHN PEJALAS, /4
LAKE UNTY AUDITOR
MICHAEL REPA(D

4844-1811-1009, v. 1 5
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All of which is adopted this 10th day of March, 2015.

/&ZZZLL _

(L’

CHRISTINE CID DAVID HAMM
DANIEL E. DERNULC ELSIE FRANKLIN
ELDON STRONG JA@AL WASHINGTON

4853-1926-0450,v. 3
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THE LAKE COUNTY COUNCIL

By: 7ﬂ /

President = 7

23
Signature Page of the Lake County Council
to Lake and LaPorte Counties Toll Road Interlocal Cooperation Agreement
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INTERLOCAL COOPERATION AGREEMENT

This Interlocal Cooperation Agreement (“Agreement”), dated as of March [1], 2015,
and in accordance with Indiana Code 36-1-7-1, et seq., as amended from time to time (the
“Act”), is entered into by and among the County of LaPorte, Indiana (“LaPorte County”) and
the County of Lake, Indiana (“Lake County,” and together with LaPorte County, the “County
Consortium™), both of which are municipal corporations and political subdivisions of the State
of Indiana. For purposes of this Agreement, the parties hereto shall be referred to collectively as
the “Counties,” and individually, each as a “County.”

RECITALS:

WHEREAS, each County, through its county executive as its governing body, is
permitted and has the power pursuant to the provisions of the Indiana Code to: (i) acquire and
own an interest in real and personal property; (ii) use, improve, develop, insure, protect,
maintain, lease, and dispose of its interests in property; (iii) negotiate and enter into contracts;
(iv) pay debts and borrow money; and (v) exercise all other powers necessary or desirable in the
conduct of its affairs; and

WHEREAS, the Act authorizes political subdivisions of the State to exercise their
powers jointly pursuant to a written agreement authorized by ordinance or resolution of each
County; and

WHEREAS, ITR Concession Company LLC, a Delaware limited liability company
(“ITRCC”), is party to that certain Concession and Lease Agreement (the “Concession
Agreement”), dated as of April 12, 2006, by and between the Indiana Finance Authority
(“IFA”) and ITRCC, pursuant to which IFA granted certain lease rights associated with the
Indiana East-West Toll Road (the “Toll Road”) to ITRCC; and

WHEREAS, ITRCC is currently in a Chapter 11 bankruptcy proceeding where it is
seeking to sell, without limitation, the lease rights for the remaining term of the Concession
Agreement (the “Toll Road Lease Interests”) through a bidding process (the “Auction
Process™) approved by the U.S. Bankruptcy Court and being conducted by UBS Investment
Bank; and

WHEREAS, the Toll Road physically passes through each of the Counties and forms a
vital transportation link for both citizens and businesses residing in the Counties; County
residents and businesses are frequent users of the Toll Road and are dependent in many respects
upon its operational integrity and efficiency; and businesses and economic development in the
Counties are both positively and negatively affected by the proper or improper operation and
maintenance of the Toll Road; and

WHEREAS, the Counties have an interest in ensuring that the Toll Road and related
infrastructure, including Toll Road plazas, are maintained properly, to promote the health and
welfare of their own citizens and to promote economic development and tourism by portraying a
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positive image of the Counties and the region to the millions of out-of-state drivers who traverse
the Toll Road each year; and

WHEREAS, on November 19, 2014, LaPorte County and Lake County each adopted a
resolution agreeing to (i) be a member of the County Consortium seeking to purchase the Toll
Road Lease Interests from ITRCC through a separate nonprofit corporation formed for the
benefit of the members of the County Consortium; (ii) exercise its best efforts to participate in
the efforts of the County Consortium to purchase the Toll Road Lease Interests; (iii) support any
reasonable bid to purchase the Toll Road Lease Interests through the use of financing that is non-
recourse to either of the Counties or their taxpayers; and (iv) negotiate in good faith and enter
into any agreements necessary or desirable to accomplish the foregoing, including this
Agreement; and

WHEREAS, in furtherance of the foregoing resolutions, the County Consortium has,
among other things, (i) continued to pursue the acquisition of the Toll Road Lease Interests by
seeking to purchase from ITR Concession Company Holdings LLC, a Delaware limited liability
company (“Seller”), one hundred percent (100%) of the membership interest (the “Membership
Interest”) in ITRCC and (ii) taken numerous steps towards acquiring the Membership Interest,
including arranging financing and engaging professionals, necessary and appropriate to pursue
and close on such acquisition; and

WHEREAS, in the event the County Consortium, through a separate nonprofit
cooperation, is the successful bidder and such nonprofit corporation purchases the Membership
Interests, it is the intent that it would cause the Seller to be liquidated such that the separate
nonprofit corporation would become the owner, directly, of the Toll Road Lease Interests; and

WHEREAS, on March [__], 2015, the LaPorte County Council (the “LaPorte County
Council”) adopted a resolution approving of this Agreement and empowering the President of
the LaPorte County Council to execute and deliver this Agreement on behalf of LaPorte County;
and

WHEREAS, on March [_], 2015, the Lake County Council (the “Lake County
Council™) adopted a resolution approving of this Agreement and empowering the President of
the Lake County Council to execute and deliver this Agreement on behalf of Lake County; and

WHEREAS, on March [ ], 2015, The Board of Commissioners of the County of
LaPorte (the “LaPorte County Commissioners”) adopted a resolution approving of this
Agreement and empowering the President of the LaPorte County Commissioners to execute and
deliver this Agreement on behalf of LaPorte County; and

WHEREAS, on March [__], 2015, The Board of Commissioners of the County of Lake
(the “Lake County Commissioners™) adopted a resolution approving of this Agreement and
empowering the President of the Lake County Commissioners to execute and deliver this
Agreement on behalf of Lake County; and

WHEREAS, Section 5 of the Act requires that this Agreement be approved by the
Indiana Finance Authority (“IFA”) before it takes effect; and
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WHEREAS, the Counties have submitted this Agreement to the [FA whose approval
hereof is evidenced by its acknowledgement of receipt and execution of the approval attached
hereto.

NOW, THEREFORE, in consideration of the terms and conditions set forth herein, all
of which are hereby acknowledged, the Counties do hereby agree as follows:

ARTICLE I
DEFINITIONS

The following words and phrases shall have the following meanings, unless the context
or use clearly indicates another or different meaning or intent. Any terms defined in the Act or
other Indiana statutes but not otherwise defined herein, shall have the meanings specified in the
Act or other Indiana statutes, unless the context or use clearly indicates another or different
meaning or intent.

“Act” shall have the meaning ascribed to it in the preamble of this Agreement.

“Agreement” shall mean this Interlocal Cooperation Agreement constituting an
interlocal cooperation agreement under the Act by and between each of the Counties, as may be
amended from time to time.

“Articles of Incorporation” shall mean the articles of incorporation filed with the State
incorporating NITRA, a copy of which are attached hereto as Exhibit A .

“Auction Process” shall have the meaning ascribed to it in the recitals of this Agreement.

“Board Member” or “Board Members” shall mean individually a member appointed to
the NITRA Board and collectively, all members of the NITRA Board, as described and set forth
in Article I1I of the By-Laws.

“Bonds” shall mean the tax-exempt municipal bonds that will be issued by NITRA in
accordance with IRS Revenue Ruling 63-20 and IRS Revenue Procedure 82-26 to finance the
purchase of the Membership Interest from Seller as described in Section 3.7 hereof.

“By-Laws” shall mean the by-laws governing NITRA attached hereto and made a part
hereof as Exhibit B.

“Code” means the Internal Revenue Code of 1986, as amended.

“Concession Agreement” shall have the meaning ascribed to it in the recitals of this
Agreement.

“Conflicting Provision” shall mean any one or more of sections, sentences or provisions
of this Agreement are in conflict with any applicable laws.

“County” or “Counties” shall have the meaning ascribed to it in the preamble of this
Agreement.



Commissioners Court Regular Meeting Monday, March 9, 2015

“County Consortium ” shall have the meaning ascribed to them in the preamble of this
Agreement.

“Excess Revenue” shall mean any excess revenue after payment of operating and
maintenance costs, Founders Payment, debt service, and other direct expenses of NITRA.

“Executive Director" means the Executive Director of NITRA who will be chosen by
the NITRA Board as required by Sections 1 and 2 of Article VI of the By-Laws, and who shall
be an individual with substantial experience in the regional transportation sector.

“Effective Date” means the date set forth in Section 2.3 hereof.

“Founders Payment” shall mean an annual payment of $5,000,000 per year to each of
the auditors of LaPorte County and Lake County, respectively, to be paid at the end of NITRA’s
fiscal year after payment of all necessary operations and maintenance costs of the Toll Road
(including reserves) by NITRA, but before payment of required debt service on the Bonds, as
provided in Section 1 of Article IV of the By-Laws.

“Governmental Directors” shall be the four (4) members of the NITRA Board
appointed by LaPorte County who are elected representatives of the Counties as provided in
Section 1(c) of the By-Laws.

“Governor-Appointed Director” shall be the one (1) member of the NITRA Board
appointed by the Governor of the State of Indiana as provided in Section 1(c) of the By-Laws.

“Grants” shall mean the use by NITRA of the Excess Revenues to further its charitable
and governmental purposes of lessening the burdens of government through the funding of
governmental projects pursuant to Grant Requests from the Counties, other governmental entities
within the Counties or tax-exempt organizations described in Section 501(c)(3) of the Code
within the Counties.

“Grant Requests” shall mean written requests from the Counties, other governmental
entities within the Counties or tax-exempt organizations described in Section 501(c)(3) of the
Code within the Counties for the funding of specific projects with charitable and governmental
purposes or designed to lessen the burdens of government as described in as set forth in the
Articles of Incorporation and as further described Section 2 and 3 of Article IV of the By-Laws,
and which requests will conform to the requirements to be established by NITRA and will
describe, at a minimum, the proposed project, costs, and the governmental purpose served by the
project.

“Indiana Code” shall mean the code of laws for the State of Indiana.
“IFA” shall have the meaning ascribed to it in the recitals of this Agreement.

“IRS Rev. Rul. 63-20” shall mean the Internal Revenue Service’s Revenue Ruling 63-
20, 1963-1 C.B. 24.
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“IRS Rev. Proc. 82-26” shall mean the Internal Revenue Service’s Revenue Procedure
82-26, 1982-1 C.B. 476.

“IRS Rev. Proc. 97-13” shall mean the Internal Revenue Service’s Revenue Procedure
97-13, 1997-1 C.B. 632.

“ITRCC?” shall have the meaning ascribed to it in the recitals of this Agreement.
“Lake County” shall have the meaning ascribed to it in the preamble of this Agreement.

“LaPorte County” shall have the meaning ascribed to it in the preamble of this
Agreement.

“Lake County Commissioners” shall mean The Board of Commissioners of the County
of Lake.

“Lake County Council” shall have the meaning ascribed to it in the recitals of this
Agreement.

“LaPorte County Commissioners” shall mean The Board of Commissioners of the
County of LaPorte.

“LaPorte County Council” shall have the meaning ascribed to it in the recitals of this
Agreement.

“Membership Interest” shall have the meaning ascribed to it in the recitals of this
Agreement.

“Mezzanine Debt” shall mean the subordinated debt described in Section 3.7 below.

“NITRA” shall mean the Northern Indiana Toll Road Authority, Inc., a nonprofit
corporation to be formed in the State pursuant to the Nonprofit Corporation Act and in
accordance with this Agreement.

“NITRA Board” shall mean the board of directors of NITRA comprised of ten (10)
members: four (4) Non-Governmental Directors; four (4) Governmental Directors; one (1)
Operator-Appointed Director; and one Governor-Appointed Director, as further described in
Section 3.4 below and in Section 1(c) of the By-Laws.

“Non-Governmental Directors” shall be the four (4) members of the NITRA Board
appointed by LaPorte County who are not elected representatives of the Counties as provided in
Section 1(c) of the By-Laws.

“Nonprofit Corporation Act” shall mean the Indiana Nonprofit Corporation Act of
1991, as amended.

“O&M Agreement” shall mean that certain Operations and Management Agreement
between NITRA and the Operator.
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“Operator” shall mean a third-party private management company with substantial
experience as a toll road operator in other jurisdictions that will be engaged by NITRA (in a
manner compliant with IRS Rev. Proc. 97-13) to efficiently manage and operate the Toll Road
and to ensure compliance with the terms of the Concession Agreement.

“Operator-Appointed Director” shall be the one (1) member of the NITRA Board
appointed by the Operator as provided in Section 1(c) of the By-Laws.

“Person” shall mean any “person” as defined in Indiana Code 36-1-2-12, as amended, or
“political subdivision” as defined in Indiana Code 36-1-2-13.

“Purchase and Sale Agreement” means that certain Purchase and Sale Agreement by
and among Statewide, Seller, ITRCC, and NITRA pursuant to which Seller will convey the
Membership Interest to NITRA.

“Reversion” means the transfer of unencumbered rights of the Toll Road Lease Interests
under the Concession Agreement owned by NITRA, with the written consent of the IFA, to
LaPorte County upon the payment in full of the Bonds and Mezzanine Debt in the manner
described in Section 3.05 of IRS Rev. Proc. 82-26 and as set forth in Article XI of the By-Laws.

“Seller” shall have the meaning ascribed to it in the recitals of this Agreement.
“Statewide” shall mean Statewide Mobility Partners LLC.
“State” shall mean the State of Indiana.

“Transaction” shall mean the purchase of all of Seller’s Membership Interest in ITRCC
through the consummation of the Purchase and Sale Agreement.

“Toll Road” shall mean the Indiana East-West Toll Road.

“Toll Road Lease Interests” shall have the meaning ascribed to it in the recitals of this
Agreement.

ARTICLE II
DURATION AND TERMINATION OF AGREEMENT
AND PURPOSE OF AGREEMENT

Section 2.1. Legal Authority.

(a) The Act provides that “a power that may be exercised by an Indiana political
subdivision and by one (1) or more other governmental entities” may be exercised jointly by
such entities. (Indiana Code § 36-1-7-2(a)(2)). To do so, the Act provides that entities must, by
ordinance or resolution, enter into a written agreement and the resulting joint power may be
administered through a separate legal entity. (Indiana Code § 36-1-7-3(a)(5)(A)). The Act
provides that the separate legal entity has the powers delegated to it from the governmental
entities, as set forth in a written agreement. (Indiana Code § 36-1-7-3(b)).
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(b) Sections 8-15-2-1(a)(1) and (6) of the Indiana Code provide that the IFA may
construct, reconstruct, maintain, repair, and operate toll road projects at such locations as shall be
approved by the governor and exercise these powers in participation with any governmental
entity or with any individual, partnership, limited liability company, or corporation. Under this
authority and the authority of Section 8-15.5-4 of the Indiana Code, the IFA previously leased
the Toll Road to an operator pursuant to the Concession Agreement. Section 8-15.5-3-1 of the
Indiana Code provides that the IFA and a private entity may enter into a public-private
agreement with respect to the Toll Road. NITRA, upon its organization, shall be a private
nonprofit corporation organized under the Nonprofit Corporation Act.

(b)  The Act permits LaPorte County and Lake County to enter into this Agreement
which authorizes such Counties to establish NITRA as a separate legal entity to carry out their
joint undertaking. (Indiana Code §§ 36-1-7-3 and -4). Upon formation, this separate legal entity
will have the rights, powers, and authority expressly delegated to it by this Agreement and all
powers granted to a nonprofit corporation under the Nonprofit Corporation Act.

Section 2.2. Purpose of Agreement. The purpose of this Agreement is to provide for
the terms and conditions of the joint undertaking of the County Consortium to (a) incorporate a
nonprofit, public benefit corporation to be known as NITRA (as described below) and to provide
for the appointment of its Board Members (including providing for LaPorte County to appoint
eight (8) of the ten (10) Board Members to the NITRA Board as provided in Section 3.4 of this
Agreement and Section 1(c) of Article III of the By-Laws), (b) provide for the issuance of Bonds
and the Mezzanine Debt, if any, through NITRA, the proceeds of which will be used to finance
the Transaction, and (c) to oversee the management and operations of the Toll Road by the
Operator, pursuant to the Concession Agreement, for the benefit of the residents of the Counties
in particular and for all motorists traversing on the Toll Road and using its amenities.

Section 2.3. Effective Date; Duration and Termination of Agreement; Disposition
of Property.

(a) The Effective Date of this Agreement shall be the date upon which each of the
following shall have occurred: (a) the LaPorte County Council, the LaPorte County
Commissioners, the Lake County Council and the Lake County Commissioners shall have
adopted the resolutions referred to in the recitals to this Agreement, (b) this Agreement shall
have been executed and delivered by the Board of Commissioners of the Counties, (c) the IFA
shall have approved this Agreement in accordance with the provisions of the Act, and (d) a fully
executed and approved copy of this Agreement shall have been recorded with the Recorder’s
Office of each County. Following the Effective Date, this Agreement shall be in full force and
effect and shall not terminate until the expiration or termination of the Toll Road Lease Interest
under the Concession Agreement or until Reversion. Following the occurrence of (a) and (b) and
until the occurrence of (¢) and (d), each County agrees to cooperate in good faith with the other
to achieve (c) and (d). Notwithstanding the foregoing, until the occurrence of (a), (b),(c) and (d),
no County shall be liable for any obligation owed to any other County pursuant to this
Agreement, except as expressly provided in this Agreement or the documents referenced herein.

(b) Any monies or real or personal property acquired by NITRA consistent with this
Agreement shall become the property of and responsibility of NITRA.
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(©) This Agreement supersedes all prior agreements between the Counties regarding
the Toll Road Lease Interest and the Concession Agreement.

Section 2.4. Staffing. The County Consortium shall be solely responsible for the
staffing and expenses incurred in the course of fulfilling the purposes of this Agreement through
the formation of NITRA (including, without limitation, expenses incurred in the negotiation and
administration of agreements establishing NITRA and providing for its governance).
Thereinafter, NITRA will be responsible for its own costs and expenses, which costs may be
funded through Toll Road revenues or other sources.

ARTICLE III
FORMATION, GOVERENCE AND PURPOSE OF NITRA

Section 3.1 Formation of NITRA. The members of the County Consortium shall
form a nonprofit corporation under the Nonprofit Corporation Act which shall be named the
“Northern Indiana Toll Road Authority, Inc.” or “NITRA.” In accordance with and as
required by IRS Rev. Rul. 63-20 and IRS Rev. Proc. 82-26, (a) LaPorte County will be the
governmental unit on whose behalf the Bonds and Mezzanine Debt, if any, are being issued and
will appoint eight (8) of the ten (10) Board Members to the NITRA Board as provided in Section
3.4 of this Agreement and Section 1(c) of Article III of the By-Laws. It is intended that
NITRA’s income will be excluded from gross income for federal income tax purposes under
Section 115 of the Code.

Section 3.2  Purpose of NITRA. NITRA will be established for the charitable and
governmental purposes of lessening the burdens of government by acquiring the Toll Road Lease
Interests and efficiently and effectively operating the Toll Road in accordance with the
Concession Agreement. Once the Transaction has closed and NITRA has acquired the
Membership Interests, NITRA will fulfill its mission not only by ensuring that the Toll Road is
operated and maintained using the highest standards of the transportation industry, but also by
paying Founders Payments to the Counties and by using Excess Revenues to fund Grant
Requests, all of which will are intended to lessen the burdens of government for the Counties.

Section 3.3 Governance of NITRA.

(a) Incorporation of NITRA. Concurrent with or immediately following approval
of this Agreement by Laporte County and Lake County, but prior to its effective date pending
approval by the IFA, the LaPorte County Commissioners and the Lake County Commissioners
shall each adopt a resolution (a) specifically authorizing the formation of NITRA, and (b)
formally ratifying all actions previously taken by the Counties, the County Consortium, and any
professionals retained by the Counties or the County Consortium in connection with the
Transaction.

(b) NITRA Board. The NITRA Board shall be nominated and/or appointed and
comprised of those persons set forth in the Section 1(c) of Article III of the By-laws.

©) NITRA Articles of Incorporation. NITRA’s Articles of Incorporation will
provide, among other things, as follows:
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(1) NITRA will be formed pursuant to the Nonprofit Corporation Act;

(2) NITRA will state as its charitable purpose the mission of lessening the
burdens of government;

(3) NITRA will engage in activities which are essentially public or governmental
in nature;

(4) NITRA will not be organized for profit; and

(5) NITRA will provide that any corporate income will not inure to any private
person.

The Articles of Incorporation of NITRA are attached as Exhibit A to this Agreement.

(d)  NITRA By-Laws. The By-Laws shall include, among other things, the following

provisions:

(1) that LaPorte County will appoint: four (4) members of the NITRA Board
who are not elected representatives from the Counties (which shall be the “Non-
Governmental Directors™) for purposes of the By-Laws); four (4) members of the
NITRA Board who are elected representatives from the Counties (which shall be the
“Governmental Directors”) for purposes of the By-Laws), and two (2) members of the
NITRA Board appointed by the Operator (which shall be the “Operator-Appointed
Director” for purposes of the By-Laws) and the Governor of the State of Indiana (which
shall be the “Governor-Appointed Director” for purposes of the By-Laws).

(2)  that approval of Grant Requests (the approval process of which is
described in Section 10(a) of Article III and Sections 2 and 3 of Article IV of the By-
Laws) will require an affirmative vote from at least four (4) Board Members; provided,
however, that the Operator-Appointed Director and the Governor-Appointed Director
shall not have a right to vote on any of these decisions.

(3)  that the provisions in NITRA’s By-Laws concerning the use of Excess
Revenues shall be to fund Grants and, the use of such Excess Revenues cannot be
changed other than by unanimous consent of all the members of the NITRA Board,
excluding the Operator-Appointed Director and the Governor-Appointed Director.

(4)  that actions taken by NITRA, excluding the approval of Grant Requests,
require an affirmative vote of a majority of the Board Members present at a meeting at
which a quorum (constituting a majority of the ten (10) Board Members elected and
qualified) is present.

) that any Excess Revenues will be used to fund Grant Requests from the
Counties, other governmental units within the Counties or tax-exempt organizations
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described in Section 501(c)(3) of the Code within the Counties submitted to NITRA for
consideration and approval, with 50% of such Excess Revenues being awarded to Grants
in LaPorte County and 50% awarded to Grants in Lake County.

(6)  the payment to each County of the annual Founders Payments.

(7)  the requirement that the maintenance and operation of the Toll Road by
the Operator will be conducted by a private management company with substantial
experience successfully and efficiently operating toll roads in other jurisdictions.

) Provide for the Reversion and other requirements of IRS Rev. Rul. 63-20
and IRS Rev. Proc. 82-26.

(9)  that NITRA will employ an Executive Director and such other staff as
may be reasonably necessary to oversee the Operator, to analyze and recommend for
approval Grant Requests, to otherwise oversee the day-to-day operations of NITRA, and
to ensure compliance with the provisions of the Concession Agreement.

The By-Laws of NITRA are attached as Exhibit B to this Agreement.

Section 3.4 Formation of the NITRA Board. The members of the NITRA Board
shall be appointed as provided in Section 1(c) of the By-Laws (including LaPorte County, acting
through the LaPorte County Commissioners (or if unavailable, through the President of the
LaPorte County Commission), appointing eight (8) of ten (10) members of the NITRA Board).

Section 3.5  Administration of NITRA Board. This Agreement shall be administered
as follows, as more specifically set forth the By-Laws:

(a) Chairman; Executive Director. The members of the NITRA Board shall elect
from their membership a Chairman, Vice Chair and Secretary who will serve as the Executive
Committee of the full NITRA Board. The NITRA Board shall appoint an Executive Director as
well as a Chief Financial Officer whose responsibility shall include, but not be limited to,
assisting the LaPorte County Auditor in its duty to receive, disburse and account for all monies
of this joint undertaking. The NITRA Board shall also have the authority to appoint legal
counsel financial advisors and any other professional staff or consultants needed to carry out and
fulfill its oversight functions herein.

(b)  Initial Meeting. As soon as practical after the LaPorte County Council and
Commissioners and the Lake County Council and Commissioners have adopted resolutions
approving this Agreement and made their appointments and nominations of Board Members as
provided herein, the President of the LaPorte County Commissioners shall convene the Board
Members at a meeting place in Northwest Indiana in order to pass a resolution (1) adopting the
By-Laws, (2) approving, assuming, and affirming all previous actions by the Counties and the
County Consortium prior to the execution of this Agreement, including, without limitation, all
engagement agreements with professionals retained by the Counties or the County Consortium in
connection with the Transaction, and (3) select the initial Operator and discuss steps to finalize
the O&M Agreement (if not completed at such time); provided, however, that NITRA shall not

10
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have authority to enter into the Purchase and Sale Agreement unless and until the IFA shall have
approved this Agreement as required by the Act.

(c) Future Meetings. All future meetings of the NITRA Board shall be called as set
forth in Sections 5 and 6 of Article III the By-Laws. The Executive Committee of the NITRA
Board shall meet at least once a month with the Executive Director as provided in Section 2 of
Article V of the By-Laws.

(©) Terms. The terms of Board Members shall be as set forth in Section 1(c) of
Article III of the By-Laws.

(d) Resignation, Removal and Successors. Vacancies, removal and resignation of
Board Members shall be as set forth in Sections 2, 3 and 4 of Article III of the By-Laws. In
accordance with Indiana Code § 36-1-7-3(b), neither this Agreement nor the Articles of
Incorporation or the By-Laws shall provide the NITRA Board with Authority to make
appointments (either individually or jointly) to fill vacancies on such Board.

(e) Powers of the NITRA Board. The NITRA Board shall have all of the powers
granted to it by the Articles of Incorporation and By-Laws including, unless otherwise limited
hereby or by the Articles of Incorporation and By-Laws, the power to exercise and undertake the
business and affairs of NITRA as authorized by the Nonprofit Corporation Act. NITRA, as a
nonprofit corporation, will be authorized to conduct any lawful business within or outside the
State pursuant to Indiana Code § 23-17-4-1.

(a) Annual Funding. The NITRA Board shall require the Operator to submit an
annual budget (by such date as the NITRA Board may reasonably require) for the upcoming
fiscal year, which budget will, without limitation, address operating and maintenance expenses,
capital expenditures, and other Toll-Road related expenses. The budget will also include funds
needed to fund the management and operations of NITRA (including for the funding of salaries
and other expenses), which funding will be determined by the Operator following consultation
with the Chief Financial Officer. The NITRA Board shall have the authority to approve the
annual budgets and, along with the Chief Financial Officer, may propose changes as part of its
oversight role.

(b) Compensation for the NITRA Board. As provided in Section 12 of Article III
of the By-Laws, the NITRA Board Members shall have the right to receive a reasonable per
diem stipend for the services provided, as well as reimbursement of expenses reasonably
incurred in connection with their duties as Board Members, including, without limitation,
mileage, lodging, and any other reasonable expense allowed by the NITRA Board.

Section 3.6 Management of NITRA. The NITRA Board shall appoint an Executive
Director, a Chief Financial Officer and a Secretary as proved in Section 1 of Article VI of the
By-Laws, as well as such other employees as it may deem necessary or appropriate to oversee
and interface with the Operator, ensure compliance with the Terms of the Concession
Agreement, analyze Grant Requests and set guidelines for same, and generally carry out
NITRA's mission on a day-to-day basis. The NITRA Board shall be authorized to establish
reasonable market-based compensation for its employees. The Chief Financial Officer will be

11
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charged with working with the Auditor of LaPorte County which shall have the duty to receive,
disburse, and account for all monies of this joint undertaking.

Section 3.7  Financing of Purchase of Membership Interest

(a) Bond Financing. NITRA may issue the Bonds in one or more senior and
subordinate tranches to finance the Transaction pursuant to Indiana Code § 23-17-4-2(7) and as
permitted by IC 8-15.5-5-4. In compliance with IRS Rev. Proc. 62-20 and IRS Rev. Proc. 82-26,
LaPorte County will be the governmental unit on whose behalf the Bonds and Mezzanine Debt,
if any, will be issued. LaPorte County further agrees to take any and all action necessary to
facilitate the proposed issuance and sale of the Bonds by NITRA in order to consummate the
Transaction.

(b)  Mezzanine Debt. In addition to the Bonds, NITRA may issue Mezzanine Debt
as a part of the financing of the Transaction. The NITRA Board has all powers necessary to
facilitate such an issuance of Mezzanine Debt, if necessary, and to direct their representatives to
issue Mezzanine Debt and take any and other actions reasonably necessary in connection with
the issuance of such Mezzanine Debt. Upon the advice of the financial advisor to NITRA, the
Mezzanine Debt may be issued as a subordinate tranche of the Bonds.

Section 3.7 Character and Purposes of NITRA Debt. NITRA anticipates the
issuance of up to four (4) separate tranches of debt obligations consisting of the Bonds and/or
Mezzanine Debt. In addition, debt service reserves will be funded from proceeds of the Bonds
-for the first three tranches of the capital structure. Furthermore, a capital reserve will be funded
from proceeds of the Bonds in an amount equal to the sum of one hundred percent (100%) of the
budgeted capital expenditures for the first year, fifty percent (50%) of the budgeted capital
expenditures for the second year, and twenty-five (25%) of the budgeted capital expenditures for
the third year. The proceeds of such Bonds and Mezzanine Debt, to the extent the interest
thereon shall be excludable for gross income for federal income tax purposes, shall be applied in
the manner allowed in IRS Rev. Proc. 82-26.

Section 3.8  Collection and Use of Revenues by NITRA.

All toll and non-toll revenues (including investment earnings) collected from the
operation of the Toll Road under the Concession Agreement will be held by NITRA (or a bond
trustee under a trust indenture under which the Bonds and/or Mezzanine Debt are issued) and
used to pay operating expenses, debt service payments and other amounts set forth in the priority
of funds set forth below. The revenues collected shall be applied and disbursed according to the
following priority, or as finally determined by LaPorte County in consultation with NITRA’s
financial advisor:

) Revenue Fund

2) O&M Expenses

3) Founders Payment Fund

4) Senior Lien Fund

%) Senior Lien Debt Service Reserve Fund

12
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(6)  Subordinate Lien Fund

7 Subordinate Lien Debt Service Reserve Fund

8) Second Subordinate Lien Fund

)] Second Subordinate Lien Debt Service Reserve Fund
(10) Mezzanine Fund (if issued)

(11)  Renewal & Replacement Fund

(12)  General Reserve Fund.

The specific revenues that would inure to NITRA are (a) the Founders Payment, to be
paid after payment of necessary operations and maintenance costs of the Toll Road as set forth in
priority (2) above, but before payment of required debt service on the Bonds and the funding of
reserve funds, and (b) any Excess Revenues available following funding of priorities (1) through
(12) above. The funds available constituting Excess Revenues are to be used to fund Grants
upon receipt of Grants Requests from the Counties, other governmental entities within the
Counties or tax-exempt organizations described in Section 501(c)(3) of the Code within the
Counties. These Grants shall be awarded for the funding of specific projects with charitable and
governmental purposes or designed to lessen the burdens of government such as transportation,
infrastructure, job creation, tourism, economic development and other initiatives to improve the
health, safety, and welfare of the citizens of both Lake County and LaPorte County, through a
Grant Request application process described in Section 3.10 below.

Section 3.9 Payment of Founders’ Fee Payment. The Founders Payment will be
paid annually at the end of NITRA’s fiscal year and deposited into their respective general funds
for appropriation and use by the each County after payment of all necessary operations and
maintenance costs of the Toll Road (including reserves) by NITRA, but before payment of
required debt service on the Bonds.

Section 3.10 Process for Grant Requests. Excess Revenues will be utilized to fulfill
NITRA'’s mission of lessening the burden of government through the funding of Grants based on
the NITRA Board’s approval of any Grant Requests. In order to be eligible for such Grants,
Counties must individually or jointly submit proposals describing the proposed project, costs,
and the governmental purpose served by the project (application requirements for Grants will be
established by or at the direction of the NITRA Board). Examples of such governmental
purposes may include special road, utility or infrastructure projects, job creation projects,
projects to boost tourism, renovation or replacement of government buildings, initiatives to
improve health, safety and welfare of County residents, or any other governmental initiatives by
one or both Counties to improve the overall well-being of County residents. Applications for
Grants will be reviewed and scored by the Executive Director of NITRA and must be approved
by a vote of the NITRA Board as provided in Section 10(a) of Article III of the By-Laws.

Section 3.11 Operation of the Toll Road. Once NITRA has acquired the Membership
Interest, the Toll Road shall at all times be operated by an experienced Operator. The O&M
Agreement will be structured based on the safe harbor provisions provided under the Code, as
detailed in IRS Rev. Proc. 97-13. The O&M Agreement shall be subject to the following
guidelines:

13
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(a)  Compensation for the Operator may not be based on sharing of the net profits
derived from the revenues generated by the Toll Road.

(b) Compensation for the Operator, in compliance with the safe harbor provision of
IRS Rev. Proc. 97-13which requires that ninety-five percent (95%) of the compensation paid to a
service provider in each annual period must be based on a periodic fixed fee (the amount does
not need to be the same each year, but it needs to be a fixed amount), shall be a specific stated
dollar amount that will be paid by NITRA to the Operator annually for the management and
operation of the Toll Road regardless of the Toll Road’s profitability.

(©) Operator may earn an increase in its compensation under the O&M Agreement by
satisfying certain performance targets, such as if the Toll Road generates a targeted gross
revenue amount or Toll Road expenses are cut by a certain percentage amount based on a one-
time “productivity bonus” that is allowed by IRS Rev. Proc. 97-13. The Operator cannot be
rewarded for both circumstances, but can be rewarded once for achieving one of these goals.

(d In compliance with IRS Rev. Proc. 97-13, the term of the O&M Agreement,
including any negotiated renewal options, will be for an aggregate of no more than fifteen (15)
years.

(e) In such a circumstance that the O&M Agreement would be cancelled, the
Operator under the agreement shall be given ninety (90) days to vacate.

Section 3.12 Reversion and Re-Purchase of the Toll Road.

(a) Reversion. In the event that the Bonds and the Mezzanine Debt should be
defeased and paid in full during the lease term or upon the maturity thereof, Reversion of the
Toll Road Lease Interest shall occur in compliance with the requirements for IRS Rev. Ruling
63-20 and IRS Rev. Proc. 82-26. This Reversion shall only occur if the Bond obligations and
Mezzanine Debt have been paid in full.

(b) Re-Purchase. In the event NITRA defaults on its obligations under the Bonds
and the Mezzanine Debt, in compliance with IRS Rev. Proc. 63-20 and IRS Rev. Proc. 82-26,
LaPorte County will be given ninety (90) days from date of notice of such default to exercise the
option to purchase the Toll Road Lease Interest and ninety (90) days from the date of exercise (if
exercised) to close on the purchase. .

Section 3.13 Support for Bid Effort. The County Consortium acknowledges that the
Transaction is contingent on the submission of a successful bid to purchase the Membership
Interest in ITRCC. The County Consortium, through the NITRA Board, agrees to use its best
efforts to support any such bid and to take any actions reasonably necessary to support NITRA’s
bid effort. In particular, LaPorte County agrees to adopt any necessary resolutions, including
authority for the issuance of the Bonds by NITRA and agreeing to accept the reversion.

14
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ARTICLE IV
AMENDMENT AND TERMINATION

Section 4.1.  Approval. The Counties may submit this Agreement for approval to the
Indiana Attorney General pursuant to Indiana Code 36-1-7-4, and shall submit this Agreement
for approval to the IFA pursuant to Indiana Code 36-1-7-5.

Section 4.2. Amendment. Unless explicitly set forth otherwise herein, this Agreement
may be amended only by the written agreement of each County.

Section 4.3. Termination. This Agreement shall continue in full force and effect until
terminated as set forth in Section 2.3 hereof.

Section 4.4. Review. This Agreement should be reviewed at least once annually, or
more often when necessary, to facilitate the timely passage of any amendments which may be
needed to address any unresolved and/or new issues, to insure the just, proper, effective, and
efficient operation of this Agreement, and to further the purposes of this Agreement.

ARTICLE V
REMEDIES, WAIVER AND IMMUNITY

Section 5.1. Remedies.

(a) In the event of any breach or violation of any obligation of any County,
the sole and exclusive remedy of the other County under this Agreement shall be the remedy of
specific performance by the County responsible for such obligation. No County shall have any
right to monetary damages or any other remedy for any breach or violation by any other County
of any obligation of that County under this Agreement, except the remedy of specific
performance by the County responsible for such obligation.

b) Any action, suit or other proceeding for any breach or violation by any
County of any obligation under this Agreement shall be instituted, prosecuted and maintained
only in a court of competent jurisdiction the State of Indiana.

©) No action, suit or other proceeding for any breach or violation by any
County of any obligation under this Agreement shall be instituted, prosecuted or maintained by
the other County unless, prior to instituting such action, suit or other proceeding: (i) the other
County seeking to institute such action, suit or other proceeding has given the County notice of
such breach or violation and demand for performance and (ii) the County upon which notice was
served has failed to cure such breach or violation within sixty (60) days after the giving of such
notice.
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Section 5.2. Waiver. Any failure by a County to institute any suit, action or other
proceeding for any breach or violation by the other County of any obligation under this
Agreement, within one hundred eighty (180) days after compliance with Section 5.1(c), shall
constitute a waiver by such County of such breach or violation and, after such waiver, no remedy
shall be available to such County for the breach or violation.

Section 5.3 Immunity of Officers, Directors, Members, Employees and Agents.
No recourse shall be had for any claim based upon any obligation in this Agreement against any
past, present or future official, officer, director, member, employee or agent of the Counties or
against LaPorte County or Lake County, under any rule of law or equity, statute or constitution
for any action taken on behalf of either County pursuant to this Agreement. However, the
NITRA Board reserves and retains the ability to legally proceed against any individual who
willfully misappropriates monies or property of NITRA or the NITRA Board.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES

Section 6.1 Representations and Warranties. Each County hereby represents and
warrants that:

(a) the respective Council and Commissioners of each County have taken all
necessary actions and has received all necessary approvals and consents (including the approval
by the fiscal body of each County) and adopted all necessary ordinances and/or resolutions in
order to execute and deliver this Agreement and to perform its obligations hereunder;

(b)  the execution, delivery, and performance of this Agreement by the County
is within the power and authority of such County and does not violate the laws of this State (or
any other federal or local law) applicable to such County or any other applicable federal, State or
local ordinance, resolution, rule or regulation;

(c)  the execution, delivery, and performance of this Agreement has been duly
authorized and this Agreement is the legal, valid, and binding obligation of the County
enforceable against each County in accordance with its terms, subject to applicable bankruptcy,
insolvency, moratorium, fraudulent conveyance, reorganization, and similar laws now or
hereafter in effect relating to creditors’ rights generally and is subject to general principles of
equity (whether applied in a proceeding at law or in equity); and

(d)  the execution, delivery and performance of this Agreement do not conflict
with or result in the breach or termination of, or otherwise give any other person the right to
terminate, or constitute a default, event of default or an event, which, with notice or lapse of
time, or both, would constitute a default or an event of default under the terms of any contract or
permit to which the County is a party or by which the County or its properties are bound.
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ARTICLE VII
MISCELLANEOUS

Section 7.1.  Governing Law. This Agreement is executed by the Counties and
delivered in this State and with reference to the laws thereof, and the rights of all parties and the
validity, construction and effect of every provision hereof shall be subject to and construed
according to the laws of the State.

Section 7.2.  Counterparts. This Agreement may be executed in several counterparts,
each of which when so executed shall be deemed to be an original, and such counterparts,
together, shall constitute but one and the same instrument, which shall be sufficiently evidenced
by any such original counterpart.

Section 7.3. Severability. The sections, sentences and provisions of this Agreement
are severable, and if the Conflicting Provisions are in conflict with any applicable laws, the
Conflicting Provisions shall be deemed never to have constituted a part of this Agreement and
this Agreement may be amended pursuant to the terms hereof to remove the Conflicting
Provisions; provided, however, that such conflict or amendment shall not affect or impair any of
the remaining provisions of this Agreement or render invalid or improper any action taken or
omitted prior to the delivery or removal of the Conflicting Provisions.

Section 7.4. Agreement. This Agreement is intended to be an Agreement or contract,
pursuant to the Act, in which the Counties have undertaken to provide that which is required by
the Act. If and to the extent this Agreement is not such an Agreement or contract, this
Agreement shall be deemed to include such terms not otherwise included herein and to exclude
such terms not otherwise excluded here from, as are necessary to cause this Agreement to be
deemed a valid Agreement or contract under laws of this State.

Section 7.5. Gender; Section Headings and Table of Contents.

(a) Words of the masculine gender shall mean and include correlative words
of the feminine and neuter genders, and words importing the singular number shall mean and
include the plural number and vice versa. Unless otherwise indicated, the words “hereof.”
“herein,” “hereby” and “hereunder” or words of similar import refer to this Agreement as a
whole and not to any particular article, section, subsection, clause or other portion of this
Agreement.

(b)  Any headings preceding the texts of the several articles and sections of
this Agreement and any table of contents or marginal notes appended to copies hereof, shall be
solely for convenience of reference and shall neither constitute a part of this Agreement nor
affect its meaning, construction or effect.
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Section 7.6. No Assignment. Neither County may sell, assign, pledge or otherwise
transfer any of its rights or benefits under this Agreement to any other Person, and any purported
sale, assignment, pledge or other transfer shall be null and void.

Section 7.7. No Partnership. Neither County intends this Agreement to constitute a
partnership or any other joint venture or association, except as expressly provided in this
Agreement.

Section 7.8. Limitation of Rights. Nothing expressed or implied in this Agreement is
intended to give, or shall give, to any other Person, other than the Counties, any legal or
equitable right, remedy or claim under or with respect to this Agreement or any rights or
obligations hereunder. This Agreement and the rights and obligations hereunder are intended to
be, and shall be, for the sole and exclusive benefit of the Counties.

Section 7.9. Notice. Unless oral notice is otherwise allowed in this Agreement, all
notices required to be sent under this Agreement: (@ shall be in writing;

(b)  shall be deemed to be sufficient if given by (i) depositing the same in
United States mail, postage prepaid, or (ii) electronically transmitting such notice by any means
such as by electronic mail, or (iii) depositing the same with a courier delivery service for
delivery on the following business day, addressed to the Person entitled thereto at his, her or its
address as provided herein:

County of Lake, Indiana

President, Board of Commissioners
Building “A”, 3" Floor

2293 North Main Street

Crown Point, IN 46307

County of LaPorte, Indiana
President, Board of Commissioners
555 Michigan Avenue, Suite 202
LaPorte, IN 46350

Copy to: Shaw R. Friedman, Esq.
Friedman & Associates P.C.
705 Lincolnway
LaPorte, IN 46350

Copy to: John Dull, Esq.
2293 N. Main Street
Crown Point, IN 46307

(©) shall be deemed to have been given on the day of such mailing,
transmission or deposit.
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Section 7.10. Performance Due on Other Than a Business Day. If the last day for
taking any action under this Agreement is a day other than a business day, such action may be
taken on the next succeeding business day and, if so taken, shall have the same effect as if taken
on the day required by this Agreement.

Section 7.11. Waiver of Assent. Notice of acceptance of or other assent to this
Agreement is hereby waived.

Section 7.12. Entire Agreement. This Agreement shall constitute the entire agreement
of the Counties with respect to the subject matter of this Agreement.

Section 7.13. Disputes. In the event of any dispute arising under this Agreement
between the Counties, the Counties agree to attempt to resolve the dispute through negotiation or
any method of alternative dispute resolution. No litigation shall be commenced without notice
by a County to the other County that the dispute cannot be resolved by negotiation or alternative
dispute resolution provided in writing at least ten (10) days before commencing any formal legal
action.

Section 7.14. Writings. Whenever this Agreement requires a notice, instrument or
confirmation to be in writing or a written report to be made or a written record to be maintained,
it shall be sufficient if such writing is produced or maintained by electronic means or maintained
by any other photostatic, photographic or electronic data storage method such as duplicating
electronically stored data onto a disk, tape, drum or any other medium of electronic data storage,
as well as on paper, provided that to the extent any such item is subject to Indiana Code 5-15-1-
1, as amended, such item shall be maintained in accordance with the provisions of such Indiana
statute.

IN WITNESS WHEREOF, the County Consortium has caused this Agreement to be
executed in their names and on their behalf as of the date of first written above.

[Remainder of Page Intentionally Left Blank]
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THE BOARD OF COMMISSIONERS OF THE COUNTY OF LAPORTE, INDIANA

By:

Commissioner

Commissioner

Commissioner

20
Signature Page of Board of Commissioners of LaPorte County
to Lake and LaPorte Counties Toll Road Interlocal Cooperation Agreement
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THE LAPORTE COUNTY COUNCIL

By:

President

21
Signature Page of LaPorte County Council
to Lake and LaPorte Counties Toll Road Interlocal Cooperation Agreement
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THE BOARD OF COMMISSIONERS OF THE COUNTY OF LAKE, INDIANA

By: Mdﬁ/

Commissioner

Commisﬁ 2 - l
j‘)/// —

Commis€foner

22
Signature Page of Board of Commissioners of County of Lake, Indiana
to Lake and LaPorte Counties Toll Road Interlocal Cooperation Agreement
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THE LAKE COUNTY COUNCIL

By: 7.4 / /Q/

President

23
Signature Page of the Lake County Council
to Lake and LaPorte Counties Toll Road Interlocal Cooperation Agreement
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ACKNOWLEDGEMENT OF RECEIPT AND APPROVAL OF AGREEMENT this ___ day of
, 2015

INDIANA FINANCE AUTHORITY

By:

Dan Huge, Interim Executive Director

KD_7052373_6.doc

24
Signature Page of the Indiana Finance Authority
to Lake and LaPorte Counties Toll Road Interlocal Cooperation Agreement
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ARTICLES OF INCORPORATION
OF
NORTHERN INDIANA TOLL ROAD AUTHORITY, INC.

The undersigned Incorporator, desiring to form a corporation existing pursuant to the
provisions of the Indiana Nonprofit Corporation Act of 1991, as amended (the “Act”), executes
and sets forth these Articles of Incorporation. Any undefined capitalized term used herein shall
have the meaning set forth in the By-Laws.

ARTICLE 1

Name

The name of the corporation is Northern Indiana Toll Road Authority, Inc. (the
“Corporation™).

ARTICLE II

Type of Corporation

The Corporation is a nonprofit, public benefit corporation.

ARTICLE II1

Members

The Corporation shall have no Members as that term is defined under the Act.

ARTICLE 1V

Purposes, Powers and Prohibited Activities

Section 1 Purposes. The Corporation is a public benefit corporation organized and
operated exclusively for the following purposes as may qualify it for exemption from federal
income tax under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended, or the
corresponding provisions of any future United States internal revenue law (the “Code”), and the
Treasury Regulations promulgated thereunder (the “Regulations”), and as may qualify
contributions to it for deduction under Section 170(c)(2), Section 2055(a)(2) and Section 2522 of
the Code and the Regulations promulgated thereunder. In addition, the Corporation will engage
only in activities that may be carried on by an organization whose income is excluded from
federal income tax under Section 115 of the Code.

Specifically, the charitable and governmental purposes of the Corporation shall be those
immediately set forth below.
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(a) To lessen the burdens of government for LaPorte County, Indiana
(“LaPorte County”) and Lake County, Indiana (“Lake County”; and together with
LaPorte County, the “Counties”) by acquiring, without limitation, all of the right, title
and interest held by ITR Concession Company LLC, a Delaware limited liability
company (“ITRCC”) in the unexpired Toll Road Lease (defined below) of the Indiana
East-West Toll Road (the “Toll Road™), financing an acquisition through the issuance of
tax-exempt and taxable municipal revenue bonds (the “Bonds”) of one hundred percent
(100%) of the membership interests in ITRCC owned by ITR Concession Company
Holdings, LLC, a Delaware limited liability company and, upon acquisition, through its
Operator (as defined below):

@) provide for the efficient and effective operation of the Toll Road in
accordance with the terms and conditions of the Indiana Toll Road Concession
and Lease Agreement dated as of April 12, 2006, as amended (the “Toll Road
Lease”) by and between ITRCC and the Indiana Finance Authority, a public body
politic and corporate of the State of Indiana (the “IFA”) in order to facilitate
travel by, and promote the health and safety of, residents of the Counties, promote
economic development and tourism, and portray a positive image of the Counties
and the region to the millions of out-of-state drivers that traverse the Toll Road
each year; and

(ii) ensure that the Toll Road and related infrastructure, including the
Toll Road service plazas, are maintained properly and in full compliance with the
Toll Road Lease by, among other things, ensuring that (A) the Toll Road is at all
times maintained and operated by an experienced toll road operator with
substantial experience operating similar infrastructure assets (the “Operator”)
and (B) the Corporation has an experienced board of directors (the “Board of
Directors™) as further described in Article VIII herein, including county-level
officials from the region, and a management team, including an executive director
with substantial transportation experience, to oversee the Operator and ensure
compliance with the terms and conditions of the Toll Road Lease.

(b)  To engage in any and all activities necessary or appropriate to raise funds
for the purposes of the Corporation, including, but not limited to, the execution of
documents in relation to the issuance of the Bonds and/or the solicitation of direct or
indirect contributions from public and private sources, wherever located; provided
however, that the ability to incur indebtedness from such sources must be limited to what
is permitted under the Indenture of the Bonds.

©) To lessen the burdens of government by annually distributing the
Founders Payments to the Counties for charitable and governmental purposes from the
revenue generated by the operation of the Toll Road, after payment of necessary
operations and maintenance costs of the Toll Road, but before payment of required debt
service on the Bonds.
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(d)  To lessen the burdens of government by providing funding for Grants
pursuant to Grant Requests for the charitable and governmental projects within the
Counties from any Excess Revenue generated from the operation of the Toll Road, after
any and all debt obligations (including, but not limited to, any debt service payments of
the Bonds) have been paid, that shall have a charitable and governmental purpose such as
special road, utility projects or infrastructure projects, projects to boost tourism,
renovation or replacement of government buildings, initiatives to improve health, safety,
and welfare of the residents of the Counties, or any other charitable and governmental
initiatives to improve the overall well-being of residents of the Counties.

(e) In furtherance of the foregoing purposes, the Corporation shall be
authorized and empowered to exercise all power and authority granted to it under the Act
to do any and all lawful acts that may be necessary, useful, suitable or proper for the
furtherance or accomplishment of the foregoing purposes of the Corporation.

Section 2 Powers. Except as otherwise provided in these Articles of Incorporation,

the Corporation shall have, hold, enjoy, and exercise any and all rights, privileges, and powers
vested in or conferred upon a corporation organized under the Act.

Section 3 Prohibited Activities.

(@)  No part of the Corporation’s income, corpus or principal assets shall ever
inure to the benefit of, or be distributable to, directly or indirectly, any private individual,
and no director or officer of the Corporation may or shall receive any pecuniary benefit
from the same; provided, however, that private individuals may be paid such amounts
and reasonable compensation for goods provided and services actually rendered and that
are necessary to organize the Corporation and to carry out the purposes of the
Corporation, as may be fixed in the manner provided by the Board of Directors. No
individual shall be precluded from taking such employment and reasonable compensation
by reason of the fact that he or she is a director or officer of the Corporation. Except as
otherwise provided in these Articles of Incorporation, the Corporation is expressly
precluded from advancing or loaning to its directors, officers or employees any money or

property.

(b)  The Corporation shall not in any manner or to any extent participate in, or
intervene in (including the publishing or distributing of statements), any political
campaign on behalf of (or in opposition to) any candidate for public office.

©) Except as otherwise provided in accordance with Section 501(h) of the
Code, no substantial part of the Corporation’s activities may consist of carrying on
propaganda or otherwise attempting to influence legislation.

(d)  The Corporation shall not accept gifts or other contributions if the use or
expenditure of the gift or contribution is subject to any condition which is inconsistent
with the purposes of the Corporation as set forth in Section 1 of this Article IV.
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(e) The Corporation shall not conduct or carry on any activities prohibited
from being conducted or carried on by an organization exempt from Federal income tax
under Section 501(c)(3) of the Code, and the Regulations promulgated thereunder, or by
a Corporation, contributions to which are deductible under Section 170(c)(2), Section
2055(a)(2) and Section 2522 of the Code.

® The Corporation shall make no advancements for services to be performed
in the future, nor shall the Corporation make any loan of money or property, to any
director or officer of the Corporation, other than (i) advances of expenses in connection
with a possible indemnification matter, or (ii) advances of payments pursuant to any
benefit plan or policy adopted by the Corporation’s Board of Directors.

(8)  Notwithstanding any other provisions of these Articles of Incorporation,
the Act, or any other law, rule or regulation, in the event that the Corporation is classified
as a private foundation under Section 509 of the Code, the Corporation shall:

(i) Not engage in any act of self-dealing as defined in Section 4941(d)
of the Code.

(ii) Distribute during each taxable year amounts sufficient to avoid
liability for the tax imposed by Section 4942 of the Code.

(ili)  Not retain any excess business holdings as defined in Section
4943(c) of the Code.

(iv)  Not make any investment in such manner as to subject the
Corporation to tax under Section 4944 of the Code.

(v)  Not make any taxable expenditure as defined in Section 4945(d) of
the Code.

(h)  The Corporation is prohibited from engaging in any dissolution,
liquidation, consolidation, merger or sale of the rights in the Toll Road Lease so long as
the Bonds are outstanding.

@ The Corporation is prohibited from amending, altering or repealing any
provision of these Articles of Incorporation or any separateness provisions as set forth in

the By-laws of the Corporation that relate to the bankruptcy remoteness of the
Corporation (the “Bankruptcy Remoteness Provisions”).

ARTICLE V

Registered Agent and Registered Office
Section 1 Registered Agent. The name and street address of the Corporation’s

registered agent for service of process is Shaw Friedman, Esq., Friedman & Associates, P.C.,
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705 Lincolnway, LaPorte, Indiana 46350. The undersigned Incorporator certifies that the
Registered Agent herein named has consented to the appointment as Registered Agent.

Section 2 Registered Office. The address of the registered office of the Corporation
is ¢/o Shaw Friedman, Esq., Friedman & Associates, P.C., 705 Lincolnway, LaPorte, Indiana
46350.

ARTICLE VI

Incorporator

The name and address of the Incorporator of the Corporation is:

John Kirkwood, Esq.

Krieg DeVault, LLP

12800 North Meridian Street, Suite 300
Carmel, Indiana 46032

ARTICLE VII

Distribution of Assets on Dissolution or Complete Liquidation

Upon the dissolution or complete liquidation of the Corporation, and after payment, or
provisions are made for the payment, of all liabilities and debts of the Corporation (i.e.,
defeasance of such obligations), the remaining assets of the Corporation shall be distributed by
the Board of Directors to LaPorte County.

ARTICLE VIII
Board of Directors

Section 1 Authority of Board. Management of the property, affairs, business and
activities of the Corporation shall be supervised and directed by the Board of Directors. The
Board of Directors shall possess and may exercise all the powers and authority granted to the
Corporation by the Act, by these Articles of Incorporation, or by the By-Laws of the
Corporation, as now or hereafter in effect.

Section 2 Number, Term and Appointment of Directors. The exact number, term
and methodology for the appointment of members of the Board of Directors shall be prescribed

from time to time according to the By-Laws of the Corporation; provided, however, that
(a) under no circumstances shall the minimum number of members of the Board of Directors be
less than three (3), and (b) at no time shall LaPorte County appoint less than eighty percent
(80%) of the members of the Board of Directors. The initial directors shall be appointed as
provided in the By-Laws and shall serve until their successors are duly appointed and qualified,
or until their earlier resignation, death or removal from office.
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ARTICLE IX

Provisions for Regulation and Conduct
of the Affairs of Corporation

In addition to the By-Laws and consistent with the Act, the following provisions for the
regulation and conduct of the affairs of the Corporation, and for the creation, definition,
limitation or regulation of the powers of the Corporation and its directors, shall apply:

Section 1 Committees. The Board of Directors may utilize one (1) or more
committees, as set forth in the By-Laws to assist it in the carrying out of any of the purposes of
the Corporation, define the responsibilities of such committee or committees and delegate to
such committee or committees’ powers as the Board of Directors determines to be appropriate.

Section 2 Amendment of Articles of Incorporation. The Corporation reserves the
right to amend, alter, change or repeal any provisions contained in these Articles of Incorporation
or any amendment hereto, by a vote of one hundred percent (100%) of the total number of the
Board of Directors (excluding the Governor-Appointed Director and the Operator-Appointed
Director who shall not participate in such vote); provided, however, that such power shall not
authorize any amendment which would have the effect of (a) disqualifying the Corporation as a
tax-exempt organization under Section 501(c)(3) of the Code or would have the effect of
disqualifying contributions to the Corporation for deduction under Section 170(c)(2), Section
2055(a)(2) or Section 2522 of the Code, or (b) authorizing the Corporation to engage in activities
other than those that may be carried on by an organization whose income is excluded from
federal income tax under Section 115 of the Code.

Section 3 Adoption and Amendment of By-Laws. The Corporation reserves the
right to make, amend, alter, change or repeal any provisions contained in the By-Laws of the
Corporation or in any amendment thereto, by a vote of one hundred percent (100%) of the total
number of the Board of Directors (excluding the Governor-Appointed Director and the Operator-
Appointed Director who shall not participate in such vote); provided, however, that such power
shall not authorize any amendment, alteration, change or repeal to Article X of the By-Laws
containing the Bankruptcy Remoteness Provisions and which would have the effect of (a)
disqualifying the Corporation as a tax-exempt organization under Section 501(c)(3) of the Code
or would have the effect of disqualifying contributions to the Corporation for deduction under
Section 170(c)(2), Section 2055(a)(2) or Section 2522 of the Code, or (b) authorizing the
Corporation to engage in activities other than those that may be carried on by an organization
whose income is excluded from federal income tax under Section 115 of the Code.

ARTICLE X

Effective Date

These Articles of Incorporation shall be effective upon filing with the Indiana Secretary
of State.
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CERTIFICATE

[ hereby verify, subject to the penalties for perjury, that the facts contained herein are true
as of this [__] day of March, 2015.

John Kirkwood, Incorporator

KD_7074354_3.DOC
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BY-LAWS
OF
NORTHERN INDIANA TOLL ROAD AUTHORITY, INC.

ARTICLE I
Definitions
Section 1. Definitions. The terms set forth below shall have the following meanings

unless otherwise required by the context in which they may be used.

Acquisition. The term “Acquisition” shall mean the purchase by the Corporation of
assets or equity interests in connection with its efforts to acquire control of the Toll Road
Lease Interest, potentially including, without limitation, through the purchase from Seller
of the Membership Interest.

Act. The term “Act” shall mean the Indiana Nonprofit Corporation Act of 1991, as
amended. :

Articles. The term “Articles of Incorporation” shall mean the Articles of Incorporation of
the Corporation filed with the Secretary of State of Indiana and as are in effect from time
to time, and any amendments thereto and all restatements thereof.

Associate Members. The term “Associate Member” or “Associate Members”, as the
context shall require, shall mean and refer to any or all of the following Indiana counties
whose geographical area includes an area in which the Toll Road physically passes: (i)
Elkhart; (ii) LaGrange; (iii) Porter; (iv) St. Joseph; and, (v) Steuben; and which may
subsequently be included as Associate Members as contemplated by Article XIII of these
By-Laws, but subject to the requirements of Article IV, Section 10(f), in an expansion of
the geographical area in which Grant Requests may be made and Grants issued of any
Excess Revenue. The use of the term Associate Members is for convenience only and no
potential Associate Members shall be considered a “Member” as that term is defined
under the Act. The Articles specifically provide that the Corporation shall not have
Members as that term is defined under the Act.

Board Committee. The term “Board Committee” (or “Committee™) shall mean a body
whose members as a committee are authorized to exercise a designated portion of the
authority or function of the Board when the Board is not in session.

Board of Directors. The term “Board of Directors” or “Board” shall mean the Board of
Directors of the Corporation.

Bonds. The term “Bonds” shall mean the tax-exempt and taxable municipal bonds that
shall be issued by the Corporation in order to finance the Acquisition, including, to the
extent applicable, in accordance with IRS Rev. Rul. 63-20 and IRS Rev. Proc. 82-26.
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Bond Documents. The term “Bonds Documents” shall mean documents executed in
connection with the issuance of the Bonds.

By-Laws. The term “By-Laws” shall mean these By-Laws of the Corporation and any
amendments hereto and all restatements hereof.

Chairman. The term “Chairman” shall mean the Chairman of the Board of Directors.

Code. The term “Code” shall mean the Internal Revenue Code of 1986, as amended, or
the corresponding provisions of future United States internal revenue law.

Concession Agreement. The term “Concession Agreement” shall mean that certain
Concession and Lease Agreement dated as of April 12, 2006 by and between the IFA and
ITRCC.

Corporation. The term “Corporation” shall mean Northern Indiana Toll Road Authority,
Inc., an Indiana nonprofit, public benefit corporation.

Counties. The term “Counties” shall collectively refer to the County of LaPorte, Indiana
and the County of Lake, Indiana.

County. The term “County” shall mean, as the case may be, either or both of Lake
County or LaPorte County.

Director. The term “Director” shall mean a member of the Board of Directors.

Excess Revenue. The term “Excess Revenue” shall mean any and all revenue received
by the Corporation after payment of operation and maintenance costs of the Toll Road
(including, without limitation, the funding of appropriate reserves), Founders Payment,
debt service and other direct expenses of the Corporation.

Fiscal Year. The term “Fiscal Year” shall mean the fiscal year of the Corporation which
shall begin each year on the first day of January and end on the last day of December of
the same year.

Founders Payments. The term “Founders Payments” shall mean payments to each
County in the amount of $5,000,000 per year to be paid after payment of necessary
operations and maintenance costs of the Toll Road, but before payment of required debt
service on the Bonds.

Founding Members. The term “Founding Members” shall mean Lake County and
LaPorte County. The use of the term Founding Members is for convenience only and
none of the Founding Members shall be considered a “Member” as that term is defined
under the Act. The Articles specifically provide that the Corporation shall not have
Members as that term is defined under the Act.

Grant Requests. The term “Grant Requests” shall mean written requests from the
Counties, other governmental entities within the Counties, or tax-exempt organizations
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described under Section 501(c)(3) of the Code within the Counties for the funding by the
Corporation of specific projects with charitable and governmental purposes designed to
lessen the burdens of government as set forth in the Articles and as further described
Atrticle IV, Sections 2 and 3 of these By-Laws.

Grants. The term “Grants” shall mean the use by the Corporation of any Excess Revenue
to further the Corporation’s charitable and governmental purposes of lessening the
burdens of government through the funding of governmental projects pursuant to Grant
Requests from the Counties, other governmental entities within the Counties, or tax-
exempt organizations described under Code Section 501(c)(3) within the Counties.

Governmental Directors. The term “Governmental Directors™ shall mean that particular
type of and those directors of the Corporation as described in Article 111, Section 1(c)(ii)
of these By-Laws.

Governor-Appointed Director. The term “Governor-Appointed Director” shall mean that
particular type of and that director of the Corporation as described in Article III, Section
1(c)(i)(B) of these By-Laws.

IFA. The term “IFA” shall mean the Indiana Finance Authority.

Independent Director. The term “Independent Director” shall mean a Director of the
Corporation that is not at the time of initial appointment, and has not been at any time
during the five (5) years preceding such time: (a) a director, officer, employee or
attorney of the Corporation or any affiliate of the Corporation; (b) a customer of, supplier
to, or other person that derives more than one percent (1%) of its revenues from its
activities with the Corporation or any affiliate of the Corporation; (c) a person or other
entity controlling or under common control with any such director, officer, employee,
attorney, customer or supplier; or (d) a member of the immediate family of any such
director, officer, employee, attorney, customer or supplier. As used herein, the term
“control” means the possession, directly or indirectly, of the power to direct or cause the
direction of management, policies or activities of a person or entity, whether through
ownership of voting securities, by contract or otherwise.

Initial Board of Directors. The term “Initial Board of Directors” shall have the meaning
ascribed to it in Article III, Section 1(b) of these By-Laws.

Initial Board Members. The term “Initial Board Members” shall have the meaning
ascribed to it in Article III, Section 1(b) of these By-Laws.

IRS. The term “IRS” shall mean the United States Internal Revenue Service.

IRS Rev. Rul. 63-20. The term “IRS Rev. Rul. 63-20” shall mean IRS Revenue Ruling
63-20, 1963-1 C.B. 24.

IRS Rev. Proc. 79-5. The term “IRS Rev. Proc. 79-5” shall mean the IRS Revenue
Procedure 79-5, 1979-1 C.B. 485.
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IRS Rev. Proc. 81-22. The term “IRS Rev. Proc. 81-22 shall mean the IRS Revenue
Procedure 81-22, 1981-1 C.B. 692.

IRS Rev. Proc. 82-26. The term “IRS Rev. Proc. 82-26” shall mean the IRS Revenue
Procedure 82-26, 1982-1 C.B. 476.

IRS Rev. Proc. 97-13. The term “IRS Rev. Proc. 97-13” shall mean the IRS Revenue
Procedure 97-13, 1997-1 C.B. 632.

ITRCC. The term “ITRCC” shall mean ITR Concession Company LLC, the current
owner of the Toll Road Lease Interests.

Lake County. The term “Lake County” shall refer to the County of Lake, Indiana, a
governmental entity and political subdivision of the State of Indiana.

LaPorte County. The term “LaPorte County” shall refer to the County of LaPorte,
Indiana, a governmental entity and political subdivision of the State of Indiana.

Membership Interest. The term “Membership Interest” shall mean one hundred percent
(100%) of the membership (equity) interests of ITRCC.

Mezzanine Debt. The term “Mezzanine Debt” shall mean any subordinated debt issued
by the Corporation as part of the Acquisition contemplated hereunder, which subordinate
debt may be issued as a subordinate tranche of the Bonds or as a separate facility.

Non-Governmental Directors. The term “Non-Governmental Directors” shall mean that
particular type of and those directors of the Corporation as described in Article III,
Section 1(c)(i) of these By-Laws.

Office Holder. The term “Office Holder” shall mean an individual holding one of the
specified elective offices with the Counties set forth in Article III, Section 1(b)(ii) of
these By-Laws.

Officer. The term “Officer” shall mean one or more of the positions as provided in
Article V of these By-Laws.

Operator. The term “Operator” shall mean a third-party private management company
with substantial experience as an operator of toll roads in other jurisdictions that will be
engaged by the Corporation (in a manner compliant with IRS Rev. Proc. 97-13) to
efficiently manage and operate the Toll Road and to ensure compliance with the terms of
the Concession Agreement.

Operator-Appointed Director. The term “Operator-Appointed Director” shall mean that
particular type of and that director of the Corporation as described in Article III, Section
1(c)(i)(C) of these By-Laws.

Regulations. The term “Regulations” shall mean the Treasury Regulations promulgated
under the Code.
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Reversion. The term “Reversion” shall mean the transfer of unencumbered fee title to the
rights of the Toll Road Lease Interests under the Concession Agreement owned by the
Corporation, with the written consent of the IFA, to LaPorte County upon the payment in
full of the Bonds and Mezzanine Debt in the manner described in Section 3.05 of IRS
Rev. Proc. 82-26.

Seller. The term “Seller” shall mean ITR Concession Company Holdings, LLC, a
Delaware limited liability company, and the current owner of the Membership Interest.

Toll Road. The term “Toll Road” shall mean the Indiana East-West Toll Road.

Toll Road Lease Interests. The term “Toll Road Lease Interests” shall mean the lease
rights for the remaining term of the Concession Agreement.

Section 2. Interpretation. In these By-Laws, unless the context otherwise requires:

(a) References to these By-Laws are references to these By-Laws, any exhibits and
schedules which may be attached hereto and all amendments of these By-Laws
hereafter adopted;

(b) References to Articles and Sections are references to articles and sections of these
By-Laws;

(©) The terms “hereof”, “herein”, “hereby”, and derivative or similar words will refer
to these entire By-Laws;

(d References to any document (including these By-Laws) are references to that
document as amended, consolidated, supplemented, novated or replaced by the
parties from time to time;

()  Unless the context requires otherwise, references to any law are references to that
law and all rules and regulations promulgated thereunder;

® The word “including” means including without limitation;

(g The gender of all words herein include the masculine, feminine, and neuter, and
the number of all words herein include the singular and plural; and

(h) The term “date hereof”, and similar terms means the effective date of adoption of
these By-Laws.
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ARTICLE 11

Name

The name of the Corporation is Northern Indiana Toll Road Authority, Inc.

ARTICLE III

Board of Directors

Section 1 Number, Appointment and Term of Office.

(a)

(b)

©

Number. The number of directors of the Corporation shall be ten (10) unless
changed by amendment of this Article III, Section 1.

Composition of Initial Board of Directors. Immediately following the

incorporation of the Corporation, the president of the Board of Commissioners of
LaPorte County shall appoint an initial and temporary Board of Directors (the
“Initial Board of Directors”) of the Corporation consisting of eight (8) members
(the “Initial Board Members”). The Initial Board of Directors will be
supplemented by the Governor-Appointed Board Member and the Operator-
Appointed Board Member when such Board members are appointed as provided
for in Article I1I, Section 1(c) of these By-Laws (increasing the size of the Initial
Board of Directors to ten (10) when such appointments are made).

The Initial Board of Directors will have no authority to amend the Articles or
these By-Laws, but will otherwise have the powers and authority granted to the
Board of Directors under the Act, the Articles and these By-Laws and will serve
until LaPorte County, through a majority vote of the LaPorte County Board of
Commissioners, appoints a total of eight (8) members of the Board of Directors
(four (4) Non-Governmental Directors as provided in Article III, Section
1(c)(i)(A) and (ii) of these By-Laws, and four (4) Governmental Directors as
provided in Article III, Section 1(c)(ii) of these By-Laws), at which time, the
Initial Board Members shall be automatically deemed to have resigned (with no
action required by either the former Initial Board Members or the Corporation)
and the vacancies of the Initial Board Members immediately filled by the Board
Members so-appointed by LaPorte County in accordance with Article III, Section
1(c)(1)(A) and (ii).

Composition of Board of Directors. Other than with respect to the Initial Board
Members, members of the Corporation’s Board of Directors will be appointed
based on the following criteria:

@) Non-Governmental Directors. The Board of Directors shall have six (6)
directors who are not elected representatives from the Counties (the “Non-
Governmental Directors”). The Non-Governmental Directors will be
appointed as follows:
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LaPorte County, shall appoint four (4) individuals to serve on the
Corporation’s Board of Directors as follows:

(M

2

(€))

@

One (1) individual nominated by majority vote of the Board
of Commissioners of LaPorte County based on his/her
knowledge or experience overseeing projects in fields such
as hospitality, tourism, or transportation and who is an
Independent Director;

One (1) individual (a) nominated by majority vote of the
Board of Commissioners of Lake County based on his/her
knowledge or experience overseeing projects in fields such
as hospitality, tourism, or transportation, and (b) acceptable
to LaPorte County in its reasonable discretion.

One (1) individual who is (a) nominated by majority vote
of the LaPorte County Council based on his/her ability to
bring regional perspective to the Corporation’s Board of
Directors as a result of prior experience in education, health
care, or related professions, and (b) is a resident of either
LaPorte County or Lake County; and

One (1) individual who is (a) nominated by majority vote
of the Lake County Council based on his/her ability to
bring regional perspective to the Corporation’s Board of
Directors as a result of prior experience in education, health
care, or related professions, (b) is a resident of either
LaPorte County or Lake County, and (c) is acceptable to
LaPorte County in its reasonable discretion;

In the above instances where LaPorte County is granted reasonable
discretion over whether to approve a nominee, if LaPorte County chooses
not to approve such nominee, the nominating body shall promptly
nominate alternative individuals until a nominee that is reasonably
acceptable to LaPorte County is nominated.

(B)

©

The Governor of the State of Indiana or his or her designee shall
appoint one (1) individual to serve on the Board of Directors of the
Corporation (the “Governor-Appointed Director”); and

The Operator shall appoint one (1) individual to serve on the Board
of Directors of the Corporation (the “Operator-Appointed
Director™).

Governmental Directors. The Board of Directors shall have four (4)
directors who are elected representatives from the Counties (the
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“Governmental Directors”). LaPorte County shall appoint all of the
Governmental Directors as follows:

(A) LaPorte County shall appoint one (1) individual who is (a) a
member of the LaPorte County Council, and (b) nominated by a
majority vote of the LaPorte County Council;

(B)  LaPorte County shall appoint one (1) individual who is (a) a
member of the Board of Commissioners of LaPorte County, and
(b) nominated by a majority vote of the Board of Commissioners
of LaPorte County;

(C)  LaPorte County shall appoint one (1) individual who is (a) a
member of the Lake County Council, (b) nominated by a majority
vote of the Lake County Council, and (¢) acceptable to LaPorte
County in its reasonable discretion; and

(D) LaPorte County shall appoint one (1) individual who is (a) a
member of the Board of Commissioners of Lake County, (b)
nominated by a majority vote of the Board of Commissioners of
Lake County, and (c) acceptable to LaPorte County in its
reasonable discretion.

In the above instances where LaPorte County is granted reasonable
discretion over whether to approve a nominee, if LaPorte County chooses
not to approve such nominee, the nominating body shall promptly
nominate alternative individuals until a nominee that is reasonably
acceptable to LaPorte County is nominated.

(d) Term of Office.

()

(i)

Section 2

Non-Governmental Directors. The Non-Governmental Directors shall
be appointed to three year terms.

Governmental Directors. Governmental Directors shall serve as
Directors of the Corporation for the lesser of (A) one year, or (B) until
such time as they are no longer an Office Holder. Any Governmental
Director shall automatically be terminated as a Director, without further
action required by the Corporation or LaPorte County, if such
Governmental Director ceases to be an Office Holder.

Vacancies.

(a) Non-Governmental Directors. Any vacancy occurring on the Board of
Directors with respect to a Non-Governmental Director, other than the Governor-
Appointed Director and the Operator-Appointed Director, caused by an increase
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in the number of directors, or by resignation, removal, death or otherwise, shall be
filled in the same manner as provided in Article 111, Section 1(c)(i)(A).

(b) Governmental Directors. Any vacancy occurring on the Board of Directors with
respect to a Governmental Director caused by an increase in the number of
directors, or by resignation, removal, death or otherwise, shall be filled in the
same manner as provided in Article 11, Section 1(c)(ii).

(c) Governor-Appointed Director. Any vacancy in the Governor-Appointed
Director position shall be filled in the same manner as provided in Article III,
Section 1(¢)(1)(B).

(d Operator-Appointed Director. Any vacancy in the Operator-Appointed
Director position shall be filled in the same manner as provided in Article III,

Section 1(c)(i)(C).

Section 3 Removal of Directors. LaPorte County may remove any of the members
of the Board of Directors appointed by LaPorte County “For Cause” (as defined herein), at any
time, in which case the resultant vacancy (or vacancies) will be filled as specified in Section 2
above. The Board of Directors may also remove any of the members of the Board of Directors,
with or without cause, by a vote of at least seventy five percent (75%) of the members of the
Board of Directors, in which case the resultant vacancy (or vacancies) will be filled as specified
in Article III, Section 2. Any Director that has been removed For Cause may not be
subsequently re-appointed to the Board of Directors. “For Cause” means (a) conviction of a
crime involving moral turpitude, (b) willful misconduct or gross neglect of duties which, in
either case, has resulted, or in all probability is likely to result, in material economic damage to
the Corporation, or (c) a repeated failure by a member of the Board of Directors to follow the
written directives of the Board of Directors or guidelines expressly approved by the Board of
Directors which has resulted, or in all probability is likely to result, in material economic damage
to the Corporation; provided that within thirty (30) days after receiving notice of such
misconduct, neglect or failure, on which LaPorte County is relying to terminate a member of the
Board of Directors, such Director shall be provided the opportunity defend himself/herself before
the Board of Commissioners of LaPorte County and/or the Board of Directors as applicable.

Section 4 Resignations. Members of the Board of Directors may resign at any time
by giving written notice to the Board of Directors or the Chairman of the Corporation. Any such
resignation shall take effect upon receipt of such notice or at any later time specified therein;
and, unless otherwise specified therein, no acceptance of such resignation shall be necessary to
make it effective. Following any resignation, a replacement will be made as provided in Article
I11, Section 2.

Section 5 Regularly Scheduled Meetings.

(a) Annual Meeting. The annual meeting of the Board of Directors for the
appointment of Directors and election of Officers and for the transaction of such
other business as may properly come before the meeting shall be held at such time
and place as shall from time to time be determined by the Board of Directors.
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Failure to hold the annual meeting in any given year(s) shall not work any
forfeiture or dissolution of the Corporation and shall not affect otherwise valid
corporate acts.

(b) Regular Meetings. Regular meetings of the Board of Directors may be held at
such time and place as shall from time to time be determined by the Board of
Directors, and the Board of Directors shall have a minimum of six (6) meetings
per year. The annual meeting of the Board of Directors shall be held in place of
one (1) of such regular meetings.

(©) Schedule. A schedule showing the annual meeting and the regular meetings of
the Board of Directors for the fiscal year shall be distributed to each Director. A
change in the date or time for any of the meetings on such schedule shall be
communicated to each Director as provided for in the first sentence of Article III,
Section 7.

() Location. All meetings of the Board of Directors shall be held at the office of the
Corporation or if otherwise determined by the Board of Directors, at such other
location within the State of Indiana.

Section 6 Special Meetings. Special meetings of the Board of Directors may be
called by the Chairman of the Corporation or by Directors constituting at least twenty-five
percent (25%) of the total number of the members of the Board of Directors.

Section 7 Notice. Unless the Act requires a longer notice period, notice of the time
and place of the annual meeting, regular meetings and any special meeting of the Board of
Directors shall be served personally upon, e-mailed, faxed or telephoned to each Director at least
two (2) days, or mailed to each Director at his or her usual place of business or residence at least
five (5) days, prior to the day of the meeting. Directors, in lieu of such notice, may sign a written
waiver of notice either before the time of the meeting, at the meeting or after the meeting.
Attendance by a Director in person at any such meeting (a) waives objection to lack of notice or
defective notice of the meeting, unless the Director at the beginning objects to holding the
meeting or transacting business at the meeting, and (b) waives any valid objection to
consideration of a particular matter at the meeting that is not within the purpose described in the
meeting notice, unless such Director objects to considering the matter when the matter is
presented. The Corporation or other party sending such notice shall be entitled to rely upon the
most current addresses and telephone numbers on the Corporation’s books and records.

Section 8 Conference Telephone Meetings. A member of the Board of Directors
may participate in any meeting of the Board of Directors by means of a conference telephone or
similar communications equipment by which all persons participating in the meeting can
communicate with each other, and participation by these means constitutes presence in person at
the meeting.

Section 9 Quorum. A majority of the actual number of Directors shall be necessary
to constitute a quorum for the transaction of any business.

10
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Section 10  Voting. Subject to the limitations set forth in this Article III, Section 10,
the act of the majority of the Directors present at a meeting at which a quorum of such Directors
is present shall constitute the act of the Board of Directors, unless the act of a greater number is
required by the Act, the Articles, or by these By-Laws. Notwithstanding anything to the contrary
herein, the following voting requirements shall apply to the following actions:

(a)

(b)

©

(d)

()

Any decision concerning or relating to the disposition of (i) the Excess Revenue,
(ii) the approval of Grant Requests or (iii) the funding of Grants, shall require an
affirmative vote of at least four (4) Directors; provided, however, that the
Governor-Appointed Director and the Operator-Appointed Director shall not have
a right to vote on any of these decisions.

Any decision regarding the selection of an Operator shall require an affirmative
vote of at least seventy-five percent (75%) of the total number of Directors which
shall include the vote of the Governor-Appointed Director (excepting that the
Operator-Appointed Director shall not participate in such approval process). The
selection of an Operator with substantial experience successfully and efficiently
operating toll roads in other jurisdictions shall be a requirement at all times of the
Corporation to maintain and operate the Toll Road.

Any change with respect to the Founders Payments or the use of Excess Revenue
for the making of Grants shall require an affirmative vote of one hundred percent
(100%) of the total number of Directors (excluding the Governor-Appointed
Director and the Operator-Appointed Director who shall not participate in such
vote).

The Corporation reserves the right to amend, alter, change or repeal any
provisions contained in the Articles or any amendment thereto, by a vote of one
hundred percent (100%) of the total number of the Board of Directors (excluding
the Governor-Appointed Director and the Operator-Appointed Director who shall
not participate in such vote); provided, however, that such power shall not
authorize any amendment which would have the effect of (a) disqualifying the
Corporation as a tax-exempt organization under Section 501(c)(3) of the Code or
would have the effect of disqualifying contributions to the Corporation for
deduction under Section 170(c)(2), Section 2055(a)(2) or Section 2522 of the
Code, or (b) authorizing the Corporation to engage in activities other than those
that may be carried on by an organization whose income is excluded from federal
income tax under Section 115 of the Code.

The Corporation reserves the right to make, amend, alter, change or repeal any
provisions contained in theses By-Laws of the Corporation or in any amendment
hereto, by a vote of one hundred percent (100%) of the total number of the Board
of Directors (excluding the Governor-Appointed Director and the Operator-
Appointed Director who shall not participate in such vote); provided, however,
that such power shall not authorize any amendment, alteration, change or repeal to
Article X of the By-Laws containing the Bankruptcy Remoteness Provisions and
which would have the effect of (a) disqualifying the Corporation as a tax-exempt

11
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organization under Section 501(c)(3) of the Code or would have the effect of
disqualifying contributions to the Corporation for deduction under Section
170(c)(2), Section 2055(a)(2) or Section 2522 of the Code, or (b) authorizing the
Corporation to engage in activities other than those that may be carried on by an

organization whose income is excluded from federal income tax under Section
115 of the Code.

® As contemplated by Article XIII, the Corporation reserves the right to expand the
geographical area in which Grant Requests may be made and Grants of any
Excess Revenue issued to include one (1) or more Associate Members and,
therefore, amend the percentage allocation of any Grants of Excess Revenue
provided for in Article IV, Section 2 of these By-Laws; provided, however, that
such action of the Corporation shall require (i) a vote of One Hundred Percent
(100%) of the total number of the Board of Directors (excluding the Governor-
Appointed Director and the Operator-Appointed Director who shall not
participate in such vote), and (ii) the required vote in accordance with Article III,
Section 10(e) to make any and all necessary and related amendments to these By-
Laws.

Section 11  Consent Action by Directors. Subject to the limitations set forth in
Article 111, Section 10, any action required or permitted to be taken at any meeting of the Board
of Directors or of any Board Committee thereof may be taken without a meeting, if a written
consent to such action is signed by at least sixty-seven percent (67%) of the total number of
Directors or all Directors of such Board Committee (unless a higher percentage is required for
such action by these By-Laws, in which case the higher percentage will control), as the case may
be, and such written consent is filed with the minutes of proceedings of the Board of Directors or
such Board Committee. Action taken under this Article III, Section 11 is effective when the last
Director signs the consent, unless the consent specifies a different, prior or subsequent effective
date.

Section 12 Compensation and Expenses. The Directors of the Corporation may be
paid a reasonable per diem stipend for time expended in connection with their duties on behalf of
the Corporation. Reasonable expenses incurred by Directors for the benefit of the Corporation
may be reimbursed by the Corporation. No expense may be reimbursed unless a written request
for reimbursement, accompanied by a receipt, is presented.

ARTICLE IV

Specific Financial Matters

Section 1 Founders Pavment. The Acquisition shall be structured so as to ensure
that the Founders Payments will be paid to the Counties annually, including initial Founders
Payments at closing to reimburse the Counties for the time and expenses associated with the
formation of the Corporation and associated actions.

Section 2 Treatment of Excess Revenue. Any Excess Revenue of the Corporation
shall be used to fund Grant Requests, and Grants shall be allocated for charitable and

12
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governmental purposes to projects intended to lessen the burdens of government in the Counties
in as close to a ratable manner as reasonably practicable (i.e., to the greatest extent reasonably
practicable, fifty percent (50%) of the Grants will fund projects in Lake County and fifty percent
(50%) of the Grants will fund projects in LaPorte County). The Corporation’s Board of
Directors shall establish procedures for the submission of Grant Requests, which will, at a
minimum, require that Grant Requests from the Counties, other governmental entities within the
Counties, or tax-exempt organizations described under Code Section 501(c)(3) within the
Counties (a) be in writing, and (b) describe the proposed project, costs, and the charitable and
governmental purposes and means by which the burdens of government will be lessened by the
proposed project.

Section 3 Grants. All Grants shall fund projects within the Counties that have a
charitable and governmental purposes and that lessen the burdens of government, such as,
without limitation, special road, utility projects or infrastructure projects, projects to boost
tourism, renovation or replacement of government buildings, initiatives to improve health,
safety, and welfare of each County’s residents, or any other initiatives by the Counties, other
governmental entities within the Counties, or initiatives by tax-exempt organizations described
under Code Section 501(c)(3) within the Counties to improve the well-being of County residents.

Section 4 Funding of the Corporation. At closing of the Acquisition, $2,500,000
of the proceeds from the Bonds shall be allocated to the Corporation to fund organizational costs
and expenses reasonably needed to capitalize the Corporation and allow the Corporation to begin
to fulfill its mission as set forth in these By-Laws (including, without limitation, start-up costs,
salaries, professional fees, general overhead costs, and other expenses).  Thereafter, the
Corporation’s annual costs will be provided for in budgets submitted by the Operator in
consultation with the Corporation’s management and Board of Directors. All funds of the
Corporation shall be subject to oversight by the Corporation’s Board of Directors, Officers and
management.

ARTICLE V

Committees

Section 1 Committees Generally. The Board of Directors may create one (1) or
more Board Committees to assist it in carrying out any of the purposes of the Corporation, define
the responsibilities of such Board Committee or Board Committees, delegate to such Board
Committee or Board Committees powers as the Board of Directors determines to be appropriate
and appoint Directors to serve on each Board Committee created in accordance with this Article
V.

Section 2 Executive Committee. The members of the Board of Directors shall elect
from their membership a Chairman (who will preside at meetings of the Board of Directors),
Vice-Chair, and Secretary who will together form and serve as the Executive Committee for the
Board of Directors. The Executive Committee shall meet at least once per month with the
Executive Director.

13
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Section 3 Limit of Committee Authority. To the extent specified by the Board of
Directors, a Board Committee may exercise the authority of the Board of Directors and the
management of the business and affairs of the Corporation; provided, however, that, except as
otherwise provided in these By-Laws, a Board Committee may not do the following:

(a) Approve the (i) dissolution, (ii) merger, (iii) sale, (iv) pledge, or (v) transfer of all,
or substantially all, of the Corporation’s assets;

(b)  Elect, appoint, or remove Directors or fill vacancies on the Board of Directors or
on a Board Committee;

© Elect, appoint, or remove Officers or fill vacant offices; or

(d)  Adopt, amend, or repeal the Corporation’s Articles of Incorporation or the By-
Laws.

ARTICLE VI

Officers

Section 1 Principal Officers. The principal Officers of the Corporation shall be a
Chairman, a Vice-Chair, an Executive Director, a Chief Financial Officer, and a Secretary. The
Corporation may also have such subordinate Officers as may be appointed in accordance with
the provisions of these By-Laws. Any of the offices may be held by the same person.

Section 2 Election and Term of Officers. The principal Officers of the
Corporation shall be chosen annually at the annual meeting of the Board of Directors by a vote
of a majority of the Directors then in office. The Officer positions of Chairman, Vice-Chair and
Secretary shall be chosen from among the members of the Board of Directors. Each Officer
shall hold office for a period ending at the next annual meeting of the Board of Directors and
until such Officer’s successor shall have been duly chosen and qualified, or until such Officer’s
death, or until such Officer shall resign, or until such Officer shall have been removed in the
manner hereinafter provided.

Section 3 Subordinate Officers. In addition to the principal Officers enumerated in
Article VI, Section 1, the Corporation may have such other subordinate officers, agents and
employees as the Board of Directors may deem necessary and as it shall select, each of whom (a)
shall hold office for such period as the Board of Directors shall determine, (b) may be removed
with or without cause, and (c) shall have such authority and perform such duties as the Board of
Directors may from time to time determine. The Board of Directors may delegate to any
principal Officer the power to appoint and to remove any such subordinate officers, agents or

employees.
Section 4 Removal. Any principal Officer may be removed, either with or without

cause, at any time, by resolution adopted at a meeting of the Board of Directors by a majority of
the Directors then entitled to vote.

14
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Section § Resignations. Any Officer may resign at any time by giving written
notice to the Board of Directors, the Chairman or the Secretary. Any such resignation shall take
effect upon receipt of such notice or at any later time specified therein; and, unless otherwise
specified therein, no acceptance of such resignation shall be necessary to make it effective.

Section 6 Vacancies. Any vacancy in any office may be filled by the Board of
Directors at any regular or special meeting of the Board of Directors.

Section 7 Chairman. The Chairman shall have general supervision of the Board of
Directors of the Corporation. The Chairman shall preside at all meetings of the Board of
Directors. In general, the Chairman shall perform all duties and have all powers incident to the
office of Chairman, as herein defined, and all such other duties and powers as the Board of
Directors may, from time to time, assign.

Section 8 Vice-Chair. The Vice-Chair shall perform all duties incumbent upon the
Chairman during the absence or disability of the Chairman, and perform such other duties as the
Board of Directors may, from time to time, assign.

Section 9 Executive Director. The Executive Director shall have general
responsibility and supervision for the overall day-to-day operations of the Corporation, subject to
the control and direction of the Board of Directors. In general, the Executive Director shall
perform all duties and have all the powers to supervise and manage the business of the
Corporation, including implementation of the strategic goals and objectives of the Corporation,
enabling the Board of Directors to fulfill its governance function, oversee the management and
operation of the Toll Road by the Operator to ensure compliance by the Corporation in
accordance with all of the provisions of the Concession Agreement, to analyze and recommend
for approval Grant Requests and to otherwise provide direction and leadership toward
achievement of the Corporation’s philosophy, mission, strategy and annual goals and objectives.
Subject to the control and direction of the Board of Directors, the Executive Director may enter
into any contracts on behalf of the Corporation. The Executive Director shall also perform such
other duties and have such other powers as the Board of Directors may, from time to time,
assign.

Section 10  Chief Financial Officer. The Chief Financial Officer shall be responsible
for all funds and securities of the Corporation. The Chief Financial Officer shall upon request
exhibit at all reasonable times the books of account and records to any member of the Board of
Directors of the Corporation during business hours at the office of the Corporation where such
books and records shall be kept; shall render, upon request by the Board of Directors, a statement
of the condition of the Corporation at any meeting of the Board of Directors; and, in general,
shall perform all duties incident to the office of Chief Financial Officer and such other duties as
from time to time may be assigned by the Board of Directors. The Chief Financial Officer shall
give such bond, if any, for the faithful discharge of the Chief Financial Officer’s duties as the
Board of Directors may require.

Section 11  Secretary. The Secretary shall keep or cause to be kept in the books
provided for that purpose the minutes of the meetings of the Board of Directors; shall duly give
and serve all notices required to be given in accordance with the provisions of these By-Laws
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and by the Act; shall be custodian of the records of the Corporation and attest to all documents,
the execution of which on behalf of the Corporation under the Secretary’s attestation is duly
authorized in accordance with the provisions of these By-Laws; and, in general, shall perform all
duties incident to the office of Secretary and such other duties as from time to time may be
assigned by the Board of Directors.

ARTICLE VII

Conflict of Interest Policy

Section 1 Purpose. The purpose of the conflict of interest policy is to protect the
Corporation’s interest when it is contemplating entering into a transaction or arrangement that
might benefit the private interest of an Officer or Director of the Corporation or might result in a
possible Excess Benefit Transaction (as that term is defined below). This policy is intended to
supplement, but not replace, any applicable federal and state laws governing conflicts of interest
applicable to tax-exempt, nonprofit and charitable organizations.

Section 2 Definitions. For purpose of this Article VII, the following terms shall
have the following meanings:

(@ “Compensation” shall mean direct or indirect remuneration as well as gifts or
favors that are not insubstantial.

(b) “Excess Benefit Transaction” shall mean any transaction or arrangement in which
an economic benefit is provided by the Corporation, directly or indirectly, to or
for the use of any Interested Person (including members of his or her family and
any entity which is thirty-five percent (35%) owned or controlled by such
Interested Person) if the value of the economic benefit provided exceeds the value
of the consideration (including the performance of services) received for
providing such benefit.

(©) “Financial Interest” shall mean the interest of any person which arises, directly or
indirectly, through business, investment, or family relationship, from any of the
following:

1 An ownership or investment interest in any entity with which the
Corporation has a transaction or arrangement; or

(i) A Compensation arrangement with the Corporation or with any entity or
individual with which the Corporation has a transaction or arrangement; or

(iii) A potential ownership or investment interest in, or Compensation

arrangement with, any entity or individual with which the Corporation is
negotiating a transaction or arrangement.
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A Financial Interest is not necessarily a conflict of interest. Under Article VII,
Section 4, an Interested Person who has a Financial Interest may have a conflict
of interest only if the appropriate Board of Directors or Board Committee decides
that a conflict of interest exists.

(d) “Interested Person” shall mean any Director, Officer, or member of a Board
Committee (with powers delegated from the Board of Directors) who has a direct
or indirect Financial Interest. If a person is an Interested Person with respect to
any entity in the corporate organization of which the Corporation is a part, he or
she is an Interested Person with respect to all entities in that system.

Section 3 Duty to Disclose. In connection with any actual or possible conflict of
interest, an Interested Person must promptly disclose the amount of such consideration and the
existence and nature of his or her Financial Interest to the Board of Directors and members of
such Board Committee with powers delegated from the Board of Directors considering the
proposed transaction or arrangement and all material facts with respect to such Financial Interest.

Section 4 Determining Whether a Conflict of Interest Exists. After the Interested

Person discloses his or her Financial Interest and all material facts as contemplated by Section 3
of this Article VII, and after any discussion with the Interested Person, the Interested Person
shall leave the Board of Directors or Board Committee meeting while the determination of a
conflict of interest is discussed and voted upon. The remaining Board of Directors or Board
Committee members shall decide if a conflict of interest exists.

Section 5 Procedures for Addressing the Conflict of Interest.

()  An Interested Person may make a presentation at the Board of Directors or Board
Committee meeting, but after the presentation, the Interested Person shall leave
the meeting during the discussion of, and the vote on, the transaction or
arrangement involving the possible conflict of interest.

(b)  The Board of Directors or Board Committee shall, if appropriate, appoint a
disinterested person or committee to investigate alternatives to the proposed
transaction or arrangement.

(c) After exercising due diligence, the Board of Directors or Board Committee shall
determine whether the Corporation can obtain with reasonable efforts a more
advantageous transaction or arrangement from a person or entity that would not
give rise to a conflict of interest.

(d) If a more advantageous transaction or arrangement is not reasonably possible
under circumstances not producing a conflict of interest, the Board of Directors or
such Board Committee shall determine by a majority vote of the disinterested
directors whether the transaction or arrangement is in the Corporation’s best
interest, for its own benefit, and whether the transaction or arrangement is fair and
reasonable to the Corporation. In conformity with the above determination the
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Board of Directors or such Board Committee shall make its decision as to whether
to enter into the transaction or arrangement.

Section 6 Violations of the Conflict of Interest Policy.

(@)

(b)

If the Board of Directors or Board Committee has reasonable cause to believe that
a Director or Officer has failed to disclose actual or possible conflicts of interest,
it shall inform the Director or Officer of the basis for such belief and afford the
Director or Officer an opportunity to explain the alleged failure to disclose.

If, after hearing the response of the Director or Officer and after making such
further investigation as may be warranted by the circumstances, the Board of
Directors or Board Committee determines that the Director or Officer has failed to
disclose an actual or possible conflict of interest, it shall take appropriate
disciplinary and corrective action.

Section 7 Records of Proceedings. The minutes of the Board of Directors or Board
Committee with powers delegated from the Board of Directors shall contain:

(@

(b)

The names of the persons who disclosed or otherwise were found to have a
Financial Interest in connection with an actual or possible conflict of interest, the
nature of the Financial Interest, any action taken to determine whether a conflict
of interest was present, the Board of Directors’ or Board Committee’s decision as
to whether a conflict of interest in fact existed, and the course of action
determined to be taken with respect to the transaction or arrangement giving rise
to such conflict of interest; and

The names of the persons who were present for discussions and votes relating to
the transaction or arrangement, a summary of the content of the discussion, a
summary of any alternatives to the proposed transaction or arrangement that were
considered, and a record of any votes taken in connection with the proceedings.

Section 8 Compensation.

(@)

(b)

©

A voting member of the Board of Directors who receives Compensation, directly
or indirectly, from the Corporation for services (other than the per diem
compensation described herein) is precluded from voting on matters pertaining to
that member’s Compensation.

A voting member of any committee whose jurisdiction includes Compensation
matters and who receives Compensation, directly or indirectly, from the
Corporation for services (other than the per diem compensation described herein)
is precluded from voting on matters pertaining to that member’s Compensation.

No voting member of the Board of Directors or any Board Committee whose
Jurisdiction includes Compensation matters and who receives Compensation,
directly or indirectly, from the Corporation (other than the per diem compensation
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described herein), either individually or collectively, is prohibited from providing
any information to any Board Committee regarding Compensation.

Section 9 Annual Statements. Each Director, Officer and member of a Board
Committee with powers delegated from the Board of Directors shall annually sign a statement
which affirms that such person:

(@)  Hasreceived a copy of the conflict of interest policy;
(b) Has read and understands the policy;
© Has agreed to comply with the policy; and

(d) Understands that the Corporation is a charitable organization and that in order to
maintain its Federal tax exemption it must engage primarily in activities that
accomplish one (1) or more of its tax-exempt purposes.

Section 10  Periodic Reviews. To ensure that the Corporation operates in a manner
consistent with its charitable purposes and that it does not engage in activities that could
jeopardize its tax-exempt status, periodic reviews shall be conducted. The periodic reviews
shall, at a minimum, include the following subjects:

(a) Whether Compensation arrangements and benefits are reasonable, based on
competent survey information, and the result of arm’s length bargaining; and

(b) Whether partnerships, joint ventures, and arrangements with management
organizations conform to written policies, are properly recorded, reflect
reasonable investment or payments for goods and services, further the
Corporation’s charitable purposes and do not result in inurement, impermissible
private benefit or an Excess Benefit Transaction.

Section 11  Use of Outside Experts. When conducting the periodic reviews provided
for in this Article VII, the Corporation may, but need not, use outside advisors. If outside
experts are used, their use shall not relieve the Board of Directors of its responsibility for
ensuring periodic reviews are conducted.

ARTICLE VIII

Indemnification of Directors and Officers

Section 1 Definitions. For purposes of this Article VIII, the following terms shall
have the following meanings:

(@ “Liabilities” and “Expenses” shall mean monetary obligations incurred by or on
behalf of a Director or Officer in connection with the investigation, defense or
appeal of a Proceeding or in satisfying a claim thereunder and shall include, but
shall not be limited to, attorneys’ fees, paralegal fees, court costs, filing fees, fees
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and costs incurred in arbitration, mediation or other forms of alternative dispute
resolution, costs of investigations, experts (including, without limitation,
accounting, criminal and forensic experts) and disbursements, amounts of
judgments, fines or penalties, excise taxes assessed with respect to an employee

benefit plan and amounts paid in settlement by or on behalf of a Director or
Officer.

“Other Enterprise” shall mean any Corporation, partnership, joint venture, trust,
employee benefit plan or other enterprise, whether for profit or not, for which a
Director or Officer is or was serving, at the request of the Corporation, as a
director, officer, partner, trustee, employee or agent. The phrase “at the request of
the Corporation” shall include a request made by resolution by the Board of
Directors or by action of any Officer to any Director or other Officer of the
Corporation.

“Proceeding” shall mean any claim, action, suit or proceeding (whether brought
against, by or in the right of the Corporation or Other Enterprise or otherwise),
civil, criminal, administrative or investigative, whether formal or informal,
including arbitration, mediation or other forms of alternative dispute resolution,
and whether actual or threatened or in connection with an appeal relating thereto,
in which a director or officer may become involved, as a party or otherwise, (i) by
reason of his or her being or having been a Director or Officer of the Corporation
(and, if applicable, an employee or agent of the Corporation) or a director, officer,
partner, trustee, employee or agent of an Other Enterprise or arising out of his or
her status as such, or (ii) by reason of any past or future action taken or not taken
by a Director or Officer in any such capacity, whether or not he or she continues
to be such at the time he or she incurs Liabilities and Expenses under the
Proceeding.

“Standard of Conduct” shall mean that a Director or Officer, based on facts then
known to the Director or Officer, discharged the duties as a Director or Officer,
including duties as a member of a Board Committee, in good faith in what he or
she reasonably believed to be in or not opposed to the best interests of the
Corporation or Other Enterprise, as the case may be, and, in addition, in any
criminal Proceeding had reasonable cause to believe his conduct was lawful or
had no reasonable cause to believe that his or her conduct was unlawful. The
termination of any Proceeding, by judgment, order, settlement (whether with or
without court approval) or conviction or upon a plea of guilty, shall not create a
presumption that the Director or Officer did not meet the Standard of Conduct.
The termination of any Proceeding by a consent decree or upon a plea of nolo
contendere, or its equivalent, shall create the presumption that the Director or
Officer met the Standard of Conduct.

Section 2 Indemnification. If a Director or Officer is made a party to or threatened
to be made a party to, or is involved as a witness of otherwise in, any Proceeding, the
Corporation shall indemnify the Director or Officer against Liabilities and Expenses incurred by
him or her in connection with such Proceeding in the following circumstances:

20




Commissioners Court

@

(b)

Regular Meeting Monday, March 9, 2015

If a Director or Officer has been wholly successful on the merits or otherwise with
respect to any such Proceeding, he or she shall be entitled to indemnification for
Liabilities and Expenses as a matter of right. If a Proceeding is terminated against
the Director or Officer by consent decree or upon a plea of nolo contendere, or its
equivalent, the Director or Officer shall not be deemed to have been “wholly
successful” with respect to such Proceeding;

In all other situations, a Director or Officer shall be entitled to indemnification for
Liabilities and Expenses as a matter of right unless (i) the Director or Officer has
breached or failed to perform his or her duties, or conduct his or her relationship,
with respect to the Corporation or Other Enterprise, as a Director or Officer in
compliance with the Standard of Conduct and (ii) with respect to any action or
failure to act by the Director or Officer which is at issue in such Proceeding, such
action or failure to act constituted willful misconduct or recklessness. To be
entitled to indemnification pursuant to this Section 2(b), the Director or Officer
must notify the Corporation of the commencement of the Proceeding in
accordance with Section 5 of this Article VIII and request indemnification. A
review of the request for indemnification and the facts and circumstances
underlying the Proceeding shall be made in accordance with one of the procedures
described below; and the Director or Officer shall be entitled to indemnification
as a matter of right unless, in accordance with such procedure, it is determined
beyond a reasonable doubt that (i) the Director or Officer breached or failed to
perform the duties of the office in compliance with the Standard of Conduct, and
(ii) the breach or failure to perform constituted willful misconduct or recklessness.
Any one of the following procedures may be used to make the review and
determination of a Director’s or Officer’s request for indemnification under this
Section 2(b):

@) By the Board of Directors by a majority vote of a quorum consisting of
directors who are not parties to, or who have been wholly successful with
respect to, such Proceeding;

(ii)  If a quorum cannot be obtained under (i) above, by a majority vote of a
committee duly designated by the Board of Directors (in the designation
of which, directors who are parties to such Proceeding may participate),
consisting solely of two or more directors who are not parties to, or who
have been wholly successful with respect to, such Proceeding;

(iii) By independent legal counsel selected by a majority vote of the full Board
of Directors (in which selection, directors who are parties to such
Proceeding may participate) and which may be outside counsel regularly
employed by the Corporation; or

(iv) By a committee consisting of three (3) or more disinterested persons
selected by a majority vote of the full Board of Directors (in which
selection, directors who are parties to such Proceeding may participate).
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Any determination made in accordance with the above procedures shall be
binding on the Corporation and the Director or Officer;

() If several claims, issues or matters of action are involved, a director or officer
may be entitled to indemnification as to some matters even though he or she is not
entitled to indemnification as to other matters; and

(d) The indemnification herein provided shall be applicable to Proceedings made or
commenced after the adoption of this Article VIII, whether arising from acts or
omissions to act which occurred before or after the adoption of this Article VIII.

Section 3 Prepaid Liabilities and Expenses. The Liabilities and Expenses which
are incurred or are payable by a Director or Officer in connection with any Proceeding shall be
paid by the Corporation in advance promptly after submission of proper evidence thereof to the
Corporation, with the understanding and agreement between such Director or Officer and the
Corporation that, in the event it shall ultimately be determined as provided herein that the
director or officer was not entitled to be indemnified, or was not entitled to be fully indemnified,
the Director or Officer shall repay to the Corporation such amount, or the appropriate portion
thereof, so paid or advanced.

Section 4 Exceptions to Indemnification. Notwithstanding any other provisions of
this Article VIII to the contrary, the Corporation shall not indemnify a Director or Officer:

(a) For any Liabilities or Expenses for which payment is actually made to or on
behalf of a Director or Officer under a valid and collectible insurance policy,
except in respect of any excess beyond the amount of payment under such
insurance policy; or

(b) For any Liabilities or Expenses incurred in a suit or claim against the Director or
Officer arising out of or based upon actions attributable to the Director or Officer
in which the Director or Officer gained any personal profit or advantage to which
he or she was not legally entitled.

Section § Notification and Defense of Proceeding. Promptly after receipt by a
Director or Officer of notice of the commencement of any Proceeding, the Director or Officer
will, if a request for indemnification in respect thereof is to be made against the Corporation
under this Article VIII, notify the Corporation of the commencement thereof, but the failure to so
notify the Corporation will not relieve it from any obligation which it may have to the Director
or Officer under this Article VIII or otherwise. With respect to any such Proceeding as to which
the Director or Officer notifies the Corporation of the commencement thereof':

(@ The Corporation will be entitled to participate therein at its own expense; and

(b) Except as otherwise provided below, to the extent that it may so desire, the
Corporation, jointly with any other indemnifying party similarly notified, will be
entitled to assume the defense thereof, with counsel reasonably satisfactory to the
Director or Officer. After notice from the Corporation to the Director or Officer
of its election to assume the defense of the Director or Officer in the Proceeding,
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the Corporation will not be liable to the Director or Officer under this Article VIII
for any legal or other Expenses subsequently incurred by the Director or Officer
in connection with the defense thereof other than reasonable costs of investigation
or as otherwise provided below. The Director or Officer shall have the right to
employ counsel in such Proceeding, but the Expenses of such counsel incurred
after notice from the Corporation of its assumption of the defense thereof shall be
at the expense of the Director or Officer unless:

@) The employment of counsel by the Director or Officer has been authorized
by the Corporation; or

(i)  The Director or Officer shall have reasonably concluded that there may be
a conflict of interest between the Corporation and the Director or Officer
in the conduct of the defense of such Proceeding; or

(iii)  The Corporation shall not in fact have employed counsel to assume the
defense of such Proceeding;

In each of these cases the Expenses of counsel employed by the Director or
Officer shall be paid by the Corporation. The Corporation shall not be entitled to
assume the defense of any Proceeding brought by or in the right of the
Corporation or as to which the Director or Officer shall have made the conclusion
provided for in (ii) above; and

(©) The Corporation shall not be liable to indemnify a Director or Officer under this
Article VIII for any amounts paid in settlement of any Proceeding without the
Corporation’s prior written consent. The Corporation shall not settle any action
or claim in any manner which would impose any penalty or limitation on a
Director or Officer without the Director’s or Officer’s prior written consent.
Neither the Corporation nor a Director or Officer will unreasonably withhold its
or his or her consent to any proposed settlement.

Section 6 Enforcement. Any indemnification under this Article VIII shall be made
promptly upon the Director or Officer being wholly successful on the merits or otherwise with
respect to any Proceeding or upon the determination in accordance with Section 2(b) of this
Article VIII that the Director or Officer is entitled to indemnification. Any advancement of
Expenses under this Article VIII shall be made promptly after receipt by the Corporation of a
written request from the person seeking advancement of Expenses, including such person’s
undertaking to repay all amounts so advanced (as required by Section 3 of this Article VIII).
Any right of a Director or Officer to indemnification or advancement of Expenses as granted by
this Article VIII may be enforceable by such Director or Officer in any court of competent
jurisdiction if the Corporation denies such request, in whole or in part, or if no disposition
thereof is made within thirty (30) days after receipt by the Corporation or request therefor.

Section 7 Other Rights and Remedies. The rights of indemnification provided

under this Article VIII are not exhaustive and shall be in addition to any rights to which a
Director or Officer may otherwise be entitled by contract or as a matter of law. Irrespective of
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the provisions of this Article VIII, the Corporation may, at any time and from time to time,
indemnify Directors, Officers, employees and other persons to the full extent permitted by the
provisions of the Act, or any successor law, as then in effect, whether with regard to past or
future matters.

Section 8 Continuation of Indemnity. All obligations of the Corporation under
this Article VIII shall survive the termination of a Director’s or Officer’s service in any capacity
covered by this Article VIII.

Section 9 Insurance. The Corporation may purchase and maintain insurance on
behalf of any person who is or was or has agreed to become a Director or Officer or any person
who is or was serving or has agreed to serve at the request of the Corporation as a Director,
Officer, partner, trustee, employee or agent of an Other Enterprise against any liability asserted
against such person and incurred by such person in any capacity or arising out of his or her status
as such, whether or not the Corporation would have the power to indemnify such person against
such liability under the provisions of applicable law, this Article VIII or otherwise.

Section 10 Contractual Rights and Applicability. It is the intent of this Article VIII
to empower the Corporation to provide indemnification and advancement of Expenses to the
fullest extent allowed by law. Except as otherwise expressly provided herein, indemnification
shall be provided without regard to the legal or equitable theory of the Proceeding, including but
not limited to criminal claims, conspiracy claims, joint, several, comparative or sole negligence,
breach of contract or warranty, strict liability, breach of fiduciary duty, mismanagement,
corporate waste, or violation of federal or state securities law or any other laws, regulation or
policy. The right to be indemnified or be reimbursed or advanced Expenses pursuant hereto (a)
is a contract right based upon good and valuable consideration, pursuant to which the person
entitled thereto may bring suit as if the provisions thereof were set forth in a separate written
contract between the person and the Corporation, (b) is intended to be retroactive and shall be
available with respect to events occurring prior to the adoption hereof, (c) shall continue to exist
after the rescission or restrictive modification hereof, and (d) shall inure to the benefit of the
heirs and personal representatives of any present or former Director or Officer.

If any portion of this Article VIII shall be invalidated on any ground by any court of
competent jurisdiction, or in any arbitration proceeding, then the Corporation shall nevertheless
indemnify each person entitled to indemnification or advancement of Expenses under this Article
VIII as to all Liabilities and Expenses actually and reasonably incurred or suffered by such
person and for which indemnification is available to such person pursuant to this Article VIII to
the full extent permitted by any applicable portion of this Article VIII that shall not have been
invalidated and to the fullest extent permitted by applicable law.

Section 11 Indemnification of Emplovees and Agents of the Corporation. The

Corporation may, to the extent authorized by the Board of Directors from time to time, grant
rights to indemnification and advancement of Expenses to employees and agents of the
Corporation to the full extent of the provisions of this Article VIII with respect to the
indemnification of, and advancement of Expenses to, Directors or Officers of the Corporation.
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ARTICLE IX

Reversion and Re-Purchase of the Toll Road.

Section 1 Reversion. In the event that the Bonds and the Mezzanine Debt should be
defeased and paid in full during the term of the Toll Road Lease or upon the maturity thereof,
Reversion of the Toll Road Lease Interest to LaPorte County shall occur in compliance with the
requirements for IRS Rev. Rul. 63-20 and IRS Rev. Proc. 82-26. This Reversion shall only
occur if the Bond obligations and Mezzanine Debt have been paid in full.

Section 2 Re-Purchase. In the event the Corporation defaults on its obligations
under the Bonds and the Mezzanine Debt, in compliance with IRS Rev. Rul. 63-20 and IRS Rev.
Proc. 82-26, LaPorte County will be given ninety (90) days from the date of notice of such
default to exercise the option to purchase the Toll Road Lease Interest and ninety (90) days from
the date of such exercise (if exercised) to close on the purchase of the Toll Road Lease Interest.

ARTICLE X

Bankruptcy Remoteness Provisions

Section 1 Special Purpose Entity. The Corporation agrees to (a) limit the powers
and areas of activities that the Corporation will engage in as set forth in the Articles, (b) conduct
itself in a manner separate from any affiliates, and (c) obtain the consent of an Independent
Director before taking any Bankruptcy Action (as described below). All future activities of the
Corporation will be directed by the Board of Directors and no other entity or third-party will
have any right to direct the activities of, or bind the Corporation.

Section 2 Special Requirements. The Corporation agrees to comply in all respects
with the requirements set forth below (such provisions to be contained in its Articles, these By-
laws and in any relevant Bond Documents) to qualify the Corporation as a bankruptcy remote
entity:

(a) The Articles have limited the Corporation to charitable and governmental
purposes solely to lessen the burdens of government of the Counties by:
(1) acquiring the Toll Road Lease Interests (including, without limitation, through
the Acquisition); (ii) issuing the Bonds, Mezzanine Debt and otherwise arranging
financing to effectuate the Acquisition and/or to improve and maintain the Toll
Road; (iii) overseeing the operation of the Toll Road, including, without
limitation, by appointing and overseeing an Operator for the operation and
management of the Toll Road; (iv) ensuring compliance with the provisions of the
Concession Agreement; (v) providing for payment to the Counties of the
Founders Payments; and (vi) ensuring and overseeing the efficient use of Excess
Revenue to fund Grants pursuant to Grant Requests, and (vii) engaging in
activities in furtherance of the foregoing.

(b) As long as the Bonds are outstanding, the Board of Directors agrees at all times
that one (1) of the Directors must be designated the Independent Director.
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The Corporation agrees that when acting on matters subject to the vote of the
Board of Directors, notwithstanding that the Corporation may not then be
insolvent, the Independent Director shall take into account the interests of the
Corporation’s creditors in connection with all corporate actions.

A unanimous vote of the Board of Directors (which will require the consent of the
Independent Director) must be required for the Corporation to take any
Bankruptcy Action (as described below).

The Corporation’s obligation to indemnify its Directors and Officers must be fully
subordinated to the Bonds and not constitute a claim against the Corporation
while the Bonds remain outstanding.

The Corporation is prohibited from engaging in any dissolution, liquidation,
consolidation, merger or sale of assets so long as the Bonds are outstanding (other
than the contemplated dissolution of ITRCC following the Acquisition in
connection with transferring ownership of the Toll Road Lease Interest under the
Concession Agreement to the Corporation).

The Corporation’s ability to incur indebtedness other than the Bonds and the
Mezzanine Debt must be limited to what is permitted under the Bond Documents.

The Corporation is prohibited from amending, altering or repealing any provision
of these By-Laws relating to separateness or bankruptcy remoteness.

If there is a dissolution or other termination event for the Corporation, the vote of
a majority-in-interest of the remaining members of the Board of Directors must be
sufficient to continue the life of the Corporation.

The Corporation agrees that it will comply in all respects with the “Separateness
Provisions” described in Appendix A attached to these By-Laws.

Section 3 Independent Director. The Independent Director shall be the person
described in Article III, Section 1(c)(i) of these By-Laws.

Section 4 Bankruptcy Action. A “Bankruptcy Action”, with respect to the
Corporation, shall mean any of the following:

(a)

(b

(©)

Commencing any case, proceeding or other action on behalf of the Corporation
under any existing or future law of any jurisdiction relating to bankruptcy,
insolvency, reorganization, relief from debts or the protection of debtors
generally;

Instituting proceedings to have the Corporation adjudicated as bankrupt or
insolvent;

Consenting to the institution of bankruptcy or insolvency proceedings against the
Corporation;
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Filing a petition or consenting to a petition seeking reorganization, arrangement,
adjustment, winding-up, dissolution, composition, liquidation or other relief on
behalf of the Corporation of its debts under any federal or state law relating to
bankruptcy or insolvency;

Seeking or consenting to the appointment of a receiver, liquidator, assignee,
trustee, sequestrator, custodian or similar official for the Corporation or a
substantial portion of its properties;

Making any assignment for the benefit of the creditors of the Corporation; or

Taking any action in furtherance of any of the foregoing.

ARTICLE XI

Compliance with IRS Rev. Rul. 63-20 and IRS Rev. Proc. 82-26

Section 1
Corporation. It is the intent of the Corporation that it avail itself of the attributes of a “63-20”
corporation as described in IRS Rev. Rul. 63-20 and the safe harbor guidelines set forth in IRS
Rev. Proc. 82-26. To that end, the Corporation covenants and agrees:

(a)

Federal Tax Requirements and Compliance Covenants of the

Obligations _of the Corporation to be Considered issued on Behalf of a

Governmental Unit.

(i)

(ii)

(iii)
(iv)

W)

The Corporation shall engage in activities that are essentially public in
nature;

The Corporation shall not be organized for profit, except to the extent of
retiring indebtedness;

The corporate income shall not inure to any private person;

LaPorte County shall have a beneficial interest in the Corporation while
the indebtedness is outstanding, and LaPorte County shall obtain the
property of the Corporation with respect to which the indebtedness (any
Bonds or Mezzanine Debt issued by the Corporation the interest on which
is excludable from gross income for federal income tax purposes) was
incurred upon retirement of the indebtedness; and

The Corporation and the specific “obligations” described in Article XI,

Section 1(a)(iv) to be issued by the Corporation have been approved by
LaPorte County on whose behalf the obligations are issued.
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Activities and Purposes of the Corporation.

) The activities and purposes of the Corporation are those permitted under
the Act; and

(i)  The property to be acquired by the Corporation, including through the
Bond financing, shall either (a) be located within the geographical
boundaries of or (b) have a substantial connection with LaPorte County,
the governmental unit on whose behalf the Bonds will be issued.

LaPorte County Shall Appoint at Least Eighty Percent (80%) of the
Corporation’s Board of Directors. LaPorte County, on whose behalf the

Corporation is issuing the obligations, (A) appoints or approves the appointment
of at least eighty percent (80%) of the members of the Board of Directors of the
Corporation, and (B) has the power to remove, for cause, either directly or
through judicial proceedings, any member of the Board of Directors and appoint a
SUCCESSOr.

Default by the Corporation of its Payments under the Obligations. In the

event the Corporation defaults in its payments under the obligations, LaPorte
County has an exclusive option to purchase the property financed by the
obligations and additions to that property for the amount of the outstanding
indebtedness and accrued interest to the date of default. LaPorte County shall
have (i) not less than ninety (90) days from the date it is notified by the
Corporation of the default in which to exercise the option, and (ii) not less than
ninety (90) days from the date it exercises the option to purchase the property.

LaPorte County Must Obtain the Property of the Corporation with Respect

to_Which the Indebtedness was Incurred Upon Retirement of the
Indebtedness.

(i) The obligations of the Corporation are issued on behalf of no more than
one governmental unit and the property will vest solely in LaPorte County
when the obligations are discharged. For purposes of this requirement,
obligations are discharged when (A) cash is available at the place of
payment on the date that the obligations are due (whether at maturity or
upon prior call for redemption), and (B) interest ceases to accrue on the
obligations; and

(i)  All of the original proceeds and investment proceeds of the obligations are
used to provide tangible real or tangible personal property. Proceeds are
considered to provide tangible property only if the proceeds are (A) used
to finance costs that a taxpayer must charge to the property's capital
account, may elect to charge to the property's capital account instead of
deducting, or may elect to deduct instead of charging to the property's
capital account, and (B) used to fund a reasonably required reserve fund
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within the meaning of the Code. The previous sentence does not apply to a
de minimis amount (less than $5,000) that is included in the issuance of
the Bonds solely for the purpose of rounding the dollar amount of the
issuance. If excess proceeds remain on hand after the Acquisition or
completion of reconstruction of the property, the requirements of this
subsection will be considered met if (A) the face amount of the obligations
(taking into account estimated investment proceeds) was based on
reasonable estimates of the cost of the property at the time the obligations
were issued, and (B) the excess proceeds are used and invested in the
manner described in Sections 3.04, 3.05, and 3.06 of IRS Rev. Proc. 79-5,
as amplified by IRS Rev. Proc. 81-22.

LaPorte County Obtains upon Discharge of the Obligations the Property and
Exclusive Possession and Use of the Property Financed by the Obligations.

(M)

(ii)

(iii)

LaPorte County obtains upon discharge of the obligations unencumbered
fee title and exclusive possession and use of the property financed by the
obligations, including any additions to the property, without demand or
further action on its part. Thus, for example, all leases, management
contracts, and other similar encumbrances must terminate upon discharge
of the obligations. Encumbrances that do not significantly interfere with
the enjoyment of the property, such as most easements granted to utility
companies, are not considered encumbrances for purposes of this
paragraph;

Before the obligations are issued, LaPorte County adopts a resolution
stating that it will accept title to the property financed by the obligations,
including any additions to that property, when the obligations are
discharged; and

The Bond Documents or any other documents under which the obligations
used to originally provide the property provide that any other obligations
issued by the Corporation either to make improvements to the property or
to refund a prior issue of the Corporation's obligations will be discharged
no later than the latest maturity date of the original obligations, regardless
of whether the original obligations are callable at an earlier date. In
addition, the maturity date of the original obligations or any other
obligations issued by the Corporation with respect to the property may not
be extended beyond the latest maturity date of the original obligations,
regardless of whether the original obligations are callable at an earlier
date.

Fair Market Value of Property on Latest Maturity Date of Obligations.

(@)

A reasonable estimate of the fair market value of the property on the latest
maturity date of the obligations, regardless of whether the obligations are

29



Commissioners Court Regular Meeting Monday, March 9, 2015

callable at an earlier date, is equal to at least twenty percent (20%) of the
original cost of the property financed by the obligations. The estimated
fair market value of property shall be determined without including in the
value any addition to the property or any increase or decrease for inflation
or deflation during the term of the obligations; and

(i) A reasonable estimate of the remaining useful life of the property on the
latest maturity date of the obligations, regardless of whether the
obligations are callable at an earlier date, is the longer of one (1) year or
twenty percent (20%) of the originally estimated useful life of the property
financed by the obligations.

(h)  LaPorte County to Approve Obligations. LaPorte County must approve both

the Corporation and the specific obligations to be issued by the Corporation. This
requirement will be met if, within one (1) year prior to the issuance of the
obligations, LaPorte County adopts a resolution approving the purposes and
activities of the Corporation and the specific obligations to be issued by the
Corporation.

ARTICLE XTI

Document Retention Policy

Section 1 Purpose. The purposes of this policy are to provide a written policy for
the Corporation to:

(a) Enhance compliance with governance requirements of the IRS; and
(b)  To promote the proper treatment of corporate records of the Corporation.

Section 2 General Guidelines. Records should not be kept if they are no longer
needed for the operation of the business or required by law. Unnecessary records should be
eliminated from the Corporation’s files. The cost of maintaining records is an expense which
can grow unreasonably if good housekeeping is not performed. A mass of records also makes it
more difficult to find pertinent records.

From time to time, the Corporation shall establish retention or destruction policies or
schedules for specific categories of records in order to ensure legal compliance, and also to
accomplish other objectives, such as preserving intellectual property and cost management.
Several categories of documents that warrant special consideration are identified below. While
minimum retention periods are established, the retention of the documents identified below and
of documents not included in the identified categories should be determined primarily by the
application of the general guidelines affecting document retention, as well as the exception for
litigation relevant documents and any other pertinent factors.

Section 3 Exception for Litigation Relevant Documents. The Corporation expects
all Officers, Directors and employees to comply fully with any published records retention or
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destruction policies and schedules, provided that all Officers, Directors, and employees should
note the following general exception to any stated destruction schedule: If an Officer, Director or
employee believes, or the Corporation states that the Corporation’s records are relevant to
litigation, or potential litigation (i.e., a dispute that could result in litigation), then those records
must be preserved until it is determined that the records are no longer needed. That exception
supersedes any previously or subsequently established destruction schedule for those records.

Section 4 Minimum Retention Periods for Specific Categories.

(2)

(b)

©

d

(©

®

Corporate Documents. Corporate records include the Corporation’s Articles of
Incorporation, By-Laws and IRS Form 1023, Application for Recognition of
Exemption Under Section 501(c)(3) of the Code (“Form 1023”). Corporate
records should be retained permanently. Regulations also require that the Articles
of Incorporation, By-Laws and Form 1023 be available for public inspection upon
request.

Tax Records. Tax records include, but may not be limited to, documents
concerning payroll, expenses, proof of contributions made by donors, accounting
procedures, and other documents concerning the Corporation’s revenues. Tax
records should be retained for at least seven (7) years from the date of filing the
applicable return.

Employment Records/Personnel Records. State and federal statutes require the
Corporation to keep certain recruitment, employment and personnel information.
The Corporation should also keep personnel files that reflect performance reviews
and any complaints brought against the Corporation or individual employees
under applicable state and federal statutes. The Corporation should also keep in
the employee's personnel file all final memoranda and correspondence reflecting
performance reviews and actions taken by or against personnel. Employment
applications should be retained for three (3) years. Retirement and pension
records should be kept permanently. Other employment and personnel records
should be retained for seven (7) years.

Board and Board Committee Materials. Meeting minutes of the Corporation’s
Board of Directors and any Board Committee should be retained in perpetuity in
the Corporation’s minute book. A clean copy of all other Board of Directors and
Board Committee materials should be kept for no less than three (3) years by the
Corporation.

Press Releases/Public Filings. The Corporation should retain permanent copies of
all press releases and publicly filed documents under the theory that the
Corporation should have its own copy to test the accuracy of any document a
member of the public can theoretically produce against the Corporation.

Legal Files. Legal counsel should be consulted to determine the retention period
of particular documents, but legal documents should generally be maintained for a
period of at least ten (10) years.
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Marketing and Sales Documents. The Corporation should keep final copies of
marketing and sales documents for the same period of time it keeps other
corporate files, generally three (3) years. An exception to the three (3)-year
policy may be sales invoices, contracts, leases, licenses, and other legal
documentation. These documents should be kept for at least three (3) years
beyond the life of the agreement.

Development/Intellectual Property and Trade Secrets. Development documents

are often subject to intellectual property protection in their final form (e.g.,
patents and copyrights). The documents detailing the development process are
often also of value to the Corporation and are protected as a trade secret where the
Corporation:

@) Derives independent economic value from the secrecy of the information;
and

(i)  Has taken affirmative steps to keep the information confidential.

The Corporation should keep all documents designated as containing trade secret
information for at least the life of the trade secret.

Contracts. Final, execution copies of all contracts entered into by the Corporation
should be retained. The Corporation should retain copies of the final contracts for
at least three (3) years beyond the life of the agreement, and longer in the case of
publicly filed contracts.

Correspondence. Unless correspondence falls under another category listed
elsewhere in this policy, correspondence should generally be saved for two (2)
years.

Banking and Accounting. Accounts payable ledgers and schedules should be kept
for seven (7) years. Bank reconciliations, bank statements, deposit slips and
checks (unless for important payments and purchases) should be kept for three (3)
years. Any inventories of products, materials, and supplies and any invoices
should be kept for seven (7) years.

Insurance. Expired insurance policies, insurance records, accident reports, claims,
etc. should be kept permanently.

Audit Records. External audit reports should be kept permanently. Internal audit
reports should be kept for three (3) years.

Medical and Research Records. Medical and research records shall be maintained
for the minimum periods required by applicable Federal or state law.
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Section 5 Electronic Mail. Electronic mail (“E-mail™) that needs to be saved should
be either:

(a) Printed in hard copy and kept in the appropriate file; or

(b)  Downloaded to a computer file and kept electronically or on disk as a separate
file.

The retention period for an E-mail depends upon the subject matter of the E-mail, as
covered elsewhere in this Article VIII.

ARTICLE XIII

Associate Members

Subject to the applicable requirements of these By-Laws, any or all of the following
Indiana counties whose geographic area includes an area in which the Toll Road physically
passes: (i) Elkhart; (ii) LaGrange; (iii) Porter; (iv) St. Joseph; and, (v) Steuben (the “Associate
Members”); may be subsequently included in an expansion of the geographical area in which
Grant Requests may be made and Grants issued of any Excess Revenue of the Corporation.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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CERTIFICATE

The undersigned hereby certifies that the foregoing By-Laws of the Corporation were
duly approved and adopted by action of the Board of Directors of the Corporation to be effective
as of the day of March, 2015.

NORTHERN INDIANA TOLL ROAD AUTHORITY, INC.

By:

KD_7084412_2.docx
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APPENDIX A

The following constitute the “Separateness Provisions.” The Corporation must:

maintain books, financial records and bank accounts that are separate and distinct from the
books, financial records and bank accounts of any other person or entity;

not commingle any of its assets, funds, liabilities or business functions with the assets, funds,
liabilities or business functions of any other person or entity;

observe all appropriate corporate procedures and formalities;
pay its own liabilities, losses and expenses only out of its own funds;

maintain separate annual financial statements prepared in accordance with generally accepted
accounting principles, consistently applied, showing its assets and liabilities separate and
distinct from those of any other person or entity;

in the event the financial statements of the Corporation are consolidated with the financial
statements of any other entity, cause to be included in such consolidated financial statements
a narrative description of the separate assets, liabilities, business functions, operations and
existence of the Corporation to ensure that such separate assets, liabilities, business
functions, operations and existence are readily distinguishable by any person or entity
receiving or relying upon a copy of such consolidated financial statements;

pay or bear the cost of the preparation of its financial statements;

not guarantee or become obligated for the debts or obligations of any other entity or person,
other than as permitted under the bond documents;

not hold out its credit as being available to satisfy the debts or obligations of any other person
or entity, other than as permitted under the bond documents;

hold itself out as an entity separate and distinct from any other person or entity (including its
affiliates);

correct any known misunderstanding regarding its separate identity;

use separate stationery, business cards, purchase orders, invoices, checks and the like bearing
its own name; '

to the extent that the Corporation and any of its affiliates occupy any premises in the same
location, allocate fairly, appropriately and nonarbitrarily any rent and overhead expenses
among and between such entities with the result that each entity bears its fair share of all
such rent and expenses;
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* to the extent that the Corporation and any of its affiliates share the same officers and other
employees, allocate fairly, appropriately and nonarbitrarily any salaries and expenses related
to providing benefits to such officers and other employees between or among such entities,
with the result that each such entity will bear its fair share of the salary and benefit costs
associated with all such common or shared officers or other employees;

® not make any loans to any person or entity or buy or hold any indebtedness issued by any
other person or entity, other than cash and investment-grade securities and as otherwise
expressly permitted or contemplated by the bond documents;

» conduct its own business in its own name;

= hold all of its assets in its own name;

* maintain an arm’s-length relationship with its affiliates and enter into transactions with
affiliates only on an arm’s length and commercially reasonable basis;

* not pledge its assets for the benefit of any other person or entity;
* not identify itself as a division or department of any other entity;
* maintain adequate capital in light of its contemplated business operations;

» conduct transactions between the Corporation and third parties in the name of the
Corporation and as an entity separate and independent from its affiliates;

* cause representatives, employees and agents of the Corporation to hold themselves out to
third parties as being representatives, employees or agents, as the case may be, of the

Corporation;

* not acquire or assume the obligations of its affiliates, other than as contemplated by the bond
documents.
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The next Board of Commissioners Meeting will be held on Wednesday, March 18, 2015 at 10:00 A.M.

There being no further business before the Board at this time, Repay made a motion, seconded by Scheub, to adjourn.

The following officials were Present:
Attorney John Dull
Brenda Koselke

ROOSEVELT ALLEN Jr., PRESIDENT

MICHAEL REPAY, COMMISSIONER

GERRY SCHEUB, COMMISSIONER

ATTEST:

JOHN E. PETALAS, LAKE COUNTY AUDITOR



