cMPp MENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (this “Agreement”) is made as of the _3 day of
April, 2020 (the “Effective Date™), by and between Alabama State Port Authority, an agency of the
State of Alabama (the “Authority”), and John Driscoll, an individual residing in the State of
Catifornia (“Employee™).

RECITALS:

WHEREAS, the Authority has offered to employ Employee as its Director, on the terms and
conglitions set forth herein;

WHEREAS, Employee wishes to accept the Authority’s offer of employment as its Director,
on the terms and conditions set forth herein;

WHEREAS, the Authority and Employee have reached this Agreement in arms-length
negotiations and wish to memorialize the terms of Employee’s employment.

NOW, THEREFORE, for and in cousideration of the premises and the mutual covenants and
agreemenis contained herein including Employee’s employment, and for other good and valuable
-consideration, the receipt and sufficiency of which are hereby acknowledged, the partics agree as
foltows:

1. Employment. The Authority employs Employee ag its chief executive officer, with
the title of Director; and Employee agrees to serve the Authority in such capacity, with such powers
and duties as are provided for the Director of the Authority in Section 33-1-3 of the Code of
Alabama, as the same may be amended from time to time, subject to the terms of this Agreement.

2. Duties and Responsibilities of the Employee. During his employment, Employee
shall devote his services full time to the business and purposes of the Authority, and perform his role
of chief executive officer with reasonable diligence and to the best of his ability and in conformity
with the Authority’s policies and procedures and the highest standards of ethical behavior.
Employee shall report to, and function under the authority of, the board of divectors of the Authority.
Employee’s specific duties, as provided in the Section 33-1-3 of the Code of Alabama, are as
follows:

(1) Exercise the chief executive authority of the Authority, and
exercise, consistent with Chapter 1 of Title 33 of the Code of
Alabama (the “Chapter™) and other applicable law, all the powers,
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authority, and duties vested by the Chapter or other applicable law in
the Authority.

(2) Appoint, with the advice and consent of the board of directors of
the Authority, no more than nine (or such other number as is
permitted by law) persons as executive level employees of the
Authority. These persons shall be non-merit system employees and
may replace current Merit System executive level employees who
relire or otherwise leave the employment of the Authority. Employee
shail fix the salaries of these non-merit system executive level
employees giving due consideration to the salaries of comparable
positions in other states and in private industries. These non-merit
system executive level employees, though not participants in the
classified service of the state of Alabama under the Merit System Act,
shall be entitled to the other benefits, including, but not limited to,
retirement, sick and annual leave, and insurance benefits afforded
other state employeces, except that the board of directors of the
Authority may provide and fund an alternate benefit package for
them,

(3) Employ, with the advice and consent of the board of directors of
the Authority, all persons necessary to the efficient operation of the
Authority, including a secretary-treasurer, fix their conditions of
employment and tenure in office, and be responsible for the efficient
discharge of their duties.

Employee shall have no financial interest in any harbor facilities or property that the
Authority or its predecessors have acquired or may acquire or manage, nor shall Employee have
any financial or personal interest in any business or enterprise of any sort which shall interfere or
be inconsistent with his duties as Director. The Authority is governed by Sections 33-1-1 ef seq.
of the Code ol Alabama, and the Employee’s employment shall be subject to all applicable
provision of such statutes.

3. Base Salary. Employee shall receive an annual salary of' $375,000, subject to normal
withholdings and applicable deductions and payable in accordance with the Authority’s customary
payroll practices, for services rendered on behalf of the Authority, Employee will be eligible for an
increase in base salary at the sole and absolute discretion of the Authotity. The Authority will
conduct an annual review of Employee’s performance and consider the appropriateness of a
compensation adjustment at such time,
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Other Benefits and Bonus Eligibility.

(a)

(b)

(c)

Benefits. Employee shall be entitled to participate in such benefit
arrangements as the Authority may make available generally (o its other non-
merit system executive level employees, subject to any specific modifications
to such arrangements contained herein. Currently, those benefits include the
benefits and arrangements set forth in Exhibit A, captioned AL State Port
Authority Executive/Appointed benefit summary,” attached hereto and
incarporated herein by reference. Any item in Exhibit A that is subject to the
approval or discretion of the Director shall, with respect to Employee, be
subject to the approval or discretion of the board of directors of the Authority.
In addition, Employee will be paid an automobile allowance of $700 per
month to assist the Employee in providing a late model vehicle suitable for
Employee’s transportation and transportation of customers and visitors.
Employee shall also be eligible for mileage reimbursement for travel outside
of Mobile and Baldwin Counties, as allowed under the Authority’s applicable
travel policy or policies. Such benefits are subject to change without notice,
and they are subject to the terms of any applicable plan documents, eligibility
requirements and/or Authority policies in effect from time to time.

Incentive Compensation. The Employee shall be eligible to receive incentive
compensation pursuant to the Alabama State Port Authority Incentive
Compensation Plan, as in effect from time to time. The current version of
such plan is included in Exhibit A.

Relocation Expenses. Employee is required to move to Mobile or Baldwin
County, Alabaima to perform his duties under this Agreement. The Authority
will reimburse Employee for up to $40,000 of his reasonable and necessary
expenses incurred in relocating. The Authority will reimburse Employee for
up to $4,500 per month for up to six (6) months for reasonable interim
housing, including rent, utilities, parking and storage, until a permanent
residence or long-term lease in Mobile or Baldwin County is obtained. The
Authority will reimburse Employee for up to $5,000 in travel expenses
incurred for house-hunting travel between Oakland, Califoriia and Mobile.
Reimbursement will be made based on the submission of expense reports
and/or reimbursement requests supported by original receipts and other
appropriate documentation. If Employee fails to report to work on or before
June 15, 2020 (or such later date as may be agreed if the COVID-19
pandemic prevents Employee’s arrival in Mobile by such time), or his
employment terminates for cause or is terminated by Employee within
twenty-four (24) months of his first day of work, Employee will repay to the
Authority the amounts reimbursed for reasonable and necessary relocation
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expenses (but not the amounts for interim housing or house-hunting travel
expenses) immediately thereafter.

Sick and Annual Leave. Employee shall commence employment with 20
days of annual leave and 13 days of sick leave, and shall otherwise accrue
annual and sick leave in accordance with Exhibit A and the Authority’s
policies and practices in effect from time to time; provided, however, that
Employee will accrue annual leave at the rate of 20 days per year, until his
years of service result in the accrual of more annual leave days pursuant to
the Authority’s then applicable annual [cave policy, from which time he will
acerue annual leave in accordance with such policy as in effect from time to
time.

Deferved Compensation. Employee and the Authority are exceuting and

delivering a separate Retention Agreement concurrently with the execution
and delivery of this Agreement. The Retention Agreement is intended to
provide a nonqualified deferred compensation benefit to Employee equal to
10% of Employec’s base salary over four (4) years if Einployee remains
employed with the Authority for at least four (4) years.

5. Term: Termination of Employment.

()

(b)

The term of this Agreement shall commence on the Effective Date and shall
continue thereafter for a period of four (4) years from the date Employee
commences work for the Authority, or until either party terminates this
Agreement, with or without cause, subject to the terms of this Agreement.
Employee’s compensation and potential benefit eligibility shall begin when
Employee is able to report 1o {ull-time work for the Authority, which shall be
as soon as reasonably practicable for Employee and, in any event, not later
than June 15, 2020. The partics acknowledge, however, that the current
worldwide COVID-19 pandemic has led to some limitations and restriction
on travel. If the COVID-19 situation makes it impossible or impracticable for
Employee to commence employment in Mobile by June 15, 2020, then the
Authority and the Employer shall discuss in good faith alternative
arrangements. In any event the parties shall remain in regular contact
regarding Employee’s arrival schedule.

Termination for Cause by Authority. The Authorily may terminate the
employment of Employee hereunder for “Cause” effective as of the date that
notice is given by the Authority to Employee that his employment is being
terminated for Cause, unless the parties agree in writing to anothef
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termination date. The term “Cause” as used herein means a termination
resnlting from:

() Employee’s willful failure to perform his duties other than any such
failure resulting from incapacity due 1o physical or mental illness;

(ii)  au act of gress misconduct on the part of Employee, or an act that
materially and adversely affects the Authorily, its subsidiaries, or
alfiliates or their image or reputation;

(iii)  Employee's conviction of or plea of guilty or nolo contendere to a
crime that constitutes a felony or a misdemeanor involving moral
turpitude;

(iv)  Employee’s abuse of drugs or alcohol which interferes with
Employee’s duties under this Agreement;

(v)  Employee’s unauthorized disclosure of Confidential Information, as
defined below;

(vi)  Employee’s failure to comply with the Authority’s policies and
procedures if such failure causes material and/or financial harm to the
Authority, its subsidiaries, or affiliates;

(vii) a material breach of this Agreement by Enmployee;

(viii) conduct by Employee which consfitutes sexual harassment or
unlawful discrimination; or

(ix)  Employee’s embezzlement, misappropriation or fraud, whether or not
related to employment with the Authority.

In the event the Authority terminates Employee for Cause, the Authority shall pay
Employee the amount of his accrued salary, if any due, pursuant to Section 4.

(c)

Termination Without Cause by Authority. The Authority may terminate
Employee without Cause upon thirty (30) days’ written notice; provided,
however, that in such case the Authority agrees to pay Employee as severance
an amount equal to six (6) months of Employee’s then current annual base
salary, subject fo normal withholdings and applicable deductions. In
addition, the Authority will pay Employee the amount of his accrued salary, if
any, due pursuant to Section 4 of this Agreement. The Authority shall haye
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the option of terminating employment prior to the expiration of the 30-day
notice period; provided, however, that the Authority must pay Employee his
base salary through the end of the 30-day notice period.

(d)  Death or Disability. In the event of Employee’s death or “Disability” during
the term of this Agreement, this Agreement shall terminate aatomatically as
of the date of said ¢vent, and shall not be considered a termination “for
Cause” or “without Cause” for purposes of any rights and obligations which
arise in the event of such terminations. In the event of Employee’s death, any
compensation due to him hereunder for the period preceding his death shail
be paid by the Authority to the legal represenlatives, executor or
administrator of his estate after the Authority receives appropriate directions.
“Disability” for the purposes of this Agreement shall mean the Employee’s
inability, due to physical or mental incapacity, to perform the essential
functions of his job for one-hundred and eighty (180) days out of any three
hundred and sixty-five (365) day period or one hundred and twenty (120)
consecutive days. Any question as {o the existence of the Employee’s
Disability as to which the Employee and the Authority cannot agree shall be
determined in writing by a qualified independent physician mutually
acceptable to Employee and the Authority. If Employee and the Authority
cannot agree as o a qualilted independent physician, each shall appoint such
a physician and those two physicians shall select a third who shall make such
determination in writing. The determination of Disability made in writing to
the Authority and Employee shall be final and conclusive for all purposes of
this Agreement. Nothing in this Agreement shall preclude Employee’s
participation in any long-term disability, life insurance, or other employee
benefit plan maintained by the Authority for which Employee is otherwise
eligible during his employment.

(e}  Termination by Employee. The Employee may terminate his employment
upon ninety (90) days’ written notice to the Authority. If Employee gives the
Authority ninety (90) days’ notice of termination, the Authority shall have the
option of requiring Employee to terminate his Employment prior to the
expiration of the 90-day notice period; provided, however, that the Authority
must pay Employee his base salary through the end of the 90-day notice
period,

6. Confidential Information. Employee expressly recognizes that: (i) the continued
efficacy and profitability of the Authority's business is directly dependent upon his protection of the
Authority's relationships and goodwill with its clients and others using the Authority's services; and
(i} in performing his duties for the Authority, he has and will necessarily be provided aceess to and
will gain knowledge of the Authority's “Confidential Information” (defined below). To ensure th
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continued secrecy of the Confidential Information, Employee shall not, either during or after his
employment with the Authority, use for himself or disclose to or use for atiy other person or entity,
directly or indirectly, any of the Authority's Confidential Information except as such disclosure or use
is (a) expressly authorized by the Authority in writing, (b) required by enforceable court order, or (c)
required in connection with the Employec's performance of his duties for the benefit of the
Authority,

All Confidential Information and all files, reports, materials, records, documents, notes,
memoranda, equipment and other items, and any originals or copies thereof; relating to the business
of the Authority which the Employee is either provided, uses, or simply acquires during his
employment with the Authority are and shall remain the exclusive property of the Authority. All
such property shall be immediately returned to the Authority upon termination of Employee's
employment with the Authority,

As used herein the term “Confidential Information™ means any and all information relating
directly or indirectly to the Authorily that is not generally ascertainable from public or published
information or trade sources including, but not limited to, all information concerning the Authorily's
financial condition, copyrighted materials, software customization and processes therefor,
intellectual property, trade secrets, processes, coniracts, forms, research, marketing, letters,
presentation of sales materials, reports, lists, referrals or other information concerning clients or
customers, fees, pricing, referal sources, services, customers, financial statements, proposal
information and other financial data, customer statistical data, and cost and net gross margin
information, which is or was disclosed to Employee or known by Employee as a consequence of his
employment by the Authority.

7. Remedies. Employee acknowledges that the provisions of Section 6 are reasonable
and necessary for the protection of the Authority, and that the Authority will be irrevocably damaged
if such provisions are not specifically enforced. Accordingly, in the event of any breach or
threatened breach of the provisions of Section 6, Employee agrees that the Authority shall be entitled
to injunctive relief (without bond or other security being required) as well as any and all other
applicable remedies at law and in equity. Any equitable relief shall be in addition to, not in lieu of,
legal remedies, monetary damages, or other available forms of relief. If a court of competent
jurisdiction declares any of these provisions unenforceable for any reason, such court is hereby
granted the express authority of the parties to this Agreement to reform such provisions and/or to
grant the Authority any and all other relief, at law or in equity, reasonahly necessary to protect the
interests of the Authority. The Employee exptessly covenanis and agrees that he considers these
provisions to be acceptable and reasonable.

8. Assistance with Litigation. While employed by the Authority and for a period of
three (3) years afler the last date for which Employee has received any compensation under this
Agreement, Employee shall furnish such information and proper assistance as may be reasonably
necessaty in connection with any litigation or any other dispute in which the Authority is then or ni}i
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become involved. The Authority agrees to reimburse Employee for all expenses reasonably incurred
in [umishing such assistance and which are approved in advance by the Authority. This provision is
not intended to, and shall not, render Employee liable for the debts and obligations of the Authority
and does not require the Employee to pay money to the Authority to contribute to the defense or
obligations ol the Authority.

9, Return of Property. Upon termination of Employee’s employment for any reason,
Employce shall provide or return to the Authority all Authority property and all Authority documents
and materials belonging to the Authority and stored in any fashion, including but not limited to those
which constitute or contain any Confidential Information, that are in the possession or control of
Employee, whether they were provided to Employec by the Authority or any of its business
associates or created by Employee in connection witl his employment by the Authority, and delete
and destroy all copies of such documents and materials not returned to the Authority that remain in
Employee’s possession or control, including those stored on any non-Authority devices, networks,
storage locations, or media in Employee’s possession or control,

10, Preservation of Business; Fiduciaty Responsibility. Employee shall use his best
efforts to preserve the business and organization of the Authority, to keep available to the Authority
the services of its employees, and to preserve the business relations of the Authority. Employee shall
not commit any act that might reasonably be expected to injure the business, goodwill or reputation
of the Authority,

11, Income Tax. The Authority may withhold from any compensation and benefits
payable under this Agreement all federal, state, or other taxes that are required to be withheld
pursuant to any law or governmental regulation or ruling,

12, Effect of Prior_Apreements. This Agreement contains the complete and final
understanding and agreement of the parties hereto, and it supersedes any and all prior
representations, proatises or understandings, express or implied, between Employee and the
Authority with respect to the subject matter hereof or any other terms of Employee's relationship
with the Authority.

3. IRC Sections 457 and 409A. Al payments to be made under the Agreement upon a
termination of employment, if any, shall only be made upon a “separation from service” under
Section 409A of the Internal Revenue Code. The Employer makes no representations that the
payments and benefits provided under this Agreement do or do not comply with Section 457 or
Section 409A of the Internal Revenue Code and in no event shall Employer be liable for aff or any
portion of any taxes, penalties, interest or other expenses that may be incurred by the Executive on
account of non-compliance with Section 457 or Section 409A.

14. Notice. Any notice required or permitted shall be in writing and shall be deemed to
be delivered (i) upon physical delivery (if hand-delivered); or (ii) three (3) business days afler deposi
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in the Undted States mail if mailed by certified or registered mail, return receipt requested, addressed
as follows:

Authority: - Alabama State Povt Authority
250 N. Water Street
Mobile, Al 36602
Atin: Director

copy to: R. Preston Bolt, Esq.
Hand Arendall Harrison Sale LLC
Merchants Plaza
Third Floor
104 8t, Francis Street
Mobile, Alabama 36602

Employee: John Driscoll

Notice given in any other manner shall be effective only when received by (he addressee. The
address Sor notice may be changed by notice given in accordance with this Section.

’ 15, Survival of Ceriain Sections. Notwithstanding anything herein to the contrary,
Sections 0, 7, 8,9, 11 and 13 shall survive the termination of this Agreoment.

16, tachment and Fffect. Neither this Agreement nor any right or
interest hereunder shall be assignable by the Employee, his beneficiaries, or legal representatives
without the prior written consent of the Authority; provided, however, this Agreement shall not
preciude Employee from designating a beneficiary to receive any benefit payable hereunder upon his
denth. Except as required by a law which cannot be waived, no right to receive payments under this
Agreoment shall be subject to anticipation, commmutation, alienation, sale, assigniment, encurmbrance,
charge, pledge, hypothecation, execution, attachment, levy, or similar process or assignment by
operation of law, and any attempt, voluntary or involuntary, to affect any such action shall be void
and without effect. This Agreement shall be binding upon and inuve to the benefit of the Authority,
its successors and assigns.

+

17.  Waiver, Seyerability and Amendment of Agreement. This Agreement may not be
modified or amended except by an instrament in writing signed by the partics heroto. No form or
condition of this Agreement shall be deemed to have been waived, nor shall there be an estoppel
agaiust the enforcement of any provision ofthis Agreement, except by writtea instrument of the party
charged with such waiver or estoppel. No such written waiver shall be deomed a continuing waiver

unlesy specifically stated therein and each such waiver shall operate only as to the speciﬁ%t;k/mjr
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condition waived and shall not constitule a waiver of such term or condition for the future or as to
any act other than that specifically waived.

18.  Legal Construction. In case any one or more of the provigions contained in this
Agreement, is for any reason held to be invalid, illegal, or unenforceable in any respect, such
invalidity, illegality, or unenforceability shall not affect the other provisions hereof, and this
Agreement shall be enforced to the maximum extent permitted by applicable law, and, moreover, the
invalid, illegal or unenforceable provision shall be conformed to the law or determination to the full
extent possible. The titles of the articles and sections of this Agreement are inserted merely for
convenience and ease of reference and shall not affect or modify the meaning of any provision of this
Agreement,

19.  Governing Law. This agreement shall be subject to and goveriied by the laws of the
State of Alabama without regard to its conflict of laws principles. Any action or proceeding by either
of the parties to enforce this Agreement shall be brought only in a state or federal court located in the
state of Alabama, county of Mobile. The parties hereby irrevocably submit to the exclusive
jurisdiction of such courts and waive the defense of inconvenient farum to the maintenance of any

such action or proceeding in such venue,

20.  Attorney Fees. In the event either party is required to employ attorneys or other
agents in the enforcement of its rights under the terms of this Agreement in the event of any breach
or defanit by the other party bereunder, then such parly shall be entitled to payment by the breaching
or defaulting party of its reasonable costs of enforcement, including, without limitation, altorney’s
fees and expenses, incurred in connection therewith. [fadispute over a party’s rights and obligations
under this Apreement results in litigation, arbitration or other adversarial proceedings, then the
prevailing party in such proceeding shall be entitled {o be reimbursed by the nonprevailing party for
its reasonable costs incurred in connection with such proceeding, including, a reasonable attorney’s
fee.

[Signature page follows]
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IN WITNESS WHEREQF, the Auothority has caused this Agreement to be executed by its
duly authorized represemtative, and Employee has hereunto set his hand and seal as of the date first
written above.

ALABAMA STATE PORT AUTHORITY

e 4(13(r020

T. Bestor Ward, ITT
Chairman of the Board of Directors

EMPLOYEE
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As of April 1, 2020

Sick Leave:

Annual Leave:

EXHIBIT A
BENEFITS

AL State Fort Authoril
Appointed Staff Benefit Summary

Four hours and twenty minuies sick leave is acerued per pay period (24 pay periods =
13 days per year). Employee may acerue & maximum of 150 days/1200hys sick leave,
Upon retirement with a minimum of ten years of service and age 60, ot death at any
age, 50% of accumulated sick leave, nof to exceed 75 days, will be paid. No benefit
is paid if terminated for cause or resignation.

Employces accrue annual leave on the basis of 24 semi-monthly pay periods per
year which escalales as follows:

Employee's Total Service with:  Aceumulation Annual
per pay period Accumulation

Fewer than 5 years service 4hrs 20min 13 days

5 but less than 10 years Shrs 25min 16 days 2 hours
10 but less than 15 years 6hrs 30min 19 days 4 hours
15 but less than 20 years Ths 35min 22 days 6 howrs
20 but less than 25 years 8hrs 40min 26 days

25 years or more 9hrs 45min 29 days 2 hours

Up to 60 days (480 hows) may be roted over into the next calendar year. A max of 60 days may be
accumulated and paid upon separation or retirement (same as merit and appointed employees).

Health Insurance;

Holidays:

MtRIE40Y
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Employee and dependent health insurance coverage is provided under the State
Employees Health Insurance Plan which includes dental and preseription drug
coverage. The plan is administered by Blue Cross/Biue Shield of AL. The
employee’s cost share may vary slightly as it is based on completion of the annual
wellness sereen, tobaceo use or nof, and if the spouse hing other health insurance
available for less than $250 per month.  With ali discounts applied, the current
employee cost share is approximately $205 per month for family coverage, which is
split between two mounthly pay periods. The current cost share for a single employee
is $85 per month minus any of the $85 in discounts available.

Retiree coverage available with [0 years of service,

13 paid holidays per year. Any holiday worked is banked as a comp-day for 365 days
or until the holiday occurs again whichever is sooner. (New Years Day, M.L.
King/R.E. Lee birthday, Presidents Day, Marli Gras Day, Conf Memorial Day, Nat*|
Memorial Day, Jeff Davis birthday, Independence Day, Labor Day, Columbus Day,
Veterans Day, Thanksgiving & Christmas). Governor frequently adds the day after
Thanksgiving and the day before or afler Cliristmas,
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As of April 1, 2020

Raises:

Retirement Plan:

Life Insurance:

Death benefit

Incentive Compensation

Employee Assistance
Propram

Mi231453

Annual performance reviews with salary increases based on job performance may be
granted at the discretion of the Director.

44 i(a). Employer contributes the same percentage that it does for its Merit empioyees
covered under the Retirement Systems of Alabama. The current employer
conlribution is 13.24% but varies slightly year to year based on the RSA annual
actoarial study. The employee is required to make a minimum conteibution of 7.5%
of gross pay, which is tax deferred, This amount, at the employee's option, may be
increased up to the maximumn allowed under current IRS reguiations for 401 plans
(25% not to exceed $57,000). MassMutual Retirement Services currently administer
the program.

Employer provides at no cost to the employee a $25,000.00 term life policy to active
employees with an additional $25,000 Accidental Death clause,

The Port Authority provides an additional pre-retirement death benefit equal to the
previous fiscal year salary.

See attached
Employer provides an EAP at no cost to the employee and includes

dependents through the Alabame Division of Risk Management. This confidential
service includes but is not limited to:

Marital/Family Work-Related Problems
Parent-Child Conflict Alcobol & drug Abuse
Interpersonal Relationships Grief and Loss

Stress Related Problems Childeare

Depression Life transitions
ADD/ADHD Eating Disorders
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ExXHIgir A
Alabama 8tate Part Authorlfy Ingentive Compangation Plan

Who:  The Director and &l non-merit syslem executivi level employees of lhe Alabamg State Port i
Antharty (the "Authorily’), those employses emplayed by the Authonly parsuant te the State Merit System !
and Tarmina! Raliway officars will el ba ellgivle employees under i Incanlive Compensation Plan |
harelnadter ol focth {the *Flan’). . ;

What: Al efigible employess wif be enliled to additional compenaatian payrmants from the Authority of
5% of the amount of thelr respective buse salary established as of e beghining of each fiscal year !
duriag which ihe Plan I3 In effect us on incentive for schloving the goals specifiad in the Plan. |

How: Subjectio the other terms haraol, by achiaving e follvwing goat

«  In e uvent thal Bre fine fam In the Authorlty's budget adopted by fis Board of Direclors for the
cuirent fisgal year for “Garlngs Delore Dapreciation and Bond Inlerest Bxpende” (s met o
exceaded, {excluding eny Impac! of funds recelved a3 a quatified snerjy kanslor port] gach
ag?ble employas shall have garmed e fght o be pakd an incanbve payment amount agqual to
6% of the amaunt of helr respctive base salary gstablished ag of ha beginalng of stoh fisee!

year.

Whon: the Issuance of e audited fnangial statamants, ol focenlive paymants dus hereurider
shiall b paid no fater than January 31,

Additional Terms of the Plan: Nobwithstanding anyliing hesein to the cantrary, the Plan shell be
governed by the foliowing addiional lerma and condifions.

o The Plan shall becoma aifective on the firsl day of the manth after adaption of the Mar by the
Authorty's Board of Directars bul will be subjact fo the approval of the aanual renswal (ereof by
the Authority's Bourd of Ciractars prir (o the beginalng of eny subsequent fiscal year,

o Anefigitle empbree'smht {0 e peld any esmad Icentive payment Is.conditiened upan thair
haviag sl the minksuim standards on thelr parfoimance appraisal for e most racerlly
mﬁhd fiacal yaor before deductions for dny disclplinary acllong.

* E&ﬂl@ amployess wh relire during the Autfonity’s fiscal year wil ba entilled to @ protaled share
of hé Incentive compensation they would be dua 1f employed durlng the ealirely of tha fised yasr

¢«  Eligiola emplayses who die dudng the Authorily's fiscel year will b entitled low Rull share of the
icantive compansatlon ey wauk ba dus If employed during {ts entirely.

«  Elgible emplayess who reslgn or are berrinated for any reason priar to the end of the Authority's
g:za! };;:l };liavmd by the Plan wii rol be entilied to any Incentive compendation for such patked

or 2. .

»  Eligible amployees viho commience employment durdng the Authorily's flscal yoar wil b enfitied i
1o & proraled sharg of ke incantive compendgation,

o }A‘H incantive compensation dus to ba pald under the Plan shali bs pald eolaly ot of funds of the

+ The Plan shall ba deemed o complement the ewsting pay plan epplicable to Madl System
smployaes anvd shall not be conslrusd to change, altar, diminish, o amend the state Marit
Syslom laws or reguiations which shall continue to apply to st Merit System employees employed
by the Aulliorily.

¢ Anlnthe past, paymenis under thig plan shalf nol be Included in ¢atculation of retirement benefits.

ME23A03
cployient dgreciieal - sapa director (1) doc
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ME2I1 493

ASPA Healthinsurance Dependent Costs and Discounts

Motet Subject fo chongefo SEIB

" fig calkulain your spacific cost, deleriine which famiky chatge ajipHes [with or withou spouse} and then -
deduct any applicable discounts tp to max $220 and take the parcentage of thal number thet appHes to
your salary range

{ wlo spotse - amoon|

5

2000

_ wispause S455.00

513875

o e

F w/os

family w/spause

Example: Emplovae sarnlng under 530,000

Family with S$pouse covarage 34535.00
All discounts apply {$220.00)
Base family coverage 423500
25% of base family coverage 558.75
Employee pays $58.75 per menth

?h)slg, povprap may £6 shaue FgY

employment sgoecimen - aspa director (1) doc




MEMORANDUM

Date: March 23, 2016

Tor  Merltand ASFA Appolnted myws
From: James K. Lyons, Director é o

As alf of you nust be aware now, the Authority Is experlencing a severe downturn In
business. This downtarn started around the middle of last fiscal year and continces this
yaar with s owrrently being substantislly below what we had budgeted for FY 2016,

‘The leading canse of this downture I a sigaificant reduction in the utiiity coal macket as
weil as the export metallurgleal coal market. This represents roughly half of our business.
It Is very difffcult for the other parts of cur buslness to make up for the Josses that we are
experfencing in these areas.

We hiave taken numerous steps to reduce expenses but we must take other measures in
order 0 stem the losses that we are experfencing at this time.

As a result we have made a declston to reduce the amount that the Authority pays towards
dependent health coverage for our merlt and appointed emplayecs. The amount of the
reduction will be based on the individual's salary in accordance with the schedule shown
below based on current cost.

SALAIY PERCENTAGE EMPLOYEE PAYS | PERCENTAGE ASPAPAYS |
Less than $30,000 25% 5%
| $30,000 ~ $60,008 5% 50%
$50,000 - $20,000 7% 2%
Over $90,001 100% 0%

‘The amount that each employee pays wil be split on each check with half belng paid on
each check beginning in May. For your ready reference a table is attached showing the

varlous costs and discounts available.

1 am sorvy that this step Is necessary and hope that business will improve and allow us to
restore this benefit.

MEZNI4)
employmeat agrement - gspa dircctor (31 doc

A-5




ALABAMA STATE PORT AUTHORITY
SECTION 457{(f) RETENTION AGREEMENT
FOR
JOHN DRISCOLL

THIS AGREEMENT, is made and effective this _2 day of %ﬁr; ‘ ,
2020 (the “Effective Date™), by and between ALABAMA STATE PORT AUTHORITY, a
state agency organized and existing under the laws of the State of Alabama (the “Employer”™),
and JOHN DRISCOLL, an individual and resident of the State of California in the process of
changing his residency to Alabama (the “Employee”), as follows:

WHEREAS, the Employer and the Employee are parties to that certain Employment
Agreement dated M _, 2020 (the “Employment Agreement”)

WHEREAS, the Board of Directors of the Employer (or a duly authorized cornmitiee

thereof) (the “Board™) has approved and authorized the deferred compensation benefits that will
be provided to the Employee pursuant to this Agreement;

WHEREAS, the Employer desires to encourage the Employee to remain employed by
the Employer pursnant to the Employment Agreement until at least 12:01 a.m., Central Daylight
Time, on the date that is the fourth anniversary of the date on which Employee started work for
the Authority under the Employment Agreement (the *“Vesting Date™);

WHEREAS, in consideration of the Employee’s contited service to the Employer, the
Employer has agreed to provide the Employee with certain benefits as more particularly
described herein;

WHFEREAS, the benefits provided to the Employee pursuant to this Agreement are in
addition to, and not in lieu of, any salary, compensation, bonus, or any other bencfit to which
Employee is entitled as a result of his employment by the Employer;

WHEREAS, the rights of the Employee to the retention benefits provided hereunder
shall, at all times, be those of an unsecured creditor; and

WHEREAS, it is also intended that this Agreement be governed by and administered in
accordance with Section 457(f) of the Internal Revenue Code of 1986, us amended (the “Code”),
and that the deferred compensation benefits provided herein shall be subject to a substantial risk
of forfeiture for purposes of Section 457(f) of the Code and for purposes of Section 409A of the
Code. '

NOW THEREFORE, in consideration of the above premises and the mutual covenants
hereinafter set forth, faithfully to be kept by the partics hereto, the Employer hereby establishes
and adopts this Alabama State Port Authority Section 457(f) Retention Agreement for Jo
Driscoll, as an unfunded arrangement to provide retention benefits to the Employee pursuant t

this Agreement. C’m

P




I. Purpose. This Agreement is intended to be an unfunded arrangement for tax
purposes fo encourage the Employee to remain employed by the Employer at least until the
Vesting Date,

2. Retention Henefits. The Employer shall establish a special bookkeeping account
in the name of the Employee and shall credit such account (the “Account™) with Thirty-Seven
Thousand Five Hundred Dollars ($37,500) on the first anniversary of Effeclive Date and on each
subsequent anniversary of the Effective Date, ending with the fourth anniversary of the Effective
Date. Upcn the Employee’s termination of employment with the Employer for any reason
whatsoever, there shall be no additional amounts credited to the Account.

3. Payment and Forfeiture of the Retention Benefits. (a) The Employee’s right to
payment of the retention benefits provided hereunder shall be subject to a substantial risk of
forfeiture for purposes of Scctions 457(f) and 409A of ihe Code. Accordingly, except as
otherwise provided below in this Section 3, all rights of the Employee to the amounts credited to
the Account and any right to receive payment of the retention benefits hereunder shall be
contingent upon the Employee serving continuously as an employee of the Employer until the
Vesting Date. Until such time as the foregoing condition is satisfied, any and all amounts which
remain credited to the Account shall remain the property of the Employer subject to the claims of
its creditors. In the event the Employee remains continuousty employed by the Employer until
the Vesting Date, then payment of the amounts credited to the Account shall be made to the

Employee in a single, lump sum payment as soon as administratively feasible following the

Vesting Date but not later than 30 days thereafter.

(b)  In the event the Employee fails to remain continuously employed by the
Employer until the Vesting Date, any and all amounts credited to the Account shall be forfeited
and the Employee shall not be entitled to receive payment of any amount pursuant to this
Agreement. Notwithstanding the foregoing, in the event the Employee’s employment with the
Employer terminates prior to the Vesting Date as a result of (a) the Employee’s death, (b) the
Employee’s Disability (as defined in the Employment Agreement), or (iii) the Employee’s
involuntary termination of employment by the Employer for reasons other than for Cause (as
defined in the Employment Agreement), then the Employee shall become immediately vested in
amounts then credited to the Account, and payment of all the amounts then credited to the
Account shall be made to the Employee (or the Employee's beneficiary(s) as the case may be) as
soon as administratively feasible following such termination of employment but riot later than 30
days thereafter,

4. Designation of Beneficiary. Upon the Emplayee’s death, any payments otherwise
due to the Employee putsuant to this Agreement shall be paid to the Employee’s beneficiary(s)
(as set forth in the Employee’s Beneficiary Designation Form attached hercto as Exhibit “A”) in
one lump sum in accordance with Section 3 hereinabove. In the absence of a valid beneficiary
designation by the Employee, any such payment shall be made to the Employee’s estate.

s, Plan Administration.
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(a) Administrator. This Agreement shall be administered by the Board or its
duly authorized designee (the “Plan Administrator™). The Plan Administrator shall also be the
named fiduciary with respect to this Agreement.

(b) Adminisirator’s Powers and Duties. The Plan Administrator shall have the

discretionary authorily to construe and interpret the provisions of this Agreement and determine
eligibility for benefits hereunder. The Plan Administrator shall have the powers and dutics to;
(i) adopt, amend, or revoke rules and regulations for the administration of this Agreement,
provided they are not incongistent with the provisions hereof, (ii) provide appropriate parties with
such terms, reports, descriptions and statements as may be required by law, within the times
prescribed by law and to make them available for examination by the Employee and his
beneficiaries when required by Jaw, (iif) take such other action as may reasonably be required to
administer this Agreement in accordance with its terms or as may be provided for or required by
law, (iv} withhold applicable taxes and file with the Internal Revenue Service appropriate
information returns, with respect to distributions made hereunder, and (v) appoint and retain such
persons as may be necessary to carry out the functions of the Plan Administrator.

G, Claims for Benefits.

(a) Submigsion of Claim. Claims for benefits under this Agreement shall be
submitted to the Plan Administrator.

(by Claims Procedure. Plan Administrator shall notify any person or entity
that makes a claim for benefits under this Agreement (the “Claimant™) in writing, within 90 days
of Claimant’s written application for benefits, of his or her eligibility or non-eligibility for
benefits under this Agreement. If the Plan Administrator determines that the Claimant is not
eligible for benefits or full benefits, the notice shall set forth (i) the specific reasons for such
denial, (ii) a specific relerence o the provisions of this Agreement on which the denial is based,
(iti) any internal protocols the Plan Administrator relied upon in making its determination, (iv)
the right to review any documents created or received by the Plan Administrator during the
review process and docurnients relevant to the claim whether or not relied upon by the Plan
Administraior, {v) a description of any additional information or material necessary for the
Claimant to perfect his or her claim and a description of why it is needed, and (vi) an explanation
of this Agreement’s elaims review procedure and other appropsiate information as to the steps to
be taken if the Claimant wishes to have the claim reviewed. If the Plan Administrator detetinines
that there are special circumstances requiring additional time to make a decision, the Plan
Administrator shall notify the Claimant of the speeial circumstances and the date by which a
decision is expected to be made, and may extend the time for up to an addition 90 days.

(c) If the Claimant is determined by the Plan Adiministrator not to be eligible
for benefits, or if the Claimant believes that he or she is entitled fo greater or different benefits,
the Claimant shall have the opportunity to have such claim reviewed by the Plan Administrator
by filing a petition for review with the Plan Administrator within 60 days afier receipt of the
notice issued by the Plan Administrator. Said petition shall state the specific reasons that the
Claimant believes entitle him or her to benefits or to greater or different benefits. Within 60 days
after receipt by the Plan Administrator of the petition, the Plan Administrator shall afford thej
Claimant (and counsel, if any) an opportunity to present his or her position to the Il
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Administrator orally or in writing, and the Claimant (or counsel) shall have the right to review
the pertinent documents. The Plan Administrator shall notify the Claimant of its decision in
writing within such period, slating specifically the basis of its decision, written in a manner to be
understood by the Claimant and the specific provisions of the Agreement on which the decision
is based. If, because of the need for a hearing, the 60-day period is not sufficient, the decision
may be deferred for up to another 60 days at the clection of the Plan Administrator, but notice of
this deferral shall be given to the Claimant,

7. Unsecured Promise. The Employee, his beneficiary(s), and any other person or
persons having or claiming a right to payments under this Agreement shall rely solely on the
unsecured promise of the Employer set forth herein, and nothing in this Agreement shall be
construed to give the Employee, his beneficiary(s), or any other person or persons any right, title,
interest, or claim in or to any specific assets, fund, reserve, account (including the Account), or
property of any kind whatsoever owned by the Employer or in which it may have any right, title,
or interest now or in the future; but the Employee shall have the right to enforce his claim against
the Employer in the same manner as any unsecured creditor.

8. No Effect on Other Benefits. The retention benefits payable under this Agreement
shall be independent of, and in addition to, any other benefits or compensation of any sort,
payable to or on behalf of the Employee under or pursuant to any other arrangement sponsored
by the Employer or any other agreement between the Employer and the Employee.

9. Forfeiture and Clawback in the Event of Breach. If Employee breaches any
restrictive covenants, including but not limited to the provisions of Section 6, contained in the
Employment Agreement, in addition to any other remedies available at law or in equity,
Employee shall forfeit any and all retention benefits to which Employee would otherwise be
entitled under this Agreement, and the Employee shall repay immediately any and all payments
received hereunder to Employer.

10.  No Contract of Employment. This Agreement shall not be deemed to constitute a
contract of employment between the Employer and the Employee, or to be a consideration or an
inducement for the employment of the Employee. Nothing set forth in this Agreement shall be
deemed to give the Employee the right to be retained in the service of the Employer or to
interfere with the right of the Employer to discharge the Employee at any time regardless of the
effect which such discharge shall or may have upon him under this Agreement.

1. Non-Assignability and Non-Alienation. In no event will the retention benefits
under this Agreement be subject to the claims of creditors of the Employee or any person
claiming by or through the Employee, and the retention benefits provided hercunder will not be
subject to altachment, garnishment, or any other legal process. Neither the Employee nor any
person claiming by or through him may assign, sell, borrow on, or otherwise encumber any of
such Employee’s beneficial interest under this Agreement nor shall any such interest be in any
manner liable for or subject to the deeds, contracts, liabilities, engagements, or torts of the
Employee or any person claiming by or through the Employee.

12. Applicable Law. Except to the extent preempted by federal law, the provisions of
this Agreement shall be construed in accordance with the laws of the State of Alabama.
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13. Fagility of Payment. In making any distribution or payment to or for the benefit of
any minor or incompetent person, the Employer in its sole discretion, may, but need not, direct
such distribution to be made to a legal or natural guardian or other relative of such minor or court
appointed committee of such incompetent, or to any adult with whom such minor or incompetent
temporarily or permancntly resides, and any such guardian, committee, relative or other person
shall have full authority and discretion to expend such distribution or payment for the use and
benefit of such minor or incompetent. The receipt of such guardian, committee, relative or other
person shall be a complele discharge of the Employer without any responsibility on its part to see
to the application thereof,

14, Severability. In the event that any provision of this Agreement shall be held
illegal or mvalid for any reason, such illegality or invalidity shail not affect the remaining
provisions hereof, and this Agreement shall be consirued and enforced as if such iliegal and
invalid provisions had never been set forth herein,

15, Tax Withholding. The Employer may withhold from any payment under this
Agreement any federal, state or local taxes required by law to be withheld with respect to the
payment and any sum the Employer may reasonably estimate as necessary to cover any taxes for
which it may be liable and that may be applicable to the payment,

16.  Administrative Expenses. All expenses incurred in the administration of this
Agreement shall be paid by the Employer,

17.  Headings. The headings and subheadings used in this Agreement are inserted for
convenience of reference only and are not to be used in consiruing this Agreement or any
provisions herein.

18, Section 409A of the Code. It is intended that the retention benefits provided for
under this Agreement shall be exempt from the application of Section 409A of the Code under
the short-term deferral exemption set forth in Treasury Regulation Section 1.409A-1(b)(4).
Accordingly, the terms and conditions of this Agreement shall, at all times, be interpreted and
administered in a manner such that the retention benefits provided hereunder remain exempt
from the application of Section 409A of the Code under the short-term defercal exemption
described above. Notwithstanding the foregoing, the Employer makes no representations that the
payments and benefits provided under this Agreement comply with Section 4094, and in no
event shall the Employer be liable for all or any portion of any taxes, penalties, interest, or other
expenscs that may be incwrred by the Employee on account of non-compliance with Section
409A.

19. Amendment. No modification, amendment or waiver of any of the provisions of
this Agreement shall be effective unless in writing specifically referring to this Agreement and
signed by the partics hereto. In addition, any modification, amendment or waiver that would
tesult in an impermissible acceleration or delay (under Section 409A of the Code or otherwise) in
the payment of the retention benefits provided hereunder shall be antomatically void, invalid and
of no force and effect. Furthermore, any modification, amendment or waiver that would result in
the retention benefits provided under this Agreement to become subject to Section 409A of the
Code shall be automatically void, invalid and of no force and effect.
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20.  Advice of Counsel and Taxes, Employee acknowledges that, in executing this
Agreement, he has had the opportunity to seek the advice of independent legal counsel, and
has read and understood all of the terms and provisions of this Agreement. In addition,
Employee acknowledges that he shall be solely responsible for the payment of sany incomne
and/or other taxes that may result from this Agreement, including but not limited to any
interest, penalties and/or excise taxes that may be assessed against the Employee under the
Code or any state or local statute, vegulation, or rule.

[signature page follows)
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IN WITNESS WHEREOF, the partics hereto have signed this Agreement as of the date first
writlen above.

ATTEST: ALABAMA STATE PORT AUTHORITY

s . : /WLL‘Q
By U & e By ‘ <

kts: (31-«&?{% @g&dﬁ /jm/
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ALABAMA STATE PORT AUTHORITY
SECTION 457(f) RETENTION AGREEMENT
FOR JOHN DRISCOLL
Exhibit “A”

Beneficiary Designation Form

i PRIMARY BENEFICIARIES. 1hereby designate the following as my Primary Beneficiaries:

NAME ADDRESS PERCENT

00, e

2. CONTINGENT BENEFICIARIES. T hereby designate the following as my Contingent
Beneficiaries:

NAME ADDRESS PERCENT

100%

3. EFFECT OF DEATH OF BENEFICIARIES, Ihercby designate that:

{a) if some, but less than all, of my Primary Beneficiaries predecease me, any
beneflit which would have been paid to my deceased Primary Bencficiaries upon my
death shall be paid to my surviving Primary Beneficiaries in equal shares;

(b) if all of my Primary Beneficiaries predecease me, but none of my
Contingent Beneficiaries predecease me, any benefit which would have been paid to my
Primary Beneficiaries upon my death shall be paid to 1y Contingent Beneficiaries in the

percentages designated above;
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(c) if all of my Primary Bencficiaries and some but less than all of my
Contingent Beneficiaries predecease me, any benefit which would have been paid to my
deceased Primary and Contingent Beneficiaries upon my death shall be paid to my
strviving Contingent Beneficiaries in equal shares; and

(d) if all of my Primary Beneficiaries and ail of my Contingent Beneficiaries
predecease me, any benefit payable from the Agreement upon my death shall be paid to
my estale,

4. REVOCATION OF PREVIOUS DESIGNATION. This Beneficiary Designation Form
revokes any Designation of Beneficiary Form which T may have previously executed with
respect to the Agreement.

5. REVOCATION OF THIS DESIGNATION. I heteby acknowledge that I may change

this designation only by signing and delivering a new Beneficiary Designation Form fto the
Employer prior to my death,

oVl

ACKNOWL?E ENT OF
By:

[ -

Tts: C{w(,w.‘ Wgten, ﬁﬁfﬁ_ﬁwﬂf_ﬂ_
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: RESOLUTION NO. 2022-23
OF THE BOARD OF DIRECTORS OF THE ALABAMA STATE PORT AUTHORITY
TO APPROVE A POLICY CONCERNING DIRECTOR COMPENSATION

WHEREAS, under Alabama law, the Board of Directors (the "Board") of the Alabama State
Port Authority (the "Authority”) is vested with the responsibility of appointing a Director as the chief
executive officer of the Authority and fixing the terms and conditions of the Director's employment,
including salary and other bensfits; and

WHEREAS, the Authority entered into an Employment Agreement dated April 8, 2020 (the
‘Agreement”) with John Driscoll, the Director and CEO of the Authority (the “Director”), which
provides for an annual review of the Director's performance and consideration of the
appropriateness of a compensation adjustment at that time; and

WHEREAS, the Board has not previously established a written policy with respect to the
determination of any appropriate compensation adjustments; and

WHEREAS, the Board has determined that a written policy providing for the determination
of the Director's compensation wili avoid confusion concerning the manner in which such
compensation is set and agreed upon and will further the interests of the public and the Board;

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors of the Alabama State
Port Authority hereby adopts the Executive Selection and Compensation Policy, as set forth In
Exhibit A attached hereto and made a part hereof.

BE IT FURTHER RESOLVED, that the Board hereby instructs the staff of the Authority
and legal counsel to the Authority to fake such steps as shall be nacessary and appropriate to
support such Policy and 1o ensure that the members of the Board are advised of their role in the
determination of the Director's compensation.

Done this 26th day of April, 2022, in Mobile, Alabama,

ALABAMA STATE PORT AUTHORITY
BOARD OF DIRECTORS

/200

T. Bestor Ward, ||
lts Chairman

ATTEST:

By ‘E._-.‘..Lw
Linda K..Paaymans
Its Secretary-Treasurer




EXHIBIT A

ALABAMA STATE PORT AUTHORITY BOARD OF DIRECTORS
Executive Selection and Compensation Policy

In accordance with the Alabama State Port Authority authorizing statute and bylaws, the Board of
Directors is charged with appointing and establishing compensation for the Director, In carrying out its
responsibilities the Board of Directors shall consider a broad market for executive talent to reflect the
skills and experience required of its Director to execute the Authority’s strategic planning and effective
operations, including an understanding of supply chains, global economics, environmental and
sustainability management, legal and regulatory managemeant, public accountability, infrastructure
development, as well as stakeholder, government and community engagement, :

The Authority’s compensation policy for the Director aligns individual executive performance with the
Authority’s long-term buslness strategy and supports the achievement of the following objectives:

- establish annual executive performance metrics aimed at accomplishing the Authority's annual
business plan;

- establish annual total executive compensation aimed at attracting, motivating, and retaining a
Director and Chief Executive Officer with the skills and experience necessary to achieve the
Authority’s business plan and longer-term business strategies.

Compensation shall be evaluated annually, giving due consideration to the salaries of comparable
positions in other states and in private industry and to accomplishments of the Authority during the
period under revlew within the context of the current economic environment.

An executive performance review for the Director shall be conducted annually by the Chairman of the
Board, with such input a3 he or she shall deem appropriate. After such review the Chairman shall
recommend 1o the Board any needed adjustments in compensation. Any change in compensation far
the Director must be considered and approved by vote of the Board of Directors, upon recommendation
of the Chairman and the Legal and Planning Committee.

Upon appraval by the Board the Chief Financlal Officer and Vice President of Human Resources shall
‘cause any approved adjustments in compensation to be enacted within the Autherity's payroll and/or
business systems.




RESOLUTION NO. 2022-24
OF THE BOARD OF DIRECTORS OF THE ALABAMA STATE PORT AUTHORITY
TO APPROVE AND RATIFY COMPENSATION ADJUSTMENT AND FIRST AMENDMENT TO
EMPLOYMENT AGREEMENT OF THE DIRECTOR OF THE AUTHORITY

WHEREAS, the Alabama State Port Authority (the "Authority”) entered into an
Employment Agreement dated April 8, 2020 (the "Agreement”) with John Driscoll, the Director
and CEQ of the Authority (the “Director”); and

WHEREAS, the Agreement provides for an annual review of the Director’s performance
and consideration of the appropriateness of a compensation adjustment at that time; and

WHEREAS, as part of his annual review at the end of his first year of employment the
Chairman of the Board of Directors agreed to a four percent (4%) increase in the Director’s base
compensation, commencing in June of 2021; and

WHEREAS, the Agreement provides that the Director is eligible to participate In the
Alabama State Port Authority Incentive Compensation Plan (the “Incentive Compensation Plan®)
but the Director recommended that he not participate in such Incentive Compensation Plan; and

WHEREAS, the adjustment to base compensation and the removal of the Director from
participation in the Incentive Compensation Plan were implemented in 2021 but have not yet been
ratified and approved by the Board of Directors of the Authority; and

WHEREAS, the Legal and Planning Committee has considered the adjustment to base
compensation and an Amendment to the Agreement to remove the Director from participation in
the Incentive Compensation Plan (the "Amendment’) and has recommended that the Board of
Directors approve and ratify the adjustment to base compensation, effective June 1, 2021, and
the Amendment; and '

WHEREAS, the Board of Directors has determined that the approval and ratification of the
adjustment to base compensation and the Amendment are necessary and heneficial to the
operations of the Authority;

NOW, THEREFORE, BE IT RESOLVED, as follows:

1. That pursuant to the recommendation of the Chairman and of the Legal and
Planning Committee, the Board of Directors hereby authorizes and ratifies (a) an increase
in the Director’s base compensation of 4%, to $390,000 per year, effective June 1, 2021,
and (b) the Amendment and specifically authorizes the Chairman of the Board of Directors
of the Authority to execute and deliver the Amendment on bhehalf of the Authority; and

2. That the Board of Directors hereby finds such increase in the Director's base
compensation to be reasonable, after giving consideration to the salaries of comparable
_ positiong in other states and in private indusiry.




Done this 26th day of April, 2022, in Mobile, Alabama.

ALABAMA STATE PORT AUTHORITY
BOARD OF DIRECTORS

. S

T. Bestor Ward, Il
[ts Chairman

ATTEST:

By Bt o O —

Linda K. Paaymans
its Secretary-Treasurer




RESOLUTION NO. 2022-31
OF THE BOARD OF DIRECTORS OF THE ALABAMA STATE PORT AUTHORITY
ESTABLISHING THE DIRECTOR'S SALARY AND
OTHER BENEFITS OF EMPLOYMENT EFFECTIVE JULY 1, 2022

WHEREAS, under Alabama law, the Board of Directors (the "Board") of the Alabama Staie
Port Authority (the "Authority") is vested with the responsibility of appointing a Director as the chief
executive officer of the Authority and fixing the terms and conditions of the Director's employment,
including salary and cother benefits; and

WHEREAS, the Board first appointed Jahn Driscoll ("Driscoli") as Director effective June,
2020 and approved an employment agresment providing for an initial base compensation and for
annual reviews and adjusiments to such base compensation: and

WHEREAS, the Board previously ratified an annual adjustment sefting Driscoll's annual
galary as Director at $390,000, effective June 1, 2021; and

WHEREAS, the Board aiso previously authorized an amendment to Driscoll's employment
agreement to provide that he will not participate in the Authority’s incentive compensation plan,
effective September 1, 2021; and

WHEREAS, the Chairman and Legal and Planning Committee of the Board have
recommended to the Board that effective July 1, 2022, Driscoll’s annual salary as Director be
increased by approximately 5.0% to $410,000 and that the monthly car allowance to be paid to
Driscoll as Director for any period of employment with the Authority shall be increased te $1,000;

WHEREAS, the Chairman and Legal and Planning Committee of the Board has further
recommended to the Board that effective July 1, 2022 Driscoll be paid additional compensation
consisting of a bonus in the amount of $41,000 (being 10% of his adjusted base compehsation)
and a one-time payment to offset the current inflationary envirenment in the -amount of $20,500
{being 5% of his adjusted base compensation);

WHEREAS, the Board hereby finds such salary and compensation to be reasonable after
giving due consideration to the salaries of comparable positions in other states and in private
industry and wishes to adopt a resolution accepting and approving the recommendation of the
Legal and Planning Committee as aforesaid;

NOW, THEREFORE, BE IT RESOLVED AS FOLLOWS:

1. Unless and until further action is taken by the Board, for. all services renderad by
Driscoll while employed by the Authority, the Authority shall pay him the following compensation:

a. Commencing July 1, 2022, total annual salary for services to be rendered
shall be $410,000 and shall be paid on a ssmi-monthly basis;

b. Commencing July 1, 2022, a monthly car allowance of $1,000, plus mileage
at standard rates for travel outside Mobile and Baidwin Counties;




c. Effective and payable on July 1, 2022, additional compensation consisting
of & bonus in the amount of $41,000 (being 10% of his adjusted base
compensation) and a one-time payment to offset the current inflationary
environment in the amount of $20,500 (being 5% of his adjusted base
compensation); and

d. Such other benefits of employment as are provided to merit system
employees of the Auihority, as modified by Driscol’'s employment
agreement, including, but not limited fo, retirement benefits, sick and
annual leave, and insurance benefits.

2. The Board hereby finds such salary and compensation to be reasonable after
giving due consideration to the salaries of comparable positions in other states and in private
industry.

Done this 21% day of June, 2022, in Mobile, Alabama.

ALABAMA STATE PORT AUTHORITY

By

T. Bestor Ward, li \
Its: Chalrman
ATTEST:

Linda K. Paaymans
Its: Secretary-Treasurer
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RESOLUTION NO. 2023-51
OF THE BOARD OF DIRECTORS OF THE ALABAMA STATE PORT AUTHORITY
ESTABLISHING THE DIRECTOR'S SALARY AND
OTHER BENEFITS OF EMPLOYMENT EFFECTIVE JULY 1, 2023

WHEREAS, under Alabama law, the Board of Directors (the "Board") of the Alabama State Port
Authority (the "Authority") is vested with the responsibility of appointing a Director as the chief executive
officer of the Autherity and fixing the terms and conditions of the Director's employment, including salary
and other benefits; and

WIHEREAS, the Board first appointed John Driscoll ("Driscoll") as Director effective June, 2020
and approved an employment agreement providing for an initial base compensation and for annusl reviews
and adjustments to such base compensation; and

WHIEREAS, the Board previously ratified an annual adjustimesnt setting Driscoll’s annual salaty as
Director at $410,000, effective July 1, 2022; and

WHEREAS, the Chairman and Legal and Plarming Commitiee of the Board have recommended to
the Board that effective July I, 2023, Driscoll’s annual salary as Director be increased by approximately
8.2% to $443,620 and that the monthly car allowance to be paid to Driscoll as Director for any petiod of
employment with the Authority shall be increased to $1,200;

WHEREAS, such salary and monthly car allowance are in addition to the remainder of the
Director’s compensation package as provided in his employment agreement and to any year-end
compensation adjustment as determined by the Board; '

WIHEREAS, the Board hereby finds such salary and compensation to be reasonable after giving
cue consideration to the salaries of comparable positions in other states and in private industry and wishes
to adopt a resolution accepting and approving the recommendation of the Legal and Planhing Committee
as aforesaid;

NOW, THEREFORE, BE IT RESOLVED AS FOLLOWS:

1. Unless and until further action is taken by the Board, for all services rendered by Driscoll
while employed by the Authority, the Authotity shall pay him the following compensation:

a. Comumencing July 1, 2023, total annusal salary for services lo be rendered shall be
$443,620 and shall be paid on a semi-monthly basis;

b. Contiryation of a monthly car allowance of. $1,000, plus mileage at standard rates

for travel outside Mobile and Baldwin Counties; and
d. Such other benefits of employment as are provided to metit system employees of
the Authority, as modified by Driscoll’s employment agreement, including, but not
limited to, retirement benefits, sick and annual leave, and insurance benefits,
2, The Boatd hereby finds such salary and compensation to be reasonable after giving due
consideration 1o the salaries of comparable positions in other states and in private industry.

Done this 25" day of July, 2023, in Auburn, Alabama.




-

ATTEST:

By /%./(/);0/\&/(’\

Melissa Jorday/
Its: Interim Secretary-Treasurer

8919229 |

ALABAMA STATE PORT AUTHORITY
BOARDOF DIRECT

s or Wérd Tl
Tts: Chairman
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~ and Planning Commiftee of the Board has recommended 1o the Hoard that offecuive Jund T, 2024, the — = ~

RESOLUTION NO. 2024-18
OF THE BOARD OF DIRECTORS OF THE ALABAMA STATE. PORT AUTHORITY
AUTHORIZING EMPLOYMENT CONTRACT

WHEREAS, under Alabama law, the Board of Directors (the "Board") of the Alabama State Port
Authority (the "Authority") is vested with the responsibility of appointing a Director as the chief executive
officer of the Authority and fixing the terms and conditions of the Director's employment, including salary
and other benefits: and

WHEREAS, the Board first appointed John Driscoll (*Driscoll") as Ditector effective June, 2020
and approved an employment agreement providing for un initial base compensation and for annual reviews
and adjustments to such base compensation; and

WHEREAS, the Board has previously ratified annual adjustments to Driscoll’s annual salary and
compensation; and

WHEREAS, the Board has offered to continue Driscoll’s employment and the Authority and
Driscoll in arms-length negotiations have reached an agreement for employment; and

WHEREAS, in addition, the Board previously authotized and instructed the Director to lead the
development of a “balanced scorecard” approach with respect to executive incentive compensation and for
payment of incentive compensation to the Director in the amount of ten percent {10%) of his annual salary
upon initiation and implementation of such approach; and

WHEREAS, upon recommendation of the Chairman of the Authority Board of Directors, the Legal

Anuthority entet into an employment agreement with Driscoll; and

WHEREAS, the Legel and Planning Committee has further recommended that compensation and
benefits for Driscoll include an ennual salary of $443,620 and the other compensation and benefits
described in the schedule attached as Exhibit A o this Resolution;

WHEREAS, the Board hereby finds that continued appointment of Driscoll as Director is in the
best interest of the Authority and wishes to authorize an employment agreement under the terms described
it such Exhibit A and such other terms and conditions as the Chairman shall determine to be necessary and

appropriate;
NOW, THEREFORE, BE IT RESOLVED AS FOLLOWS:

1. John Drisooll is hereby appointed to continue to serve as Director of the Authority in
accordance with Seetion 33-1-3 of the Code of Alabama. The principal terms of employment shall be as
set forth in the schedule attached as Exhibit A to this Resolution,

2 Tho Board hereby finds the salary and compensation described in Exhibit A to this
Resolution to be reasonuble after giving due consideration to the saleries of comparable positions in other
states and in private industry.

3. The Chairman of the Board of the Authority is authorized to execute and deliver on behalf
of the Authority an employment agreement setting forth the terms as approved in this Resolution and such
other terms and conditions as the Chairman shall determine to be necessary and appropriate.

e ——

rmms v i s e e ik e s aem e e e s




DRocuSign Envelope ID: TYERSBEM-1A02-457E-850E-956 DECF2CEFF

4. The Board hereby finds that the Director has accomplished the charge given to him to
develop a “balanced scorecard” approach to the Authority’s executive incentive compensation plan and
authorizes the payment of an amount equal to ten percent (10%) of the Director’s current annual salary,
which amount the Board hereby finds to be reasonable after giving due consideration to the compensation
for persons in comparable positions in other states and in private industries.

Done this 28" day of February, 2024, in Moatgomery, Alabama,

ALABAMA STATE PORT AUTHORITY
BOARD OF DIRECTORS

Dowalgn?dhv:
By [_Iz I'I: \/‘

Ben C. §n’ﬁﬁ”§6’ﬁ, Jr.
Tts Chairman

ATTEST:

By, ﬂ‘ e ,Z»—""
Chris Ransom
Its Secretary-Treasurer
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Annal Salaty:
| Peid Time Off;
Car Aliowanoe:

Other Benefits:

Employment Contract:

Annual Review;

Exhibit A
to
Resolution of the Board of Directors
of the Alabama State Port Anthority

Principal Terms of Employment

$443,620, payable in accordanice with the Authority’s usual practices,
subject to usnal withholding for taxes and other deductions

20 vacation days and 13 sick days, both subject to the Authotity’s usual
practice

$1,000 per month, plus mileage at standard rates for travel outside
Mobile and Baldwin Countics

Consistent with benefit plans available to other employees, all of which 5
are subject to the right of the Authority to change the benefits package at i
its sole disoretion, Currently inolude the following:

o Participation in the ASPA 401 (a) retivement plan and 457
deferred compensation plan
e Death benefits of up to one-year salary plus the proceeds of a

T ---:'::EE:-:WTR@F&%%QQ»@_M@II&F e T s s e e e e ——_—_—-;.v

o Health insurance from the State of Alabama Health plan as
administered by Blue Cross Blue Shield of Alabama with some
~ eligibility after retirement

Three yeats, subject to negotiation of remaining terms not covered by
this summary

To be conducted in conjunction with the Authority’s fiscal year-end; to
address performance and compensation adjustment, if any
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EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (this “Agreement™) is made as of the 1% day of June
2024 (the “Effective Date™), by and between the Alabama State Port Authority, an agency of the
State of Alabama (the “Authority”), and John Driscoll, an individual residing in the State of
Alabama (“Employee™).

RECITALS:

WHEREAS, the Authority has employed Employee as its chief executive officer and
Director pursuant to an Employment Agreement dated April 8, 2020, and has offered to continue his
employment as such on the terms and conditions set forth herein;

WHEREAS, Employee wishes to accept the Authority’s offer of continued employment as its
chief executive officer and Director, on the terms and conditions set forth herein;

WHEREAS, the Authority and Employee have reached this Agreement in érms—length
negotiations and wish to memorialize the terms of Employee’s employment.

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants and
agreements contained herein including Employee’s employment, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as
follows:

1. Employment. The Authority employs Employee as its chief executive oflicer, with
the title of Director; and Employee agrees to serve the Authority in such capacity, with such powets
and duties as are provided for the Director of the Authority in Section 33-1-3 of the Code of
Alabama, as the same may be amended from time fo time, subject to the terms of this Agreement,

2. Duties and Responsibilities of the Employee. During his employment, Employee
shall devote his services full time to the business and purposes of the Authority and perform his role
of chief executive officer with reasonable diligence and to the best of his ability and in conformity
with the Authority’s policies and procedures and the highest standards of ethical behavior.
Employee shall report to, and function under the authority of, the board of directors of the Authority.
Employee’s specific duties, as provided in the Section 33-1-3 of the Code of Alabama, are as
follows:

(1) Exercise the chief executive authority of the Authority, and
exercise, consistent with Chapter 1 of Title 33 of the Code of
Alabama (the “Chapter”) and other applicable law, all the powers,

M#231493
9214536 3
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authority, and duties vested by the Chapter or other applicable law in
the Authority.

(2) Appoint, with the advice and consent of the board of directors of
the Authority, no more than eleven (or such other number as is
permitted by law) persons as executive level employees of the
Authority, These persons shall be non-merit system employees and
may replace current Merit System executive level employees who
retire or otherwise leave the employment of the Authority. Employee
shail fix the salaries of these non-merit system executive level
employees giving due consideration to the salaries of comparable
positions in other states and in private industries. These non-merit
system executive level employees, though not participants in the
classified service of the state of Alabama under the Merit System Act,
shall be entitled to the other benefits, including, but not limited to,
retirement, sick and annual leave, and insurance benefits afforded
other state employees, except that the board of directors of the
Authority may provide and fund an alternate benefit package for
them.,

(3) Employ, with the advice and consent of the board of directors of
the Authority, all persons necessary to the efficient operation of the
Authority, including a secretary-treasurer, fix their conditions of
employment and tenure in office, and be responsible for the efficient
discharge of their duties.

Employee shall have no financial interest in any harbor facilities or property that the
Authority or its predecessors have acquired or may acquire or manage, nor shall Employee have
any financial or personal interest in any business or enterprise of any sort which shall interfere or
be inconsistent with his duties as Director. The Authority is governed by Sections 33-1-1 ef seq.
of the Code of Alabama, and the Employee’s employment shall be subject fo all applicable
provision of such statutes.

'3, Base Salary. Employee shall receive an annual salary of $443,620, subject to normal
withholdings and applicable deductions and payable in accordance with the Authority’s customary
payroll practices, for services rendered on behalf of the Authority. Employee will be eligible for an
increase in base salary at the sole and absolute discretion of the Authority., The Authority will
conduct an annual review of Employee’s petformance, timed to coincide with the Authority’s fiscal
year-end. The Authority will consider the appropriateness of a compensation adjustment at such
time, and any adjustment will be made thereafter at the time selected by the Authority.

M#231493
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4. QOther Benefits and Incentive Compensation.

(&)  Benefits. Employee shall be entitled to participate in such benefit
arrangements as the Authority may make available generally to its other non-
merit system executive level employees, subject to any specific modifications
to such arrangements for the Employee. Currently, those benefits include the
beneflits and arrangements set forth in Exhibit A, captioned “Benefit
Summary - Directot/CEO,” attached hereto and incorporated herein by
reference. Any item in Exhibit A that is subject to the approval or discretion
of the Director shall, with respect to Employee, be subiect o the approval or
discretion of the board of directors of the Authority. In addition, Employee
will be paid an automobile allowance of $1,000 per month to assist the
Employee in providing a late model vehicle suitable for Employee’s
transportation and transportation of customers and visitors. Employee shall
also be eligible for mileage reimbursement for travel outside of Mobile and
Baldwin Counties, as allowed under the Authority’s applicable travel policy
or policies. Such benefits are subject to change without notice, and they are
subject to the terms of any applicable plan documents, eligibility
requirements and/or Authority policies in effect from time to time.

(b)  Incentive Compensation. Employee is eligible for incentive compensation to
be determined annually at the discretion of the Board of Directors of the
Authority. :

(c)  Sick and Annual Leave. Employee commenced employment with 20 days of
annual leave and 13 days of sick leave, and has otherwise accrued annual and
sick leave in accordance with Exhibit A and the Authority’s policies and
practices in effect from time to time; provided, however, that Employee has,
and will continue to accrue annual leave at the rate of 20 days per year, until
his years of service result in the accrual of more annual [eave days pursuant
to the Authority’s then applicable annual leave policy, from which time he
will accrue annual leave in accordance with such policy as in effect from
time to time.

(d) Deferred Compensation. Employee and the Authority are executing and
delivering a separatc Retention Agreement concurrently with the execution
and delivery of this Agreement.

5. Term: Termination of Emplovment.

{a)  The term of this Agreement shall commence on the Effective Date and shall
continue thereafter for a petiod of four (4) years from the Effective Date, or

M#211493
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until either party terminates this Agreement, with or without cause, subject to
the terms of this Agreement.

Termination for Cause by Authority. The Authority may terminate the
employment of Employee hereunder for “Cause” effective as of the date that
notice is given by the Authority to Employee that his employment is being
terminated for Cause, unless the parties agree in wriling to another
termination date. The term “Cause” as used hercin means a termination

resulting from:

(i) Employee’s willful failure to perform his duties other than any such
failure resulting from incapacity due to physical or mental illness;

(i)  an act of gross misconduct on the part of Employee, or an act that

-~ materially and adversely affects the Authority, its subsidiaries, or
affiliates or their image or reputation;

(i) Employee's conviction of or plea of guilty or nolo contendere to a
crime that constitutes a felony or a misdemeanor involving moral
turpitude;

(iv)  Employee’s abuse of drugs or alcohol which interferes with
Employee’s duties under this Agreement;

(v)  Employee’s unauthorized disclosure of Confidential Information, as
defined below;

{vi)  Employee’s failure to comply with the Authority’s policies and
procedures if such failure causes material and/or financial harm to the
Authority, its subsidiaries, or affiliates;

(vii) amaterial breach of this Agreement by Employee;

(viii) conduct by Employee which constitutes sexual harassment or
unlawful discrimination; or

(ix)  Employee’s embezzlement, misappropriation or fraud, whether or not

related to employment with the Authority.

In the event the Authority terminates Employee for Cause, the Authority shall pay

Employee the amount of his accrued salary, if any due, pursuant to Section 4.
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(d)

(®

Termination Without Cause by Authority. The Authority may terminate
Employee without Cause upon thirty (30) days’ written notice; provided,
however, that in such case the Authority agrees to pay Employee as
severance an amount equal to six (6) months of Employee’s then current
annual base salary, subject to normal withholdings and applicable deductions.
In addition, the Authority will pay Employce the amount of his accrued
salary, il any, due pursuant to Section 4 of this Agreement. The Authority
shall have the option of terminating employment prior to the expiration of the
30-day notice period; provided, however, that the Authority must pay
Employee his base salary through the end of the 30-day notice period.

Death or Disability. In the event of Employee’s death or “Disability” during
the term of this Agreement, this Agreement shall terminate automatically as
of the date of said event and shall not be considered a termination “for
Cause” or “without Cause™ for purposes of any rights and obligations which
arise in the event of such terminations. In the event of Employee’s death, any
compensation due to him hercunder for the period preceding his death shall
be paid by the Authority to the legal representatives, executor or
administrator of his estate after the Authority receives appropriate directions.

“Disability” for the purposes of this Agreement shall mean the Employee’s
inability, due to physical or mental incapacity, to perform the essential
functions of his job for one-hundred and eighty (180) days out of any three
hundred and sixty-five (365} day period or one hundred and twenty (120)
consecutive days. Any question as to the existence of the Employee’s
Disability as to which the Employee and the Authority cannot agree shall be
determined in writing by a qualified independent physician mutually
acceptable to Employee and the Authority. If Employee and the Authority
cannot agree as to a qualified independent physician, each shall appoint such
a physician and those two physicians shall select a third who shall make such
determination in wtiting. The determination of Disability made in writing to
the Authority and Employee shall be final and conclusive for all purposes of
this Agreement. Nothing in this Agreement shall preclude Employee’s
participation in any long-term disability, life insurance, or other employee
benefit plan maintained by the Authority for which Employec is otherwise
eligible during his employment.

Termination by Employee. The Employee may terminate his employment
upon ninety (90) days® written notice to the Authority. If Employee gives the
Authority ninety (90) days’ notice of termination, the Authority shall have
the option of requiring Employee to terminate his Employment prior to the
expiration of the 90-day notice period; provided, however, that the Authority
must pay Employee his base salary through the end of the 90-day notice
period.
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6. Confidential Information. Employee expressly recognizes that: (i) the continued
efficacy and profitability of the Authority's business is directly dependent upon his protection of the
Authority's relationships and goodwill with its clients and others using the Authority's services; and
(i) in performing his duties for the Authority, he has and will necessarily be provided access to and
will gain knowledge of the Authority's “Confidential Information” (defined below). To ensure the
continued secrecy of the Confidential Information, Employee shail not, either during or after his
employment with the Authority, use for himself or disclose (o or use for any other person or entity,
directly or indirectly, any of the Authority's Confidential Information except as such disclosure or
use is (a) expressly anthorized by the Authority in writing, (b) required by enforceable court order,
or (¢} required in connection with the Employee's performance of his duties for the benefit of the
Authority.

All Confidential Information and all files, reports, materials, records, documents, notes,
memoranda, equipment and other items, and any originals or copies thereof, relating to the business
of the Authority which the Employee is either provided, uses, or simply acquires during his
employment with the Authority are and shall remain the exclusive property of the Authority. All
such property shall be immediately returned to the Authority upon termination of Employee's
employment with the Authority.

As used herein the term “Confidential Information” means any and all information relating
directly or indirectly to the Authority that is not generally ascertainable from public or published
information or trade sources including, but not limited to, all information concerning the Authority's
financial condition, copyrighted materials, software customization and processes thercfor,
intellectual property, trade secrets, processes, contracts, forms, research, marketing, letters,
presentation of sales materials, reports, lists, referrals or other information concerning clients or
customers, fees, pricing, referral sources, services, customers, financial statements, proposal
information and other financial data, customer statistical data, and cost and net gross margin
information, which is or was disclosed to Employee or known by Employee as a consequence of his
employment by the Authority.

7. Remedies. Employee acknowledges that the provisions of Section 6 are reasonable
and necessary for the protection of the Authority, and that the Authority will be irrevocably damaged
if such provisions are not specifically enforced. Accordingly, in the event of any breach or
threatened breach of the provisions of Section 6, Employee agrees that the Authority shall be entitled
to injunctive relief (without bond or other security being required) as well as any and all other
applicable remedies at law and in equity. Any equitable relief shall be in addition to, not in lieu of,
legal remedies, monetary damages, or other available forms of relief. If a court of competent
jurisdiction declares any of these provisions unenforceable for any reason, such court is hereby
granted the express authority of the parties to this Agreement to reform such provisions and/or to
grant the Authority any and all other relief, at law or in equily, reasonably necessary to protect the
interests of the Authority. The Employee expressly covenants and agrees that he considers these
provisions to be acceptable and reasonable.

ME231493
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8. Assistance with Litigation. While employed by the Authority and for a period of
three (3) years after the last date for which Employee has received any compensation under this
Agreement, Employee shall furnish such information and proper assistance as may be reasonably
necessary in connection with any litigation or any other dispute in which the Authority is then or
may become involved. The Authority agrees to reimburse Employee for all expenses reasonably
incurred in furnishing such assistance and which are approved in advance by the Authority. This
provision is not intended to, and shall not, render Employee liable for the debts and obligations of
the Authority and does not require the Employee to pay money to the Authority to contribute to the
defense or obligations of the Authority.

9. Return of Property. Upon termination of Employee’s employment for any reason,
Employee shall provide or return to the Authority all Authority property and all Authority
documents and materials belonging to the Authority and stored in any fashion, including but not
limited to those which constitute or contain any Confidential Information, that are in the possession
or control of Employee, whether they were provided to Employee by the Authority or any of its
business associates or created by Employee in connection with his employment by the Authority,
and delete and destroy all copies of such documents and materials not returned to the Authority that
remain in Employee’s possession or control, including those stored on any non-Authority devices,
networks, storage locations, or media in Employee’s possession or control.

10.  Preservation of Business: Fiduciary Responsibility. Employce shall use his best
efforts to preserve the business and organization of the Authority, to keep available to the Authority
the services of its employees, and to preserve the business relations of the Authority. Employee
shall not commit any act that might reasonably be expected to injure the business, goodwill or
reputation of the Authority.

11.  Non-Selicitation of Employees or Contractors. Employee shall not, during the
Employee’s employment with the Authority and for a period of twenty-four (24) months, to run
consecutively, after the cessation of that employment, whether voluntary or involuntary, directly or
indirectly solicit, hire, recruit, attempt to hire or recruit, or assist any other person or entity in
soliciting, hiring, or recruiting, any person who is then an either an employee of the Authority or a
contractor of the Authority that is uniquely essential to the management, organization or service of
the Authority.

12, Non-disparagement. Except, with respect {o derogatory statements, to the extent
required in connection with the enforcement of this Agreement, or arising out of the scope of his
employment and/or as protected or required by law, Employee will not at any time during the term
of this Agreement or for a period of two (2) years after the termination of this Agreement for any
reason, directly (or through any other person or entity) make any public or private statements
(whether oral or in writing) which are derogatory or false to anyone about the Authority, its business,
activities, operations, affairs, reputation, or prospects, or any of its officers, employees or directors.
Except, with respect to derogatory statements, to the extent required in connection with the

MH231493
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enforcement of this Agreement, or requited by law, during the employment period and for a period
of two years thereafter, the Authority agrees not to make any derogatory or false public or private
statements (whether oral or in writing) about Employee. Nothing herein shall prevent either party
from testifying truthfully in any legal proceeding or investigation conducted by a government
agency.

13. Income Tax. The Authority may withhold from any compensation and benefits
payable under this Agreement all federal, state, or other taxes that are required to be withheld
pursuant to any law or governmental regulation or ruling,

14, Effect of Prior Agreements. This Agreement contains the complete and final
understanding and agreement of the parties hereto, and it supersedes any and all prior
representations, promises. or understandings, express or implied, between Employee and the
Authority with respect to the subject matter hereof or any other terms of Employee's relationship
with the Authority.

15, IRC Sections 457 and 409A, All payments to be made under the Agreement upon a
terminatior of employment, if any, shall only be made upon a “separation from service” under
Section 409A of the Internal Revenue Code, The Employer makes no representations that the
payments and benefits provided under this Agreement do or do not comply with Section 457 or
Section 409A of the Infernal Revenue Code and in no event shall Employer be liable for all or any
portion of any taxes, penalties, interest or other expenses that may be incurred by the Executive on
account of non-compliance with Section 457 or Section 4094,

: 16.  Notice. Any notice required ot permitted shall be in writing and shall be deemed to

be delivered (i) upon physical delivery (if hand-~delivered); or (ii) three (3) business days afier
deposit in the United States mail if mailed by certified or registered mail, retun receipt requested,
addressed as follows:

Authority: Alabama State Port Authority
250 N. Water Street
Mobile, AL 36602
Attn: Director

copy to: R. Preston Bolt, Esq.
Hand Arendall Harrison Sale LLC
Merchants Plaza
Third Floor
104 St. Francis Street
Mobile, Alabhama 36602

Employee: John Driscoll

MIZIHD3
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Notice given in any other manner shali be effective only when received by the addressee. The
address for notice may be changed by notice given in accotdance with this Section.

17, Sutvival of Certain Sections. Notwithstanding anything herein to the contrary,
Sections 6,7, 8, 9, 13 and 15 shall survive the termination of this Agreement.
18.  Assignability; Attachment and Fffect. Neither this Agreement nor any right or

interest hereunder shall be assignable by the Employce, his bencficiaties, or legal representatives
without the prior written consent of the Authority; provided, however, this Agreement shall not
preclude Employee from designating a beneficiary to receive any benefit payable hereunder upon his
death. Except as required by a law which cannot be waived, no right to receive payments under this
Agreement shall be subject to anticipation, commutation, alienation, sale, assignment, encumbrance,
charge, pledge, hypothecation, execution, attachment, levy, or similar process or assignment by
operation of law, and any attempt, voluntary or involuntary, to affect any such action shall be void
and without effect, Thiy Agreement shall be binding upon and inure to the benefit of the Authority,
its successors and assigns.

19.  Waiver, Severability and Amendment of Agreement, This Agreement may not be
modified or amended except by an instrument in writing signed by the parties hereto. No term or
condition of this Agreement shall be deemed to have been waived, nor shall there be an estoppel
against the enforcement of any provision of this Apreement, except by written instrument of the
party charged with such waiver or estoppel. No such written waiver shall be deemed a continuing
waiver unless specifically stated therein and each such waiver shall operate only as to the specific
term or condition waived and shall not constitute a waiver of such tettn or condition for the future or
as to any act other than that specifically waived.

20.  Lepal Construction. In case any one or more of the provisions contained in this
Agteement, is for any reason held to be invalid, illegal, or unenforceable in any respect, such
invalidity, illegality, or unenforceability shall not affect the other provigions hereof, and this
Agreement shall be enforced to the maximum extent permitted by applicable law, and, moreover, the
invalid, illegal or unenforceable provision shall be conformed to the law or determination to the full
extent possible. The titles of the articles and sections of this Agreement are inserted merely for
convenience and ease of reference and shall not affect or modify the meaning of any provision of
this Agreement.

21.  QGoverning Law, This agreement shall be subject to and governed by the laws of the
State of Alabama without regard to its conflict of laws principles. Any action or proceeding by
either of the parties to enforce this Agreement shall be brought only in a state or federal court located
in the state of Alabama, county of Mobile. The patties hereby itrevocably submit to the exclugive
Jjutisdiction of such courts and waive the defense of inconvenient forum to the maintepance of any
such action or proceeding in such venue.

MK231493
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22,  Attorney Fees. In the event either party is required to employ attorneys or other
agents in the enforcement of its rights under the terms of this Agreement in the event of any breach
or default by the other party hereunder, then such party shall be entitled to payment by the breaching
or defaulting party of its reasonable costs of enforcement, including, without limitation, attorney’s
fees and expenses, incurted in connection therewith, If a dispute over a party’s rights and
obligations under this Agreement results in litigation, arbitration or other adversarial proceedings,
then the prevailing party in such proceeding shall be entitled to be reimbursed by the nonprevailing
party for its reasonable costs incurred in connection with such proceeding, including, a reasonable
attorney’s fee.

[Signature page follows]

ML231493
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IN WITNESS WHEREOF, the Authority has caused this Agreement to be executed by its

duly authorized representative, and Employee has hereunto set his hand and seal as of the date first
written above.

ALABAMA STATE PORT AUTHORITY

By: %/Ln :
Ben Stimpson
Chairman of the Board of Directors

EMPLOYEE

C L)

John Driscoll

M#23 1493
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EXHIBIT A

BENEFITS

Benefit Summary - Director / CEO

By statutory provision, the Board of Directors (I3orrd) is authorized to appoint the Port Authority
Director/Chisf Executive Officer (CRO). The non-merit systont executive fevel employes is not
a particlpant in the classified service of the state under the Merit System Act. However, the
position is entitled to, but not limited to, the retiroment, sick and annugl leave, halidays, and !
ingurance benefits afforded other state employeas, except that the Board of divectors of the port
wuthority may provide and Gumd an alternate benedit packags.

Fay: The Hoard shall fix the salary of the position giving dne consideration to the salaries of
comparable positions in other states and in private industries. Like its merit and appointed
executive level counterparts, the CIIO is paid semi-monthly on the firse (17 and sixteenth (14"
ol each month and always one (1) pay period in arrers.

Ay an example: An employes hired on Junuary 1% would be paid for Tanuary 1* through the 15th
on February 1% Janvary 16% through the 31* would be paid on February 16™ and then semi~
monthly throughout smplayinent.

The CEO recoives an annual performance review and at the Board’s discretion may reéceive a
performance-bagex| salary increase,

Licentive Compensation: The Director is eligible for incentive compensation to be determined
anstually at the diseretion of the Bourd of Directors of the Authority.

Retivement Plan: The CEQ is a participast in The Alabama State Appointed FBmployees 401(x)
plag managed by Dmpower Retirement Services. The plan includes an employer canttibution
{eurrently 16.00%) which varies slightly year to year based on actuarial studics by the
Retirement Systeus of Alubamia for the merit employees. The mandatory minimum employee
contrlbution of 7.5% I8 not subject to the actuarinl changes. At the CHO’s option, the
contribution may be ineveased to the maximum mmual empioyee cap or the maximum combined
employes and employer contribution cap as set by the IRS, The 2024 Himits for an employee is
$30,000 including the catchup, with a combined employee and employer cap of $66,000.

In wddition to the Port sponsored 401 plan, Director Diriscoll is eligible and ¢contributes to the i
extent allowed mnder IRS repulations to the Alabama Retire (457) Defarred Compensation Plan. ;
There is no employer cantribution to this plan which is open to all state employees. 1

P.Q. Box 1588 » Mobhile, AL 36633
Offlca: 251.441.7200 - Fax: 251.441.7216
ALports.com
MH#231493
9274536 5
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Sick Leaves The CEO acorues up to 13 days (104 hrs) of sick leave per year at the rate of 4.33
hours per pay period. Unused sick leave may acerue to the maximum 1200 hours of which 50%
is payable at retirement.

Annual Leave: During the first fificen {(15) years of employment, the CEO earns 20 days (160
hours) of annual leave (6.67 hours per pay period) and may roll over op to 480 hours at year

end.
Acecusnulation Annual
per pay pariod Accumulation
For the first 15 years 6.67hrs 160 hey ot 20 days
13 yoars but less than 20 years 7.58hrs 182 hes or 22 days 6 hours
20 yours but logs than 25 years 8.66lus 208 hirs or 26 days
25 years of mote 9.75hes 234 lis or 29 days 2 hours

Unlike sick leave, the CEC may be paid for up to 480hours of acerued annual leave at retiverent
or separation (at full valus),

Holidays: There are currently 13 paid state holidays per year. (New Year’s Day, Dy, Martin Luther
King’s birthday, Presidents Day, Mardi Gras Day, Confaderate Memorial Day, National Mamarial Day,
Jefferson Davis's birthday, Independence Day, Labor Day, Columbus Doy, Veterans Day, Thanksgiving
& Chiistras).

Additionally, the Governor normally grants state employees Juneteenth and ths day after Thaunkspiving as
hotidays. Holidays not laken may be banked for use later dyring the year.

Health and Dental Insurance: The CEO, merit, appointed, and non-railroad hourly employees
and their dependsnts receive haalth insurance coverage through the State Eniployees Health Insurance
Plan (SEHIP). Dental and prescripiion drug coverage is included. There is a minimal employes cost
share that con be forther reduced by use of several discounts available to the employes (i.2. an annual
wellness serean, tobacco uge or not, and a spousal waiver if the spouse has other health insurance
available). As an example; the current employea cost share for family coverage, reguardless of size, with
all discounts in plece is approximately $254 per month {§127 per pay period). Coverage beging on the
first day of employment.

Pre-retirement death heneflts: In the unfortunate event of pre-retirement death, there are two
pre-retivement death benefits. The firet is a payment from the Port Authority equal Lo the
previous fiscal year’s salary to the beneficiary or estate. The second is a small life insurance
policy paid for by the Part Authority in the amount of §25,000 with an additional $25,000
aceidental death benefit.

Please feel free to contact me at 251-441-7004 or Danny.Barnett@ALPorts.com with any
questions or clarification,

P.0. Box 1588 - Mobile, AL 36633
Office: 251.441.7200 - Fax: 251.441.7216
Al ports.com
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Updated November 14, 2023 to capture CY 2024 rate changes
Memo to file:

This memo Is presented to clarify the methodology put in place by the Director in 2016
regarding the SEIB emplovee health and dental cost share caltulatdons for salaried employees
(merit, appointed and certain TRR Mgrs),

Currently there are (3) unique employee gross premiums invoiced manthly by SEIS:
Single coverage  $145mo
Family w/o Spouse $335mo
Family w/Spouse  $500mo

Dental coverage, which had been included under the health plan for decades, became a
separate pollcy due to the coverage caps. The Authority continues to pay the employee
premium with 2 percentage of the family coveraga borne by the employee.

The percentage of hase coverage expense borne by the employae;
25% for anyone at less than $30,000 annual

50% for anyone hetwesn $30,001 & $60,000

75% for anyone between $60,001 & $90,000

100% for anyone over $90,001

To caleuiate the specific employes’s cost share, determine which gross pramium ahove applies,
add $9 for the famlly dental premium if applicabla (524 Family minus $15 EE = $9) , deduct any
discaunts applied, multlply by the salary based percentage (25%, 50%, 75% or 100%).

The current monthly discounts avallable for the employee and spause are as follows:
Non-Tebacea use {employse) 565

Non-Tobacco use (spouze) 465

Annual Wellness (ermployee) S50

Annual Wellness {spause) S50

Spousal Surcharge (walver)  $25

Possible discounts 5255

The following premium exanples are with all possible 2024 employee and spouse discounts
applied {wellness, non-tobacco, and spousal surcharge waiver).

.0, Box 1508 » Mobia, AL 38432
Office: 251.441.7200 + Fax: 251.441,7216
AlLports.com
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MH#231493
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Example #1 - Family without spouse < $30k

Family w/o Spouse coverage ... $335,00

Family dertal.. i, & 2400

Grags monthly premium....... ... .$359.00

Max discounts avalfable............. {$105.00)

Base coverage .$254.00

25% Emplayee cost share............. 963.50ma / $31.75sm

Example #2 ~ Famiiy with the spouse < $30k

Famliy w/spouse. ... o, 3500,00

Family dental $ 24.00

Gross monthly premium...we..$524.00

Max discounts available... ... ($255.00)

Base coverage 5269.00

Erployee’s 25% cost share......c. $67.25mo / $33.63sm

Example # 3- Family without spouse $30k-$60k
Family w/o SPouse....aomor e $335.00
Famlly dental..........ceeee, . 8 24.00

Gross monthly premium ... ..e...$359.00
Max discounts available (5105.00)
B28& COVEPARR wurmienrmamarrsmraneener 264,00

Employee's 50% cost share......... $127.00mo / $63.50sm

Example #4 — Family with spouse $30k-560k

Family w/spouse. $500.00
Farmsily dental $ 24.00
Gross monthly premium.... ... 5524.00
Max discounts avallable {$255.00)
Base coverage $269.00

Employeae’s 509 cost share..............5134.50mo / 567.25sm

Example #5 - Family w[o spouse $60k-90k

Family w/o Spouse.... vene 533500

Family dental... weresemnes 3 24,00

Grass monthly premium...... ....... $359.00

Max discounts available....w..  ($105.00}

BasE COVEragE..ouumnn v 5254,00

Employee's 75% cust share .......... $190.50mo / $95.25sm

A-4
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Example #6 — Family w/spouse $60k-90k

Family w/spouse $500.00
Farily dental 524,00
Gross monthly premiui... ... 5524,00
Max discounts avallable.. {$255.00)

vwn $269.00
w3201, 75mo / $100,88sm

Base COVErage wmmummen
Employae’s 75% cost share.....

Examples below of an Employge’s monthly premium at sach salary tler with na discaunts.

Base salary B
< $30,000 Famlly | Family 25% w/no discounts
Health | Dental )
w/o spouse %335 |54 $89.75mo / $44.88sm
w/spouse | $500 524 5131.00mo / $65.50sm
$30,001 ro 560,000 B 50% w/no discounts
w/o spouse $335 $24 5179.50mo / $89.75sm
w/spouse $500 $24 $262,00mo / $131.00sm
$60,001 to $90,000 _ 75% w/no discounts
w/0 spouse 5335 $24 $269.25mo / $134.63sm
w/spouss S500 424 $393.00mo / 196.50sm
Over $90,001 100% w/io discounts
w/o spouse 5335 524 $359,00mo / $179.505m
w/spouse $500 $24 $524.00mo / $262.00sm

A-35
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ALABAMA STATE PORT AUTHORITY
SECTION 457(f) RETENTION AGREEMENT
FOR
JOHN DRISCOLL

THIS AGREEMENT, is made and effective this 1% day of June 2024 (the “Effective
Date™), by and between the ALABAMA STATE PORT AUTHORITY, a state agency organized
and existing under the laws of the State of Alabama (the “Employer™), and JOHN DRISCOLL,
an individual and resident of the State of Alabama (the “Employee™), as follows:

WHEREAS, the Employer and the Employee are partics to that certain Employment
Agreement dated June 1, 2024 (the “Employment Agreement™)

WHEREAS, the Board of Ditectors of the Employer (or a duly authorized committee
thercof) (the “Board™) has approved and authorized the deferred compensation benefits that will
be provided to the Employee pursuant to this Agreement;

WHEREAS, the Employer desires to encourage the Employee to remain employed by the
Employer pursuant to the Employment Agreement until at least 12:01 a.m., Ceniral Daylight Time,
on the date that is the fourth anniversary of the Effective Date of the Employment Agreement,
which will be June 1, 2028 (the “Vesting Date™);

WHEREAS, in consideration of the Employee’s continued service to the Employer, the
Employer has agreed to provide the Employee with certain benefits as more particularly described
herein;

WHEREAS, the benefits provided to the Employee pursuant to this Agreement are in
addition to, and not in lieu of, any salary, compensation, bonus, or any other benefit to which
Employee is entitled as a result of his employment by the Employer;

WHEREAS, the rights of the Employee to the retention benefits provided hereunder shall,
at all times, be those of an unsecured creditor; and

WHEREAS, it is also intended that this Agreement be governed by and administered in
accordance with Section 457(1) of the Internal Revenue Code of 1986, as amended (the “Code™),
and that the deferred compensation benefits provided herein shall be subject to a substantial risk
of forfeiture for purposes of Section 457(f) of the Code and for purposes of Section 409A of the
Code.

NOW THEREFORE, in consideration of the above premises and the mutual covenants
hereinafter set forth, faithfully to be kept by the parties hereto, the Employer hereby establishes
and adopts this Alabama State Port Authority Section 457(f) Retention Agreement for John
Driscoll, as an unfunded arrangement to provide retention benefits to the Employee pursuant to
this Agreement.

MMZ3 1493
92601 5
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L. Purpose. This Agreement is intended to be an unfunded arrangement for tax
purposes to encourage the Employee to remain employed by the Employer at least until the Vesting
Date. .

2. Retention Benefits. The Employer shall establish a special bookkeeping account in
the name of the Employee and shall credit such account (the “Account”) with Forty-Three
Thousand Seven Hundred Fifty Dollars ($43,750) on the first anniversary of Effective Date and
on cach subsequent anniversary of the Effective Date, ending with the fourth anniversary of the
Effective Date. Upon the Employee’s termination of employment with the Employer for any
reason whatsoever, there shall be no additional amounts credited to the Account.

3. Payment and Forfeiture of the Retention Benefits. (a) The Employee’s right to

payment of the retention benefits provided hereunder shall be subject to a substantial risk of
forfeiture for purposes of Sections 457(f) and 409A of the Code. Accordingly, except as otherwise
provided below in this Section 3, all rights of the Employee to the amounts credited to the Account
and any right to receive payment of the retention benefits hereunder shall be contingent upon the
Employee serving continuously as an employee of the Employer until the Vesting Date. Until such
time as the foregoing condition is satisfied, any and all amounts which remain credited to the
Account shall remain the property of the Employer subject to the claims of its creditors. In the
cvent the Employee remains continuousty employed by the Employer until the Vesting Date, then
payment of the amounts credited to the Account shall be made to the Employee in a single, lump
sum payment as soon as administratively feasible following the Vesting Date but not later than 30
days thereafter.

(b)  In the event the Employee fails to remain continuously employed by the
Employer until the Vesting Date, any and all amounts credited to the Account shall be forfeited
and the Employee shall not be entitled to receive payment of any amount pursuant to this
Agreement. Notwithstanding the foregoing, in the event the Employee’s employment with the
Employer terminates prior to the Vesting Date as a result of (a) the Employee’s death, (b) the
Employee’s Disability (as defined in the Employment Agreement), or (iii) the Employee’s
involuntary termination of employment by the Employer for reasons other than for Cause (as
defined in the Employment Agreement), then the Employee shall become immediately vested in
amounts then credited to the Account, and payment of all the amounts then credited to the Account
shall be made to the Employee (or the Employee’s beneficiary(s) as the case may be) as soon as
administratively feasible following such termination of employment but not later than 30 days
thereafter.

4, Designation of Beneficiary. Upon the Employee’s death, any payments otherwise
due to the Employee pursuant to this Agreement shall be paid to the Employee’s beneficiary(s) (as
set forth in the Employee’s Beneficiary Designation Form attached hereto as Exhibit “A”) in one
lump sum in accordance with Section 3 hercinabove. In the absence of a valid beneficiary
designation by the Employee, any such payment shall be made to the Employee’s estate,

h231493
9274601_5
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5. Plan Administration,

(a} Administrator. This Agreement shall be administered by the Board or its
duly authorized designee, which initially shall be the Chief Financial Officer of the Employer (the
“Plan Administrator”). The Plan Administrator shall also be the named fiduciary with respect to
this Agreement.

(b) Administrator’s Powers and Duties. The Plan Administrator shall have the
discretionary authority to construe and interpret the provisions of this Agreement and determine
eligibility for benefits hereunder. The Plan Administrator shall have the powers and duties to: (i)
adopt, amend, or revoke rules and regulations for the administration of this Agreement, provided
they are not inconsistent with the provisions hereof, (ii) provide appropriate parties with such
terms, reports, descriptions and statements as may be required by law, within the times prescribed
by law and to make them available for examination by the Employee and his beneficiaries when
required by law, (iii} take such other action as may reasonably be required to administer this
Agreement in accordance with its terms or as may be provided for or required by law, (iv) withhold
applicable taxes and file with the Internal Revenue Service appropriate information returns, with
respect to distributions made hereunder, and (v) appoint and retain such persons as may be
necessary to carry out the functions of the Plan Administrator.

6. Claims for Benefits.

—(a) Submission of Claim. Claims for benefits under this Agreement shall be
submitted to the Plan Administrator.

(b) Claims Procedure. Plan Administrator shall notify any person or entity that
makes a claim for benefits under this Agreement (the “Claimant™) in writing, within 90 days of
Claimant’s written application for benefits, of his or her eligibility or non-eligibility for benefits
under this Agreement. If the Plan Administrator determines that the Claimant is not eligible for
benefits or full benefits, the notice shall set forth (i) the specific reasons for such denial, (ii) a
specific reference to the provisions of this Agreement on which the denial is based, (iii) any internal
protocols the Plan Administrator relied upon in making its determination, (iv) the right to review
any documents created or received by the Plan Administrator during the review process and
documents relevant to the claim whether or not relied upon by the Plan Administratot, (v) a
description of any additional information or material necessary for the Claimant to perfect his or
her claim and a description of why it is needed, and (vi) an explanation of this Agreement’s claims
review procedure and other appropriate information as to the steps to be taken if the Claimant
wishes to have the claim reviewed. If the Plan Administrator determines that there are special
circumstances requiring additional time to make a decision, the Plan Administrator shall notify the
Claimant of the special circumstances and the date by which a decision is expected to be made,
and may extend the time for up to an additional 90 days.

(c) If the Claimant is determined by the Plan Administrator not to be eligible
for benefits, or if the Claimant believes that he or she is entitled to greater or different benefits, the
Claimant shall have the opportunity to have such claim reviewed by the Plan Administrator by

M#231403
9274501 5
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filing a petition for review with the Plan Administrator within 60 days after teceipt of the notice
issued by the Plan Administrator. Said petition shall state the specific reasons that the Claimant
believes entitle him or her to benefits or to greater or different benefits, Within 60 days after
receipt by the Plan Administrator of the petition, the Plan Administrator shall afford the Claimant
(and counsel, if any) an opportunity to present his or her position to the Plan Administrator orally
or in writing, and the Claimant {or counsel) shall have the right to review the pertinent documents.
The Plan Administrator shall notify the Claimant of its decision in writing within such period,
stating specifically the basis of its decision, written in a manner to be understood by the Claimant
and the specific provisions of the Agreement on which the decision is based. If, because of the
need for a hearing, the 60-day period is not sufficient, the decision may be deferred for up to
another 60 days at the election of the Plan Administrator, but notice of this deferral shall be given
to the Claimant.

7. Unsecured Promise. The Employee, his or her beneficiary(s), and any other person
or persons having or claiming a right to payments under this Agreement shall rely solely on the
unsecured promise of the Employer set forth herein, and nothing in this Agreement shall be
construed to give the Employee, his or her beneficiary(s), or any other person or persons any right,
title, interest, or claim in or to any specific assets, fund, reserve, account (including the Account),
or property of any kind whatsoever owned by the Employer or in which it may have any right,
title, or interest now or in the future; but the Employee shall have the right to enforce his or her
claim against the Employer in the same manner as any unsecured creditor.

8. No Effect on Other Benefits. The retention benefits payable under this Agreement
shall be independent of, and in addition io, any other benefits or compensation of any sort, payable
to or on behalf of the Employee under or pursuant to any other arrangement sponsored by the
Employer or any other agreement between the Employer and the Employee.

9. Forfeiture and Clawback in the Event of Breach. [f Employee breaches any
restrictive covenants, including but not limited to the provisions of Section 6, contained in the
Employment Agreement, in addition to any other remedies available at law or in equity, Employee
shall forfeit any and all retention benefits to which Employee would otherwise be entitled under
this Agreement, and the Employee shall repay immediately any and all payments received
hereunder to Employer.

10.  No Contract of Employment. This Agreement shall not be deemed to constitute a
confract of employment between the Employer and the Employee, or to be a consideration or an
inducement for the employment of the Employee. Nothing set forth in this Agreement shall be
deemed to give the Employee the right to be retained in the service of the Employer or to interfere
with the right of the Employer to discharge the Employee at any time regardless of the effect which
such discharge shall or may have upon him under this Agreement.

11, Non-Assignability and Non-Alienation. In no event will the retention benefits under
this Agreement be subject to the claims of creditors of the Employee or any person claiming by or
through the Employee, and the retention benefits provided hereunder will not be subject to
attachment, garnishment, or any other legal process. Neither the Employee nor any person claiming
by or through him may assign, sell, borrow on, or otherwise encumber any of such Employee’s
beneficial interest under this Agreement nor shall any such interest be in any manner liable for or

MI23 1403
924601 5
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subject to the deeds, contracts, liabilities, engagements, or torts of the Employece or any person
claiming by or through the Employee.

12. Applicable Law, Except to the extent preempted by federal law, the provisions of
this Agreement shall be construed in accordance with the laws of the State of Alabama, |

13. Facility of Payment, In making any distribution or payment to or for the benefit of
any minor or incompetent person, the Employer in its sole discretion, may, but need not, direct
such distribution to be made to a legal or natural guardian or other relative of such minor or court
appointed committee of such incompetent, or to any adult with whom such minor or incompetent
temporarily or permanently resides, and any such guardian, committee, relative or other person
shall have full authority and discretion to expend such distribution or payment for the use and
benefit of such minor or incompetent. The receipt of such guardian, commitiee, relative or other
person shall be a complete discharge of the Employer without any responsibility on its part to see
to the application thereof. '

14, Severability. In the event that any provision of this Agreement shall be held illegal
or invalid for any reason, such illegality or invalidity shall not affect the remaining provisions
hereof, and this Agreement shall be construed and enforced as if such illegal and invalid provisions
had never been set forth herein.

15, Tax Withholding. The Employer may withhold from any payment under this
- Agreement any federal, state or local taxes required by law to be withheld with respect to the
payment and any sum the Employer may reasonably estimate as necessary to cover any taxes for
which it may be liable and that may be applicable to the payment.

16.  Administrative Expenses. All expenses incurred in the administration of this
Agreement shall be paid by the Employer.

17.  Headings. The headings and subheadings used in this Agreement are inserted for
convenience of reference only and arc not to be used in construing this Agreement or any
provisions herein.

18.  Section 409A of the Code. It is intended that the retention benefits provided for
under this Agreement shall be exempt from the application of Section 409A of the Code under the
short-term deferral exemption set forth in Treasury Regulation Section 1,409A-1(b)(4).
Accordingly, the terms and conditions of this Agreement shall, at all times, be interpreted and
administered in a manner such that the retention benefits provided hereunder remain exempt from
the application of Section 409A of the Code under the short-term deferral exemption described
above, Notwithstanding the foregoing, the Employer makes no representations that the payments
and benefits provided under this Agreement comply with Section 409A, and in no event shall the
Employer be liable for all or any portion of any taxes, penalties, interest, or other expenses that
may be incurred by the Employee on account of non-compliance with Section 409A,

19. Amendment. No modification, amendment or waiver of any of the provisions of
this Agreement shall be effective unless in writing specifically referting to this Agreement and
signed by the parties hereto. In addition, any modification, amendment or waiver that would result
in an impermissible acceleration or delay (under Section 409A of the Code or otherwise) in the

ME231493
9274601 _5
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payment of the retention benefits provided hereunder shall be automatically void, invalid and of
no force and effect. Furthermore, any modification, amendment or waiver that would result in the
retention benefits provided under this Agreement to become subject to Section 409A of the Code
shall be automatically void, invalid and of no force and effect.

20.  Adyice of Counsel and Taxes. Employee acknowledges that, in executing this
Agreement, he has had the opportunity to seek the advice of independent legal counsel, and
has read and understood all of the terms and provisions of this Agreement. In addition,
Employee acknowledges that he shall be solely responsible for the payment of any income
and/or other taxes that may result from this Agreement, including but not limited to any
interest, penalties and/or excise taxes that may be assessed against the Employee under the
Code or any state or local statute, regulation, or rule,

[signature page follows]

M#23 1493
02HED]_5
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IN WITNESS WHEREOF, the parties hercto have signed this Agreement as of the date first
written above.

ALABAMA STATE PORT AUTHORITY

By: @/(%1.'—-—4,\ :

Ben Stimps;on
As its Chairman

(A0

John Driscoll

M#231493
9274601 _5

Page 7 of 9



DocuSign Envelope 1D: DBEB24A7-2DFE-4689-AEED-C34742FAB055

ALABAMA STATE PORT AUTHORITY
SECTION 457(f) RETENTION AGREEMENT
FOR JOHN DRISCOLL
Exhibit “A”

Beneficiary Designation Form

L. PRIMARY BENEFICIARIES. 1hereby designate the following as my Primary Beneficiaries:

NAME ADDRESS PERCENT

100%

2. CONTINGENT BENEFICIARIES. | hereby designate the following as my Contingent
Beneficiaries:
NAME ADDRESS PERCENT

3. EFFECT OF DEATH OF BENEFICIARIES. Thereby designate that:

(@) if some, but less than all, of my Primary Beneficiaries predecease me, any
benefit which would have been paid to my deceased Primary Beneficiaties upon my death
shall be paid to my surviving Primary Beneficiaries in equal shares;

(b) if all of my Primary Beneficiaries predecease me, but none of my
Contingent Beneficiaries predeccase me, any benefit which would have been paid to my
Ptimary Beneficiaries upon my death shall be paid to my Contingent Beneficiaries in the
percentages designated above;

MH23 1493
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(c} if all of my Primary Beneficiaries and some but less than all of my
Contingent Beneficiaries predecease me, any benefit which would have been paid to my
deceased Primary and Contingent Beneficiaries upon my death shall be paid to my
surviving Contingent Beneficiaries in equal shares; and

(d) if all of my Primary Beneficiaries and all of my Contingent Beneficiaries
predecease me, any benefit payable from the Agreement upon my death shall be paid to
my estate.

4. REVOCATION OF PREVIOUS DESIGNATION. This Beneficiary Designation Form
revokes any Designation of Beneficiary Form which [ may have previously executed with respect
to the Agreement,

5. REVOCATION OF THIS DESIGNATION. I hereby acknowledge that I may change this
designation only by signing and delivering a new Beneficiary Designation Form to the Employer
prior to my death.

WITNESS:

John Driscoll

Date
ACKNOWLEDGEMENT OF EMPLOYER:

By:l

Its:

ME231493
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RESOLUTION NO. 2025-23
OF THE BOARD OF DIRECTORS OF THE ALABAMA STATE PORT AUTHORITY
ESTABLISHING THE DIRECTOR'S SALARY AND
OTHER BENEFITS OF EMPLOYMENT EFFECTIVE JUNE 1, 2025

WHEREAS, undot Alabama law, the Board of Directors (the "Boatd") of the Alabamg State Port
Authority (the "Authority"} Is vested with the responsibility of appointing & Director as the chief excoutlve
officer of the Authority and fixing ihe terms and conditions of the Director's employment, inoluding salary
and other benefits; and

! WHEREAS, the Board first appéinted John Drlsooll ("Drlscoll™) as Director effective June, 2020
and approved an employment agleement providing for an initial base compensation and for annual reviews
and adjustrients fo such base compsnsation; and

WHEREAS, the Board approved a second employment agresment, offective June 1, 2024 (the
“Cuvent Employmant Agreement”), to continue Driscoll’s employment for & period of four yeats at an
initlal base compenasation of $443,620 and providing for annual reviews and adjustments to such base
compensation; and

WHEREAS, the. Chaitman and Legal Commtttes of the Boatd have recommended to the Board:
that effective June 1,2025, Drlscoli’s ennual salery as Direstor be Increased by approximately 3.5% to
$459,147;

WHEREAS, such salary {s in. addition to the remainder of the Director’s compensation packege as
provided in his employment agteement and to any Incentlve compensation adjustment as determined by the
Board;

WHERFAS, the Board hotoby finds such selary and compensation to be reasonsble after glving
duo oonsideration to the salaries of compatable positions in other states and in private industey and wishes
to adopt a resolution accepting and approving the recommendation of the Legal Commitiee as aforosaid;

NOW, THEREFORE, BE IT RESOLVED AS FOLLOWS:

L, Unloss and until further action is idken by the Board, for all services rendered by Driscoll
while employed by the Authority, the Authority shall pay him the following compensation:

-a. Commencing June 1, 2025, {otal antual salary for services to be rendered shall be
$459,147 and.shall be pald on & semi-monthly basts

b. Such othet bonefits of employment as are provided to metlt system employees of
the Authoriiy, as modified and supplemented by Driscoll’s employment
agteoment, incleding, but not limited to, retivoment benefits, sick and annual leave,
and insurance bonefits.

2, The Board hereby finds such salary and compensation to be reasonable after glving due
consideration to the salaries of comparable positions in other states ang in private industry.

Done this 20" day of May, 2025 in Mobils, Algbatna.
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Y
ALABAMA STATE PORT AUTHORITY
BOARD OF DIRECTORS
Slgned by:
By D12BAOIB

Zeke Smith

Tts: Chairman
ATTEST:
By % %«Mm..

Chris Ratisom

Its: Secretary-Treasurer

11046877




Decusign Envelope |D: BCBBBEOAA-SCBC-4CCA-9276-7DBET SB02E4A

Separation and Release of Claims Agreement

This Separation and Release of Claims Agreement (“Agreement”) is entered into by and
between the Alabama State Port Authority, an agency of the State of Alabama (“Employer™), and
John Driscoll, an individual resident of the State of Alabama (“Employee™), (collectively, the
“Parties™) for the purpose of facilitating an amicable separation of Employee’s employment in
accordance with the ferms set forth in this Agreement.

WHEREAS Employee is employed as the Director and Chief Executive Officer of the
Employer pursuant to an Employment Agreement dated June 1, 2024 (the “Employment
Agreement”) and that certain Retention Agreement dated June 1, 2024 (the “Retention
Agreement™);

WHEREAS, pursuant to Section S(c) of the Employment Agreement, the Employer has
the right to terminate the Employee without cause upon thirty (30) days’ written notice, subject to
the Employee’s right in such circumstance to receive certain payments under the Employment
Agreement and the Retention Agreement;

WIHEREAS the Parties acknowledge and agree that the Chairman of the Board of Directors
of the Employer has provided notice of his intent to recommend to the Board of Directors of the
Employer that it terminate Employee’s employment under Section 5(c) of the Employment
Agreement;

WHEREAS Employee wishes to resign from employment and retire in lieu of a Board vote
on termination, which will provide financial and other benefits to Employee to which Employee
would not be entitled upon termination;

WHEREAS Employer agrees to allow Employee to resign effective August 26, 2025, in
exchange for the execution of this Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained
herein, and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Employer and Employee agree as follows:

1. -+ Separation. The Employee's last day of employment with Employer is August 26,
2025 (the “Separation Date”). Except as otherwise set forth in this Agreement, the Separation
Date will be the employment termination date for Employee for all purposes, meaning Employee
will no longer be entitled to any further compensation other than that which accrues to Employee
prior to the Separation Date, except as set forth in Section 2 below, and the Employment
Agreement and the Retention Agreement will be terminated effective upon the Separation Date;
provided, however, that Sections 6 (Confidentiality), 7 (Remedies), 8 (Assistance with Litigation),
9 (Return of Property), 11 (Non-Solicitation of Employees or Contractors), 12 (Non-
Disparagement), 13 (Income Tax), and 15 (IRC Sections 457 and 409A) of the Employment
Agreement, and Sections 13 (Facility of Payment), 15 (Tax Withholding), 16 (Administrative
Expenses), and 18 (Section 409A of the Code) of the Retention Agreement, shall survive the
termination of the Employment Agreement and Retention Agreement and remain in effect.
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2. Separation Benefits. Contingent upon and as consideration for Employee’s timely
execution and performance of his obligations under this Agreement, Employer agrees to provide
the following benefits:

(@) The sum of $443,620, less applicable taxes and withholdings required by
law, which represents an amount equal to twelve (12) months of
Employee’s current annual base salary, to be paid in regular installments for
a period of cighteen (18) months in accordance with Employer’s usual
payroll practices beginning on the first pay period following the Separation
Date; and

(b)  The sum of $131,250, less applicable taxes and withholdings required by
law, which represents the amount of three years of retention benefits
credited under the Retention Agreement, to be paid in regular installments
for a period of eighteen (18) months on the first pay period following the
Separation Date; and

(¢)  Ifthe Employee timely and properly elects COBRA continuation coverage
under Employer’s group health plan, Employer will reimburse Employee
for COBRA premiums until the earlier of: (i) the expiration of ¢ighteen (18)
months following the Separation Date; or (ii) the date the Employee
becomes covered under a group health plan, Employer will issue Employee
a Form 1099 for such amounts; and

(d)  Payment for Employee’s accrued and unused vacation and sick leave to be
paid on the first pay period following the Separation Date.

3. Waiver and Full and Final Release of Claims. In exchange for the consideration
provided in this Agreement, Employee and his heirs, executors, administrators and assigns
(collectively the “Releasors”) forever waive, release and discharge Employer including
Employet's parents, subsidiaries, affiliates, predecessors, successors, and assigns, and all of their
respective officers, directors, employees, and trustees, in their corporate and individual capacities
(collectively, the “Releasees”) from any and all claims, demands, causes of action, damages,
obligations, judgments, rights, fees, damages, debts, liabilities, and expenses (inclusive of
attorneys' fees) of any kind whatsoever, whether known or unknown, that Employee has ever had
against Employer by reason of any actual or alleged act, omission, transaction, practice, conduct,
contract, occurrence or other matter up te and including the date of his execution of this
Agreement, including, but not limited to any and all claims under existing contract, or under
Federal, state or local law (statutory, common law, regulatory or otherwise) that may be legally
waived and released.

4. Return of Property. Employee must return all Employer property, including
identification cards or badges, access codes or devices, keys, laptops, computers, telephones,
mobile phones, hand-held clectronic devices, credit cards, electronically stored documents or files,
physical files, and any other Employer property in Employee's possession. Employee also agrees
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to return any Employer Information stored electronicatly or otherwise on Employee’s property
including laptops, computers, mobile phones, or any electronic device.

5 Non-Interference. Emplovee agrees that following the Separation Date he will
not communicate with current or former employees, officers, or directors, customers, vendors of
Employer except to state that he voluntarily resigned effective August 26, 2025, or except as
expressly requested and authorized by Employer’s Chairman of the Board of Directors to assist
Employer with business matters of which Employee has relevant knowledge ot information,

6. Non-Disparagement. Employee agrees that he will not make, publish, or
communicate to any person or entity or in any public forum disparaging statements (including to
current, former, or prospective Employer customers, contractors, vendors, or employees, or to any
media representatives or any other person or entity) about Employer, and any of its officers,
directors, or employees. Employer agrees that the members of the Board of Directors and senior
executives will not make, publish, or communicate to any person or entity or in any public forum
disparaging statements (including to current, former, or prospective Employer customers,
contractors, vendors, or employees, or to any media representatives or any other person or entity)
about Employee.

7. Consequences of Breach, Employee understands and acknowledges that strict
adherence to the non-interference and non-disparagement terms of this Agreement is required, that
such terms are material terms of this Agreement, and that Employer would not have agreed to this
Agreement but for these promises of non-interference and non-disparagement. As such Employee
understands and aggrees that, in the event of a breach of these terms by Employee, Employer has
the right to immediately cancel any remaining obligations under Section 2 of this Agreement. If
Employee breaches any terms of this Agreement, to the extent authorized by Alabama law,
Employee will be responsible for payment of all reasonable attorneys' fees and costs that Employer
incurred enforcing the terms of this Agreement. In the event of a breach of this Agreement by
Employer, Employee shall be entitled to pursue all remedies available at law or in equity and to
the benefits set forth in Section 2.

7. Mautual Communication Clause. The Parties agree that any communication made
regarding Employee’s departure from the Employer shall state that Employvee has retired based on
family considerations and the separation was amicable and by mutual agreement. Neither Party
shall make any disparaging or negative statements about the other in relation to the departure, and
will, if asked, state that the Employee “retired based on family considerations” or an equivalent
mutually agreed-upon phrasing.

8. Knowing and Voluntary Acknowledgement. Employee represents and agrees he
has carefully read and fully understands all the provisions of this Agreement and that he is
voluntarily entering into this Agreement.
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9. Construction and Entire Agreement. The Parties agree this Agreement shall be
governed by and is to be construed in accordance with the law of the State of Alabama without
regard to its or any state’s choice of law rules. This Agreement supersedes, terminates, and
replaces all previous or contempotaneous written or oral communications or agreements relating

to Employee’s employment.

Pl

JOHN DRISCOLL

ALABAMA STATE PORT AUTHORITY

By. Z it

As its Chairman of the Board of Directors




