D. CLOSING CERTIFICATES



POCAHONTAS PARKWAY ASSOCIATION

OFFICER’S CERTIFICATE AS TO CONTRACTS

The undersigned, James W. Atwell, hereby certifies as follows:

1. I am the duly elected, qualified and acting President of Pocahontas Parkway
Association, a Virginia nonstock, not-for-profit corporation (the “Seller”).

2. This certificate is delivered pursuant to subsections 2.5.1(1) and (m) of that certain
Asset Purchase Agreement dated as of Jun€¥, 2006, by and between Transurban (895) LLC, a
Delaware limited liability company, and the Seller (the “Agreement”). Unless otherwise defined
herein, capitalized terms used herein shall have the meanings ascribed to them in the Agreement.

3. Attached hereto are true, correct and complete copies of all Project Agreements,
together with all amendments, supplements, and other modifications as of the date hereof.

4, Attached hereto are true, correct and complete copies of all insurance policies
maintained by or on behalf of the Seller in connection with the Project as of the date hereof.

IN WITNESS WHEREOF, I have hereunto set my hand as of thez_qday of June, 2006.

POCAHONTAS PARKWAY ASSOCIATION

By:
James W. Atwell, President
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Project Agreements and Insurance Policies

Comprehensive Agreement

Guaranty of Performance and Completion, dated as of June 3, 1998, made jointly
and severally by Fluor Corporation, a Delaware corporation, Morrison Knudsen
Corporation, a Delaware corporation, and Morrison Knudsen Corporation, an
Ohio corporation, to VDOT and to Seller

Electronic Toll Collection (ETC) Agreement, dated as of August 31, 2005,
between Seller and VDOT (including the Reciprocity Agreement attached
thereto)

Maintenance Service Agreement (No. 100), dated May 19, 2005 (the "Intrans
Agreement"), between Seller and InTranS Group ("Intrans"), as extended to July
19, 2006 by letter agreement dated June 7, 2006

Contract between Sharon Brooks and Associates and Seller regarding billboard
rental (see Schedule 3.23)

Letter Agreement, dated June 2, 2006, between Intrans and Seller with respect to
assignment of license to use proprietary computer programs (the "License

Assignment")

Insurance Policies

























































































































































































































































































































































































































































































































































































































































































































































































































